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._‘ce_uyinq'ré OF LIMITED PARTNERSHIP
o :

FLAGMOOD ASSOCIATES, LTD.

. " The undersigned do hereby swear that an Agreement of Limited
) Partnershlp has been entered into by and betueen the undersigned, which
Agreement does state as follows: ’ :

_i. The name of the Partnership is:

FLAGNOOD ASSOCIATES, LTD. '
2. ~ The character of the business of the Partnership is:
.Rcal ‘estate ownership and investment. .

-+ 3. The principal place of business of the Paru{ership shall be
located at:

9095 S. W. 87th Avenue
Suite 501
Miami, Florida 33176 .
7 . M .
4. a) The name and place of residence of the General Partner
is as follows: .

First Floride Equities I, Ltd., 8 Florida. limited
partnership :

9095 S. W. 87th Avenus

Suite 501

‘Miani, Florida 33176

S b) The name and place of residence of the Linited Partner
is as follows: o . o
- Claude Dorsy

9095 S. W. 87th Averue

Suite 501
Mimmi, Florida 33176

. 7 %. The partnership shall exist for a tera of t.hlrty (30) years
unless sooner terminated as provided in the Agreement.

" 6. The amount of cash and a description of and the agreed
- value of the other property contributed by the Limited Partner is as

- . follows:

$100.00
7. The Llimited Partners have agreed to opake the Eollowing
additlonal contributions at the following times or upon the happening
" the following events:
None.

_ 8. The contribu:lon of each Limited Partner is to be returned
_at the following times:

. As soon as cash ts available for distributlon for ‘such
" purpose as deemed advisable in the discretion of the Genersl Partners.




9. 'EA!:h Limited Partner shall receive the foi]owiﬁg ‘share of
profits or other coapensation by way of income, if any, by reason of his
contribution: . Tl

Two and one-half (2 1/24) percent.

10. A Limited Parctner does not have the right to substitute an
asaignee as contributor in his place without the express consent of the
-.General Partners. : '

11. The General Partner may admit additional Limited Partmers.

12. No Limited Partner shall have a priority over any other

. Limited Partner as to contribution or as to campensation by way of

-_ 1ncome .
B -13. The Partnership shall terminate upon the death, ins'aﬁi'_ty,
or bankruptcy of all of the General Partners. :

. 14. Ne Limited Partner shall have the right to demand and
receive property other than cash in return for his contribution.

We, the undersigned, being Partners of the Partnership referved
“to in this Certificate, for ths purpose of forming a Limited Partrership
pursuant to the laws of the State of Florida do hereby declare and
certify that the facts herein stated are true and in accordance with the -
Limited Partnership Agreement entered for the Eomation of this
Partnership. '

First F1 a Bquities 1, Ltd.

By:

Clawde Dorsy, (eneryl Partner

Claude Dorsy, Limited Pettner {

STATE OF FLORIDA ) y
E . 5.S.
"ODUNTY OF DADE ) '

B SWORN -TO and subscribed before me this 4th day of June,
".1985. T

"My Comatssion Explres:-

BTUY. RALIE STITE OF FLoNIBE
W LSWIION (17, 1 1y, 1600
Sols ey murenl 1. s®, 4
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CERTIFICATE AMD AGREBMEMT . /<

OF LIMITED PARTNERSHIP .1 ofp S

OF e Cpe S Y
FLAGHOOD ASSOCTATES, 1ID. 4<% 7 o,
4 'n.f‘/—-ﬁ. " e

Dated as of July 1, 1985 T D

L ./":g"- ,\
ARTICIE I
Porpation and Name

. 1.1 This Amended and Restated Cartificate and Agreement of Limited
Partnership is entered into as of this 1st day of July, 1985, by amd
among First Florida Equities I, Itd., a Florida limited partnership, as
General Partner, and Melvin F. Frankel, Marjorie Spritzer, Frances Yelen,
- Tom Ruston, Jr., James R. Mitchell, Claude Dorsy, Shepard King, Jackeline
Abels, Amy Fineberg, Michael G. Vogel, Sardra Blass, Eric & Gail Myers,
whose names are listad on Schedule "A" attached hereto, all whom desire
to amend and restate that certain Certificate and Agreement of Limited
Partnership of FIAGWOOD ASSOCIATES, ITD. previously executed.

1.2 The General Partner ard the Limited Partners hereby form a
Limited Partnership under the name of FLAGWOOD ASSOCIATES, IMD.. (the
"Partnership”) pursuant to the provisions of the Uniform Limited
Partnership Act of the State of Florida. :

1.3 The General Partner may change the name of the Fartnership or
adopt such trade or ficticious names as it may determine appropriate.
Upan such change or adoption, it shall provide the Limited Partners with
written notice of the name of the Partnership.

1.4 T™ha General Partner shall be responsible for the day to day
operation of the Partnership business.

1.5 This Amended and Restated Certificate and Agreement of Limited
Partnership (the "Agreement") or such other certificate summarizing the
terms hareof as may be prepared by tha General Paxrtner shall be filled amd
recorded by the General Partner in the office of the Secretary of State,
State of Florida and in the office of the Clerk of the Circuit Coxt of
the County in which the Partnership is doing business, as pramptly as
possible following its execution and delivery.

ARTICIE II
IB n !I.

. 2.1. The Partnership shall contimue until termiriated as provided in




ARTICIE III

haracter of the Pusinesg

‘ 3.1 The general charactar and husiness ' of the Partnership is to
invest as a Limited Partner in Flagler Park I and II, Itd., two Flcrida
Limited Partnerships, which Partnerships shall acuire, operate and
. mangge the Flagler Park I and II Apartments consisting of 315 apartment
units located at the following addresses:

A. 6237 West Flagler, Miami, Flarida, 44 units, consisting
of 2 efficiencies, 35 one bedroom one bath, and 7 two bedroom two bath
units. ,

' B. 6537 West Flagler, Miami, Florida, 44 units, which
cmsjstof%mbedmanarﬂ&tmbadmmmits. ' ‘

C. 6437 West Flagler, Miami, Florida, 44 units, which
-consist of 6 efficiencies, 27 ana bedroam one bath, and 11 two bedroan
one bath units.

) D. 2170 N.W. 11th Street, Miami, Florida, 36 units, which
. consist of 9 ane bedroom one bath and 27 two bedroam two bath units.

: E. 6487 West Flagler, Miami, Florida, 18 units, 18 two
bedrpanmhath units. .

F. 6337 West Flagler, Miami, Florida, 41 units, which.
consists of 6 efficiencies, 24 one bedroom and 11 twe bedroom one bath
units.

G. 437457 N. %. 57 Averue, Miami, Florida, 64 units, which
mistsofssmabedrommbath,arﬂsbmbedrommmmmﬂs._ |

_ H. 187 N. W. 57 Averme, Mismi, Florida, 24 units, which
mistotnmabedroancmhatha:dabnbadmmaabathmits, ’ :

ARTICIE IV

Erincipal Place of Business

4.1 The Partnership shall be conducted under the name of FLAGWOOD
ASSOCIATES, LID. and its principal place of business, unless changed by
the General Fartner upan written notice to the Iimited Partners shall be
9095 S. W. 87th Averme, Suite 501, Miami, Florida 33176. The Ganaral
Partner may establish additional places of business of the Parthership
when such may be required by the Fartnership business. A

o2 mae




ARTICLE V

Invest in the Partnership

. .~ 5.1 The Partnarship will invest $352,000 as a Limited Partner of
- Flagler Park I, 1td., 'a Florida Limited Partnership, and. $198,000 in
“Flagler Park II, Ltd., a Florida Limited Partnership. '

ARTICIE VI
Capital Comtributions
6.1 The capitalization of the Fartnership shall be contributed by

the Limited Partners and shall consist of the sum of FIVE HUNDRED FIFTY
m($550,000) DOLIARS.

A. Tha capitalization of the Partnership in the amount of
FIVE HINDRED FIFTY THOUSAND DOLIARS ($550,000) shall ba contributed by
the Limited Partners concurrent with their execution of the Partnership

6.2 T™e names of the Limited Partners, their interest in the
-Partnership, and their capital contributions are set forth in Schadule
A" attached hareto.

6.3 The Limited Partners agree to amend this Agreement and accept

and adcpt all of the provisions of this Agreement and grant unto the
General Partner a Power of Attorney to esecute these Agreements.

6.4 Each Partner chall have a capital account which shall be equal
to the mum of: '

A. The mmomt of his capital contribution to the Partnership
parsuant to Article 6.2 and Schedule "A" attached hereto. :

: B. The amount of profits from operations allocated to him
- puarsuant to Article VIII; less

: .. C. The ammt of lcsses fram operations allocated ' to him
pursuant to Article VIII; ard '

D. All amounts paid or distributed to him pursuant to
Article ¢,

6.5 Ioans by any Parther to the Partnership shall net be
cansidered oontributions to the capital of the Partnership. A Partner
shall not be entitled to withdraw any part of his capital accamt or to
receive any distrilution from the Partnership, except as specifically
" provided in this Agreement. Any Limited Partner, incliding  any
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additional or substitute Limited Parthers, who shall have received an
interest in the Partnership or whose interest in the Partnership shall be
increased by means of a transfer to him of all or part of the interest of
ancther Partner, shall have a capltal accomt which reflects such
transfer. Whenever amounts are allocated or distrilxuted to the Limited
Fartners, sych amoumts shall be allocated or distributed among the
Limited Partners in the proportions that the capital account of each
bears to the aggregate capital accounts of all the Limited Partners.

6.6 No Limited Partner with a negative balance in his capital
account shall have any cbligation to the Partnership or other Partners to
restore said negative balance. :

6.7AnyPartm.rﬂnalmllacquixetheintemstofﬁuyoﬂnr
Partner shall, with respect to the interest so acquired, be deemed to be
a Partner of the same class as his transferor.

6.10 No Limited Partner shall be liable for any of the debts of the
Partnership. However, the General Partner may from time to time
determine that additional Farxtnership capital is required in orxder to
acquire or to cartimwe the ownership and operation of the Project. Upon
such a determination, the General Partner shall issue to the PFartners a
request for capital. Such request shall be mailed at least thirty (30)
days prior to and shall specify the date such additional capital shall be
made. The Fartners shall each be requested to fiomish a percentage of
the total amount requested, in accordance with their Partnership
as described in Schedile MA". To the extent that a Partner fails to

ARTICLE VII

7.1 The General Partner shall have, except as specifically 1limited
herein, full eclusive and complete discretion in the and
oatrol of the Partnership for the purposes set forth in Article 3.1.
The Ganeral Partner agrees to panxje and control the affairs of the
PFartnership to the best of its ability, and to comixct the operations
‘contenplated under this Agreement in a careful and prudent warmer and in
accordance with good industry practice. . '




7.2 Withart limiting the generality of Section 7.1 (except subject
to provisions of Section 7.7), the General Partner is expressly
authorized an behalf of the Partnership to:

A. Operate any business which is normal or custamary for the
owner of a real estata development similar to tha Project; ,

B. Perform any and allactsmoessaryorapprﬁpriatatoﬂm
development, rehabilitation, management and/or operation of the Project;

_ C. Procure and maintain with responsible companies such
insurance as may be advisable in such amounts and covering such risks as
-m'wmmbytmmmm;_

D. Take ard hold the fee interest of all perscrmal and real
property of the Partnership, in the Partnership name, or in the name of a
naminee of the Partnership; :

E. Execute and deliver on behalf of ard in the name of the -

Partnership, or in the name of a nomines of the Partnership, deeds, deeds
of trust, notes, leases, subleases, mortgeges, bills of sale, and any and
all cther instruments necessary or incidental to the canduct of the
Partnarship's business;

Partnexship "and employ accauntants, lawyers, leasing agents and other
management or service personnel as may from time to time be recuired to
carry on the business of the Partnership; : ‘

G. Execrte the mortgages as required in accordance with the
Ruchase Oontract.

o H. Open Partnership bank accounts provided that all checks
in excess of the =mm of $250 are signed by either Clawde Dorsy or James
R. Mitchall or Tam Huston, Jr. '

- I. @m?artmmhipbarﬂcammtstouhidxallmmmip
furdds shall be deposited and from which payments shall be made:

J. Borrow funds from a camercial Frank or other financial
tution to provide funds for the oomtimuing operation of Partnership
business, to fulfill normal working capital needs, or for any cther
purposa which is in furtherance of the business of the Partnership.

7.3 The General Partner shall not be personally liable for the
return of the capital contributions of the Limited Partners or any
portian thereof,

:

business ventures of any natuwre or description independently or with.
others, including but not limited to, tha real estata business in all its
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phases, which shall include without limitation, ownership, operation,
management, syndication and development of real pruperty, and neither the
Partnership nor any Partner shall have any rights in or to such
independent ventures or the income or profits derived therefrom. Such
indeperdent ventures may be in direct campetition with the Partnership
mﬁm'

7.5 The General Partner shall not be liable, responsible or
accountable in damages or otherwise to any Partner for any acts performed
by it in good faith and within the scope of this Agreement. The General
Partner shall, however, be liable for its actions to the extent that the
same canstitute gross negligence, malfeasance or fraud.

7.6 The General Partner shall be empowered to execute any and all
doouments on behalf of the Partnership, including but not limited to ail
docupernts and instmuments in camection with the acquisition of the
Project.

7.7 Rotwithstanding the generality of the foregoing, the General
Fartner shall not be empowered, without the consent of the owners - -of more

" -than edghty-five (85%) per cent of tha Limited Partnership Units of the

Limited Partners, to:
A. Do any act in contravention of the Certificatae;

B. Do any act which would make it impossible to carry on the
ordinary business of the Partnership;

C. Confess a judgment againast the Partnership;

D. Fossess Fartnership property assign its rights in
mrmmuwupmtyfmmmna;mm:

: E. Bwept as otherwise permitted herein, admit a person as a
General Partner;

- F. dmmeorrmrganizeﬂnmmpim:oanyaﬁnrlegal
G. MAdmit additional Limited Partners, except as provided in
this Partnership Agreement.

. .7.8 The Tax Bquity and Fiscal Responsibility Act of 1982 (™TEFRAM)
requires the Intermnal Reverue Service to promilgate requlations
describing procedures for designating a tax matters partner (the "IMP™).
Unless prohibited by such requlations, the Partnership intends to

o s




designate the General Partner to serve as the TMP for the Partnership.
Until a different person is designated the DMP, the General Partner will
act as a llaison between tha Partmership and the Internal Reverue Service
in ocamection with all administrative and judicial proceedings involving
tax controvarsies of the Partnership, and agrees to assuume all the rights
and duties of a TP as set forth in tha Code and Treasury regulatijons to
be promlgated thereunder. Thesa rights and duties include, but are not
limited to:

A. The duty to notify and keep all other Partners informed
of any auxdit of the Partnership;

B. The cbligation to furnish the Intermal Revemie Service
tha names, addresses, anitaxpayeridmtificatimmnﬁ:ersofeadxpemm
ﬂnmsa?amuratanytimmﬂmmtambleyear

C. the right to settle any claims by the Im'.amal Reverme
Sarvicaagaimtthamrtmrslﬁp.

D. The right to initiate Jjudicial proceedings contesting
adverse determinations by the Intermal Revenue Service against the
Partnership; '

E. The right to enter into an agreement to extend the
statute of limitations; and .

: F. The right to designate oounsel to represent the
Partnership in camection with any audit of the Partnership.

7.9 The Limited Fartnership shall not participate in tha conduct,
management or control of the Partnership business and shall have nor
right or autherity to act for or bind the Partnership.. Sald powers shall
be vested solely ard exclusively in the General Partner. '

ARTICLE VIII

Fet Profits and Iosses

8.1 Operatirg net profits amd losses of the Partnership shall be
determined each year in accordance with the acoounting methods followed
- for Federal Incama Tax pirposes and shall be allocated for tax reporting
-and . accounting purposes, pro rata proportioned to each Partner's
pecentage interest as a Partner and further as set forth below:

A. All net profits and losses of the Partnership shall be
. allocated Twenty-Four anx] 25/100 (24.25%) percent to the General Pariner,

. ard Seventy-Five and 75/100 (75.75%) percent to the Limited Partnars

according to their Partnership interest set forth in Article 6.2 amd
Schedule "A" attached hereto. :
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8.2 The non-operating net profits of the Partnership arising fram
the sale, exchange or other disposition of all or any part of the assets
of the Partnership, from any other vcluntary or irwoluntary conversion of
. such assets, or from any casualty or taking in condemmation of such

-assgtg, ghall be determined as of the erd of each fiscal year, or as of
the date of terminmation of the Partnership, as the case may be.
Non-cperating profits and non operating net losses for each fiscal year
shall be allocated:

A. TFirst, to the Partners having negative balances in their
Capital Accounts, if any, in proportion to their negative Capital Accamt
balances to the extent necessary to bring all such balances to zero;

B. Then, to the Limited Partners to the extent necessary to
raiss their capital accounts to an amamt equal to their Capital
Contributions in accordance with Article 6.2 and Schedule "A" attached
hereto, less prior distributions of non cperating profits or refinancing
Proceeds;

C. Then, to the General Partner the am of $400,000.

D. Then, the next $500,000 will be allocated percent
. (20%) to tha General Partner and Eighty percent (80%) to the Limited
Partners in accordance with their partnership interest in Article 6.2 and
Schedule "A" attached hereto.

E. Then, the naxt $500,000 will be allocated Thirty percent
{30%) to the General Partner and Seventy percent (70%) to the Limited
Fartners in accordance with their partnership interest in Article 6.2 amd
Schedule "A" attached hereto.

F. Then, the balance will be allocated Fifty pervent (50%)
to the General Partnar and Fifty percent (50%) to the Limited PRartners in
accordance with their percentage of inmterest in Article 6.2 and Schedule
BA® attached hereto,

8.3 Non-operating net losses of the Partnership arising from the
sala, exchange or other disposition of all or any part of the assets of
tha Fartnership, fram any other wvoluntary or involuntary comversion of
such assets, or from zry casualty or taking in condemation of such
-assets, shall be determined at the end of each fiscal year, or as of the
date of termination of the Partnership, as the case may be, and shall be
. allocated to the Limited Partners according to their Partnership interest
in Article 6.2 and Schedule "A" at .ached hereto. o

ARTICIE IX

Distrimutions

. 3.1 "et Cash Flow" shall mean the total cash rental incame of the
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Project, debt service, Iinterest and principal on loans, replacement
resarves, as such reserves are determined necessary in the sole
discretion of the Gereral Partner not to exceed Five Thousand ($5,000)
Dollars in any taxable year, and an aggregate of Five Thousand ($5,000)
Dollars at any tima., Net Cash Flow ghall be distriluted as follows:

A. First, the Net Cash Flow shall be applied to the payment
to Partners of interest and principal, in that order, on loans made
pursuant to Article XI. '

B. Then, the Net Cush Flow shall be distribuated Twenty-Four
and 25/100 (24.25%) percent to the General Partner, and Seventy-Five and
75/100 (75.75%) percent to the Limited Partners in accordance with their
Partnership interest as sat forth in Article 6.2 and Schedule “A"
attached hexreto. ,

9.2 The proceeds fram the sale of the Project, or individual
buildings comprising the Project, exchange or other dispositian of all or
any substantial part of tha Paxrtnership property, or any net cash ewcess
proceeds resulting from the refinancing of any mortgage, or from
voluntary or involuntary oonversion of Partnership property, or escess
casmltyi:s.n‘arnepmoceeds,ormcmﬁmtimmxdswillbe
distributed in the following order of priority:

A. To the Partners in payment of interest and principal, in
that order, on lcans made pursuant to Articla XI;

B. Then the setting up of reasanable reserves as determined
by tha General Partner for the purposa of disbhursing such reserves in
payment of any liabilities or abligations, and, at the expiration of the
reserva period, balance of such reserves, if  any, shall be distributed

with the remaining sale proceeds;

C. Then to the Partners in such proportion as each Partner's
capital account bears to the total PRartners' capital account arfcer
allocations as provided in Article 8.2.

9.3 All cash distributions to the Limited Partners shall be made
directly to the Limited Partners at the address specified herein, or such
other reasonable address of which they shall notify the Partnership in
writirg.

9.4 If any assaets of the Partnership shall be distributed in king,
such assets shall be distributed to the Partmers entitled thereto as
tenants-in-camon in the same proportions in which such Partners would
have bean entitled to cash distrib:tions.

9.5 No Partner shall be entitled to demand and receive prcparty

other than cash in retiom for his capital contributions %o
Partnership.
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10.1 The General Partner shall perform for the Partnership all
services custamarily performed by a development and a property management
campary in accordance with soud management practices, including without
limjtations, the hiring and firing of an on-site resident manager, ard
other onsite persomnel, furnishing services in connection with
advertising, sales, renting, maintenance, rent collection, bill paying,
bookkesping, purchasing of goods and supplies, and tha maintenance, sales
and operation of property, without any additional compensation.

ARTICIE XTI
Partpers' Icans

11.1 The General Partner or the Linmited Partners may make any loan
or loa3 ar advance money to the Partnership, and any such loan advance
shall not be deemed an ircrease in or contribution to the capital acoount
of the lending Partner or entitle such lending Partner to any increase in
his share of the distrilutions of the Partnership, or subject such
lerding Partner as a Partner to any greater proportion of tha losses
which the Partnership may sustajn. The amount of any such loan or

Partner payable out of cash flow of the Partnership before other
distributions,

ARTICIE XIT

Sale of the Pxoject

12.1 The General Partner shall only be permitted to approve the
sale of any apartment kuildings owned by Flagler Park X, Itd. ard Flagler
Park II, Itd. provided that Fifty-One percent (51%) or more of the
Limited Partners who oontributed the capital, in accordance with Article
6.2 anmd Schedule "A" attached hereto, indicate in writing their

tc the General Partner to approve the sale. In the event
that the General Partner desires to sell the Project or any individual
buildings he shall oamumnicate such offer to the Limited Partnars in
accordance with the Notice Provisions of Article O. ILimited Partners
ghall indicate thelr approval or disapproval of the sale of the Project
or any individual buildirgs to the General Partner in writing within
fifteen (15) days and the failure to respond in writing within fifteen
(15) days of receipt of the offer by the General Partner shal)l oomnstitute
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an acceptance of the offer by the ncn-respording Limited Partner(s).

Iy

nl‘nmPart:nzshipintezstof any Partner may be assigned only
as permitted by the provisions of this Article. Neither the Partnexship
mﬂnMnmstmllbebanﬂbywsﬂxmimtw&ila
mterpartofthainstzmmtofassigrmm executed and acknowledged by
parties theretc is delivered to the Partnership, and such assigrment
slmllbeexfectiveasofttmdate specified therein. Any pledge,
mortgage, hypothecation or assigment of a Limited Partner's interest
shall only be permitted if,atmereq\mtoft}aceneralmrtmr,m
Partner cbtains at his sole expense, an opinion of counsel reasomakly
satisfactory to attorneys for the Partnership, that such trarsfer of the
Partnership interest is exempt from the registration requirements of the
Securities Act of 1933 and cther applicable securities laws.

13.2 Except as provided in Articles VI and 13.2, no Pactner shall
transfer, sell, assign, give or otherwise dispose of his Partnership
unit(s) or a part thereof, whether volurtarily or by operation of law, or
at judicial sale or otherwise, to any person, except that this
restriction slmllmtapplytoﬂrefollowirgtramacuas,ifﬁ:e
ococaurrence thereof would not result in the “"temmination” of the

Partnership puorsuant to Section 708 of tha Intermal Reverme Code of 1954
(the "Coda").

A. 'The transfer or assigment by a Limited Partner of all o
part of his Partnership unit(s) to any person with the consent of tha
Genaral Fartner, which consent may be given or withheld in the General
Partner's sole discretion;

B. The transfer or assigment by a Limited Partner of all ar
a part of his Partnership unit(s), whether on dGeath or inter vivos (in
trust or otherwise) to or for the benefit of anmy menber of his jmmediate
fmﬂy, {i.e., spouse, parents, children, including those adopted, their
descerdants amd the spouses of any of them) or to a charitable
religims or educational arganization, a ocorporation, more than fifty
(50%) per cemt of the voting stock of which is owned by him, or the
transfer or assigmment by a Limited Partner which is a trust to the
berneficiaries thereof in accordance with the terms of the trust
instrument:; g

C. M‘mferorassigxmﬂ: of the mrtram:l.p unit(s) of
a deceased or incapacitated Limited Partner to his legal represertative
.toaccmlishwtrmsferormig:m:tdescribeﬂwﬂnrclm (b)
abwa:or :

-
*




D. Any pledge, mortgage or hypothecation by a Limited Partner of
all or part of his Limited Partnership interest.

13.3 Thae General Partner shall not, without the comsent in writing
of the Limited Partners owning in the aggregate fifty-one (51%) percerit
or more of the Limited Partnership units, transfer or assign all or any
part of its interest as a General Partner in the Partnership. In
addition, no assigiment may be made if the sole remaining Partner of the
General Partner is a corporation, unless such corporation has at the time
of the assigrment sufficieit net worth, and agrees to maintain at all
times, a mtm:thwithrespecttotlm?axtznrﬂxipmfficimttomeetany
applicable Internal Reverme Service guideline,

13.4 In no event may all or part of the Partnership interest of a
Partnar be assigned, transferred or ctherwise disposed of to any person
who is not a citizen and resident of the United States. '

13.5 No assignee or txansferes of all or part of the Partnarship
interest of any Partner shall have the right to became a substitute
Partner unless:

A. His assignor has stated such intention in the instrment
of assigrment;

B. Tha assionee . has executed an instnument reasonably
Wmmmmmmmmm and
povisions of this Agreement;

C. The assignor or assignee has paid any reascnable expenses
in comection with their admission of tha assignee as a Partner.

13.6 If the General Partner or any of its General Partners should
acquire an interest as a Limited Partner, such General Partner shall with
respect to such interest, enjoy all of the rights and be subject to all
of the cbligations and duties of a Limited Partnar to the extent of such

13.7 Notwithstanding anything herein to the contrary, no Partner
shall have ths right to sell, assign or transfer to any person his
Partnership interest without the permission of the General Partner if
after such sale, assigment or tramsfer, aithar the Partner or the
Rurchaser, asaignee or transferee would hold a Partnership interest of
lmﬂnnan(lt)percmtinthepammhip.

13.8 The General Partner is authorized to admit as additional
Limited Partners only sxh persons as apply to become Limited Partners
under a private offering. Such new Limited Partners shall becoma parties
mwmmmmummmmm
pursuant to which they agree to be bound by the terms and provisions of
_the Partnership Agreement. The admisaion of any Limited Partners
pursuant to this paragraph shall not be cause for dissolution of the
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Partnership.

ARTICIE XIV
Dissolution and Termination
: 14.1 The Partnership ehall be dissolved ard its business will
_ taminate,.t‘:pmtheearliwttoocu.n-ot:

A. December 31, 2085;

: B. The General Fartner, with the cosent of eighty-five
(85%) per cent intarest of the Limitad Partners, determines that the
Fartnership should be dissolved;

C. The Partnership becames insolvent or banknupt;

D. The sale of all or substantially all of the Par‘nership's
assets.

14.2 For the puposes of this Agreement, a banknptcy of the
Partnership amdOor Claude Dorsy and/or James R. Mitchell and/ar Tom
Huston, Jr., as General Partners of the General Partmer shall be deemed
to ooccur when such person files a petition in bankruptcy, or voluntarily
takes advantage of any bankruptcy or insclvency law, or is adjudicated as

¢ or when a petition or answer is filed proposing the
agjudication of such person as a bankrupt and such person either consents
to the filing thereof or such petition or answer is not discharged or
denied prior to the expiration of sixty (60} days from the date of such
filing. The insolvency of a person shall be deemed to occur when such
persan's assets are insufficient to pay his liabilities and he shall so
adrnit by nctice to the Partners.

reconstitution as provided below. Upon the cocourrence of any event set
forth in Article 16.1 with respect to the General Partner, the business
of the PFartnership shall be contimed on the terms and carditions of this
Mreement, if, within ninety (90} days after such event, e hndred
{100%) per cent in interest of the Limited Partners shall elect in
writing that the business of the Partnership should be ocontimsed and
shall designate ane or more parsons to ba substituted as General Partner
ar General Partners. In the evert that one hundred (100%) per cent in
interest of the Limited Partners elect so to continue the

with a new General Partner, such new General Partner shall succeed to all
of the powers, privileges and obligations of the then existing General
Fartner hereurder.

B. In the evant that the General Partner also has an
interest as a Limited Partnar, then the General Partner's interest shal:
be excluded in calculating the One Hundred (100%) percent interest
required.
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14.4 It is understood and agreed, however, that no dissolution of
the Partnership shall release or relieve any of tha parties hereto of
their contractual obligations under this Agreement.
sald

14.5 Upon any such Partnership dissolution, all assets shall be
and the proceeds distributed, or the assets distributed in kind if
the General Partner so elects, to the Partner in their respective shares

15.1 A. Bxept to the extent provided in Articles 15.2 and 15.3
balow, the remaining General Partner shall give the Limited Partners at
least 120 days written notice of its proposed liquidation or its proposed
withdrawal as General Partnar, in which event the Partnership shall
tarminate purstant to the provisions of Article XIV above unless the
holdars of at least Eighty-Five (85%) percent of the Limited Partnership
Units elect in writing a new General Partner within one hundred (1000
days follawing the giving of such notice.

B. In the event that the General Partner alsc has an
interest as a Limitad Partner, then the General Partner's interest shall
be excluded in calculating the Eight-Five (85%) percent interest required.

15.2 A corporaticn or other entity in which any General Partner
directly or indirectly owns more than fifty {50%) percent of the votirg
stock or other voting equity interest may be admitted as an additicnal
General Partner if the existing General Partner in good faith and with
the advice of legal oounsel determines that wxder the then existing
provisions of the Internal Revenue Code. Treasury Requlations thereunder
and interprative rulings and judicial decisions, the status of the
?rﬁm@ipasa?artrmshipfor?ademlmmmrposesismt
ecpardized.

15.3 In the event a General Partner is removed in acoordance with
Article XVI below, the Limited Partners shall by the affirmative wvote of
the holders of at least Eight-Five (85%) pervent of the Limited
Partnarship Units admit a new General Partner, which new Genaral FPartmer

mmt meet the necessary requirements to allow the Partnership to qualify
as a Limited Partnership for Federal Income Tax purposes.

15.4 By becoming a2 member of the Partnership pursuant to this
Agreement., each Limited Partner specifically consents to the admissicns

provisions of Article XV; and, forthwith upon the admission of such new
General Partner, the outgoing General Partner shall withdraw from the
Partnership and tramsfer and assign all of his interest in the
Partnarship to tha additional or substitute General Partner.

4
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ARTICLE XVI

Repoval of General Partper

: 16.1 The General Partner may be removed by the affirmative decision
of the holders of Eight Five (85%) percent of the Limited Partmership
Units if at any time such General Partner hag:

A. Willfully, or by his failure to exarcise reasonable care,
vioclated 1in a material respect any provision of this Agreement of Limited
Partnership or any material provision of law; or

' B. In oconducting its own affairs or those of the
Partnership, Jjeopardized the status of the Partnership as a Partnership
for purposes of Federal Incame Taxation in accordance with the then
existing provisions of the Internal Reverme Code as amended, and the
requlations promilgated thereunder, or the policies of this Agreement.

C. In the event that the General Partner also has an
interest as a Limited Partner, then the General Partner's interest ghall
be excluded in calculating the Eight-Five (85%) percent interest required.

16.2 The General Partner may be removed without cause by the
affirmative decision of One Huoxired (100%) percent of the Iimited
Partners.

16.3 Upon the remowal of a General Partner for any cause set farth
in this Section, the removed General Partner shall cease t© be a General

17.1 Aything in this Agreement to the ocontrary notwi ’
the General PFartner shall not be persanally liable for the returmn of the
Capital Contributions of the Limited Partmars, or any portion thereof, it
being epressly understood that any such return shall be made solely from -
Partmership assats

.

17.2 From and after the Effective Date, the performance of any act
or tha omission of any act by the General Partner, including any such act
or omisgion by the tax matters partner, in the good faith belief that
they ware acting within the scope of their authority under this Agreement
on behalf of the Partnership or in furtherance of the Partnership's
interests, shall not subject the Genaral Fartner to any liabjlity to the
Partnarship or to its Partners. The faregoing shall not relieve the
mcemral Partnar of liability for frmxd, gross negligence or willful

feasance,
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17.3 A. Fram and after the Effective Date, the Partnership shall
ard hareby irdemnify and save harmless the General Partner fram and
. agalnat any clajm, loss, expense, liability, action or demard incurred by
the Gereral PFartner jn respect of any omission to act or of any act
performed by the General Partner, inciuding any such act or amission by a
tax matters partner, in tha good faith belief that they were acting or
refraining from acting within the scope of their authority under this
Agreement. on Dbehalf of the Partnership or in furtherance of the
Partnership's interests, including, without limitation, reasonable fees
ad expenses of litigation and appeal (including, without limitation,
reascnable fees and expenses of attormeys engaged by the General Partner
in defense of such act or amission).

B. The General Partner shall not be entitled to any
indemnity for any loss sustained or fees or expenses incurred by the
General Partner by reason of the fraud, gqross negligence or willful
misfeasance of the General Partner, or by reason of an event, act or
camission of tha General Partner arising or ocowrring prior to the
Effective Date.

18.1 In the event of the death of a Limited Partner, the exeaurtor,
administrator, ar other legal representative of the deceased Limited

Partnar to receive allocations and distributions hereunder, subject to
the rovisions of this Agreement, but shall not be admitted as a Limited
Partnar in the place and stead of the insane Limited Partner.

ARTICIE XIX

Accounting
m.l'ﬁutismlyearorﬂnmupahallbaﬂmcalmﬂaryaar_.
19.2 The General Partner shall keep, or cause to be kept, full and

acaurate records of all transactions of the Partnarship in accordance
with principles and practices gmmllyacoeptadfotﬂmmlmthnd
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of accountirg.

19.3 All of such. hocks of acoount shall, at all times, be
maintained in the principal office of the Partnership, and shall be open
&mring reasonable business hours for the reasonable inspection and
eoamination by the Limited Partners or their authorized representatives,
who shall have the right to make copies thereof at their expense.

19.4 The General Partner shall prepare, or cause t© be prepared, a
Federal 1Inoome Tax retuwrn for the Partmership; anxd in comnection

ARTTICIE XX

_ Reports and Statements
20.1 Within sixty (60) days after the end of tha fiscal year of the
the the

‘ General PFartner shall cause to be delivered to
Limited Partners, financial statements, at Partnership expense, which

B. The balances in the capital accounts of each Partner: amd
C. Such other information, as in the judgment of the General

Par&ar,dﬂlbamsanblymaxyfarﬂn?arﬁmto be adviged of
the results of cperations of the Fartmership.

Natices

i
j
:
5
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A
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B. To the General Partrer, First Florida Equities I, Ltd.,
Suite 501, 9095 S. W. 8§7th Averme, Miaml, Florida 33176.

ARTICIE XXII

Defined Terms

22.1 A5 used in this Agreement, the fallowing terms have the
fallowing respective meanings: . _

A. " " - Any mepber of the General Partner's
immediate family or any person, firmm or entity which controls ar is
controlled by any individual General Partmer, or is ocontrolled by the
same persons, firms or entities which shall then control the General
Farther and any person, firm or entity which is a member of the General
Partner in a relationship or joint venture, Partnership or other form of
business asscciation or any entity created or operated for the benefit of
any said person, firm or entity. In this definition, the term "control®
shall include the ownership of ten (10%) per cent or more of the

the term "immediate family" shall mean the spouse, ancestors, lineal
descendants, brothers and sisters of the person in question.

ek 1IN &ty

Partners W!‘lirl; -‘ . thm: fiftyt) "‘- -_-. tha Parbnrslﬁp

Blasg, Eric & mm,mmmmmpammésem-
are sot forth in the attached Schedula A.

ARTICIE XXTII

Power of Attorney

23.1 Each Limited Partnoer herely makes, constitutes and appoints
mmmmwmofﬂwmmwy
appointed in aocordarnce with the provisions of this Agreemenit, his true
arxd lawful attorney-in-fact for him ard in his name, place and stead and

for his use ard banefit from time to timo:

A. To make, file and record, all agreements amending this
m,u_rmarmm,uutmybe,wmﬁo
raflect or effect, as the case may be:
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i. A change in the nawe or the location of the
principal place of business;

ii. ™a transfer or acquisition of any Limited
Partnership Units by a Limited Partner or a General Partner in any manner

permitted by this Agreement;

1ii.A person becoming a substituted Limited Partner of
the Partnership as permitted by this Agreement:

iv. A change in any provision of this Agreement effected
by the exorcise by any person of any right or rights hereunder; amd

v. The dissolution of the Partnership pursuant to this
Agrecment;

vi. Any other change in or amendments of this Agreement
but enly if and when the consent thareto has been cbtained from the
Genaral Partner and Limited Partners having the aggreqate ILimited
Partnership Percentage required by Section XXITI hereof;

B. To make such certificates, instruments and documents
my be required by, ar may be appropriate under the laws of Florida in
camection with the use of the name of the Partnership by the Partnership:

C. To make such certificates, instruments and dooments as
such Limited Partner may be required, or as may be appropriate for such
Limited Partner to make, by the laws of Florida to reflect;

i. A change of name of address of such Limited Partner;

ii. Any changes in or amendments of this Aqreement, or
pertaininy to the Partnership, of any kind referred to in this Section
XXIII: and

D. Each of the agreements, ocertificates, instruments and
doauments made pursuant to Section X0OII shall be in such form as the
General Partnar and counsel for the Partnership shall deem .
The powers confarred by Section XXITI A to make agreements, certificates,
instruments and documents, shall be deemed to include without limitation
the powers to sign, execute, acknowledge, swear to, verify, deliver,
file, record or publish the same; and

E. Each Limited Partner authorizes each General bPartner as
such attormey-in-fact to take any further action which the General
Partner shall consider necessary or advisable in comection with any
action taken pursuant to this Section XOII hereby giving the Geéneral
Partnar as such attorney-in-fact full power and authority to do and
perfarm each and every act or thing whatsocever requisite or advisahle to
be coma in and about any action taken pursuant to this Section YXIII as

: '-19/1'.3'2




fully as such Limited Partner might or could do if personally present,
and hereby ratifying and confirming all that the General Partner as such .
attarney-in-fact shall lawfully do or cause to be dane by virtue of this
Section XXIII.

23.2 The power of attormey granted pursuant to Section XXIIT:
A. Is a revocable power of attormey;

B. May be exercised by the General Partner as . such
attorney-in-fact, by listing all of the Limited Partners executing any
agreement, cartificate, instrument or doament with the single signature
of the Genaral Partner acting as attorney-in-fact for all of them;

C. Shall survive the Transfer by a Limited Partner of tha
whole ar a portian of his Unit(s), except that where the purchaser,
tranaferee or assignee thereof with the consent of the General Partner is
admitted as a substituted Limited Partner, the power of attorney shall
suxvive the Transfer for the sole popose of emabling such
attormey-in-fact to execute, acknowledge and file any such agreement,
certificate, instrument or dooument necessary to effect such
substitution; amd

ARTICIE XXIV

. 24.1 Boept a3 harein otherwise provided to the contrary, this -
- Agreement shall be binding upon and imre to the benefit of the parties
. hereto, their persoral represemtatives, successors and assigna. '

No Oxal Modification

3.1 No mdification or waiver of this Agreement or any part hereo
shall be valid or effective unless in writing and signed by the party or

to be charged therewith; and no waiver of any breach or
cordition ' shall ba deemed to be a wailver of any cther
subsequentt breach or condition, whether of like or diffarent nature.

[ N ]
(o]

|
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but o,.. and the same instru.ent whi~ Lay be sufficiently evidenced by
ane counterpaert.
IN WITNESS WHEREOF, the parties hereto have executed ard certified

this Agreement of Limited Partnership as of the day and year above
written. : -

STATE OF FLORIDA )
COUNTY OF DADE )

I HEREBY CFRITFY that on this day personally appeared before me
CQaude Darsy, known to me to be the imdividual herein described and who
did cartify and swear to me that he ewmcuted the foregoing Limited
Fartnership Agreement on behalf of the General Partner far the purposes
tharein expressed ard in the capacity therein stated.

my hand and official seal at Miami, Dade Cmmty, Florida,
this if day of July, 1985.

My Comuission Expires:

 ROTARY POSLIC STATE OF f108TDA
BT COXRISSION €20, 4UC 19,1008
HIED Ny GIETAAL INS. B,
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LIMITED PARINER

" SINTE OF FLORIDA )

COUNIY OF DADE )]

1 HEREBY CERTIFY that on this day persanally appearcd before
me _[Nelie & Frpn et , known to me to be the individual
herein described and who did certify and swear to me that he executed the
foregoing Limited Partnership AMgrcement as a Limited Parther for the

" purposes therein expressed and in the capacity therein stated.

WITNESS my hiand and official seal at Miami, Dode County, Florida,

this Qo;f;’,' day of‘?e)a, 1985.
4 .
4 | -
M&l
o ary Public, State of Florﬁ_

My Commission Expircs:
:—X—-— —-—--n---:'-—--*:--r):":‘-‘q-_‘- -
WGI2EY CUSLIT STAOY OF seeamy Y
‘~’” VERQIITION 210, Aay 23,1383
ANECED IH.?(} SEMHAL NS, e,
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1y Comminunr Socions
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*J/J’f A »y

STATE OF FLORIDA )

COUNTY CF DALE !

I HEREBY (FPTIFY that on this day personally appeared before
me \"(‘i\u‘_rg" T A= o . ¢+ kKnown.to me to be the individual
-herein described and who did certify and swear to me that he executed the
forecoing Limited Partnership Agreement as a Limited Partner for the
purposes therein expressed and in the capacity therein stated.

WITNESS ny hand and offiicial seal at ma:ru, Dade Count;y, Florida,

this jj_fdafof-apﬂ-, 1985.
: % //7/ ////Tz_,cﬁ’

[t )
lic, State of ljérlda

My Commission Expires:

sty _-,I[w__-.)o C

1
Bogoed ey Natury Puntis U [SE mr}v S
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"ith.u?a-,x o,

STATE OF FLORIDA )
COUNTY OF DADE. )

I HEREBY CERTIFY that on this day personally appeared before
m X \\o2 sl ie €@ \vamm i + known to me to be the individual
herein described and who did certify and swear to me that he executed the
foregoing Limited Partnership Agreement as a Limited Partner for the
purpases therein expressed and in the capacity therein stated.

WITNESS my hand and official seal at Miami, Dade County, Florida,
this 23% day of -April, 1985. ,

-S- ~ L
)

4 -/a"r S
Notary-Public, State of Fldrida

My Caommission Expires:

Notarv Pubfic, Stats of Florids at Larger, -
My Commissian Evplees july 1, 1989, :
Bonded thru Notiry Pucle Ladarviritars,




C LM J'ED PAR“I\&R

7757 T T o
STATE OF FLORIDA )
COUNTY OF DADE }
'I HEREBY, CERTIFY that on this day persomlly appeared before
ne on T v , known to me to be the individual

herein cribed and who did certify and swear to me that hc oxecuted the
foregoing Limited Partnership Agreement as a Limited Partner for the
purposes therein expressed anxi in the capacity therein stated.

WITNESS my hand and official scal at Miami, Dade County, Florida,

s 23 day of ?l"-i.l, 1985.
Wl
/
% fm, 3tate of ﬂorida

My Comnission Expires:

. Motary Public; State of Florkis 2t Large.
© My Comission Expires July 1,.1989.
. Bondod thru Notary Public Underwriters,
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WITNESS :

DA P

STATE CF FLORIDA )

'COUNTY OF DADE }

I 1 HEREBY that on this day personally appeared before
EM& ﬂmo . known to me to be the individual
ibed and who dj certify and swear to me that he executed the

foregoing Limited Partnership Agreement as a Limited Partner for the

WITNESS my hand and official seal at Miami, Dade County, Florida, -
. this 273 day of Apesd, 1985.
Suy

| %‘Z;J‘ .4;'*‘-;5 ‘::]//.,"‘"}é/: 20
. " Notary-Public, State of )
My Comission Expires:

: Pubdc, State of Flarida at Large,
::mc'zmmhuon Explres July 1, 1989,
Bonded thru Notary Publc Underwriters.
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WITNESS ; - LIMITED PARTNER

STATE OF FLCRIDA )

COUNTY CF DADE )

1 HEREBY on this day personally appeared before
me Qm‘kff?[ , known to me to be the individual

descnhadardwtndidcert:.fyamlmrtomthathe executed the
foregoing Limited Partnership Agreement as a Limited Partner for the
purposes: therein expressed and in the capacity therein stated. _

WITNESS my hand and official seal at Miami, Dade County, Flerida, .

this 2 R day of&g‘rt, 1985.

P

Public, State of lorida

My Conmmiasion B:pires
e ot Floriga a\ Large,
Hotary P S eres Juty I, 1989,

Y Ot Rotary Pubiic Underwitters.
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LIMITED PRKINER

STATE OF FIORIDA
MOFDRDE )
: 1 CERTLEY that on this day personally ameared' before
. me c;iﬁlg i)[)rgq - + Xknpown to me to be the individual
‘hexrein cribed and who did cértify and swear to me that he executed the

. foregoing Limited Partnership Agreement as a Limited Partner for the
- purposes therein expressed and in the capacity therein stated.

WITNESS my hand and official seal at Miami, Dade County, Florida,
this ) "3 day of -Aprily 1985.

lic, Stafe of Florida
My Camission Expires: S .
. Notary Public, State of Florida ot Large.

Commission Explres July L, 1989,
Hugndad thrs Notary Pubsc Underwritery,
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WITNESS: ' S L LIMITED brRINEE
‘ s - . . - .
W/ %ﬁéu-- A

i) 7 .
'W.L,/A/f/ 1AL

STRTE OF FICRIDA ) .
COUNTY OF DADE ) '

1 HEREBY CERTIFY that ‘on this day persaunlly appeared before
M Y acen i og 2T 0% + Known to e to be the individual
herein described aml who did certify and swear to me 1hat he exccuted the
‘foregoing Limited Partrership Agrecment as a [inited Partner for the
purposes therein expressed anxd in the capacity thercin stated.

WLINESS ny handd and official seal at Miami, Dade County, Florida,
this 23%*%day of Apeit, 1985.
Ve _

JryeTE
e of Fl rida

‘ ry piblic, Sior
My Commission Expires:
| tidtars Public. State nf Florigs at Usrge.

S by Cameissisn Capitas July 1, 1BES..
’s.gm:cd tary ‘Hr-_.vr\ Sushe UndgermrtivTi
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WITNESS: T LIMITED PARTMER

A ”’Zaz

w/l/h /L,c,g ;7“)

: S'I'A'I'B of FIORIDA )

COUNTY OF DADE . )]

1 HEREBY C(YRTIFY that on this day personally appeared before

me Qo Tuveesoc ¢ known to me (¢ Lo the individual

herein descri:ed and who-did certify and swear to me that e ecxecuted the

foregoing . Limited Partpership Agreenent as a  ILimited Partner for. .the
purposes therein expressod anxd in the capacity therein stated.

S WITMESS ry hand amd official seal at Miomi, Dade County, Flerida,
-this 22 day of-Aprid, 1985. .
Towuw

@?ﬂ.&zf 7

- Public, State of ‘Fflonda
My Comnission Expires:

. Notzm, Pu';ﬁh S!w" Af Flarlids 2t Lorge,

", My Commission.Explrns Juiv 1, 1589,

.. Bonued taru Hatarv Bable U"ﬂ"nhltr\\
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WITNESS:

' STATE OF FIORIDA . )

mm'lm PAR’INER )

_COUNTY OF DADE )

1 HEREBY CERTIFY that on this day personally appearec. before
me N\.Cuss . uco 5. ¢ known to me to be the individual
herein described and who did certify and swear to me that he executed the
foregoing Limited Partnership Agreement as a Limited Partner for the
purposes therein expressed and in the capacity therein stated.

. WITNESS my hand and official seal at Miami, Dade County, Florida,
this ) 3% day of April, 1985.

B TRTNLN

%’-*tﬁ{g% ’7/’/{; g;al_ '

Notary:Public, State of:Florida

My Ccnmission Expires:

Notary Pu‘mc State cf Flodda st Larga,
My Cemmission Expircl July 1, 1533,
~ Dended thru Nal...ry Public ’Jnd"rwdurl.




WITNESS: '. R mum:pmm
L= /777 ’2/;2’471““/ A : oy
%/]LLJAL{J.T/ L L k“%fdéé. /M’w

- STATE OF FLORIDA )

COURITY OF DADE )

1 HEREBY C(ERTIFY that on this day personally -toeared before
me C‘;Q\ux Ol & eans . known to me to b vhe individual
herein described and who did certify and swear to me that h: executed the
foregoing Limited Partnership Agreement as a Limited Partner for the
purposes therein e.xpr&;sed and in the capacity therein stated. -

WITNESS my hand and official seal at Miami, Dade County, Florida,
this 2322 day of April, 1985. o

Rk / .
7 / // :

cfi”.f}f_ﬂ.‘I.,ﬁ.Z{ P ) ,.:ﬁ

. Notary Public; State‘of P“orzda

. No'.:ry Pub[-\. Qtare of Fto t
¢ dn al
My Com'rushn Espirps July o, lé;;g‘ l
Banduﬂ thry Honry Pubhc Uruom:llus




WITNESS : ?/ a " LIMITED PARTNER -
T /wfﬁ )

wfui.,,g T C/A/ J (Fep X
22 W B

“ff'/L»L-A)f ’. ;L.!;_Z_.;-‘. | - "’" S /3 //%,

STATE OF FIORIDA )

'COUNTY OF DADE }

I HEREBY (ERTIFY that on this day personally appeared before
DL, T oéne & VIlEw o N , known to me to be the individual ,
herein described and who did certify and swear to me that he executed ' the i
foregoing Limited Partnerghip Agreement as a Limited Partner for the 5
purposes therein expressed and in the capacity therein stated.

WITNESS my hand and official seal at Miami, Dade County, Florida, !

this /) isi-day of Ageil, 1985.
A //Z *
/ » zz,r,'.

RENEELLY
Notary c, State of _Flﬁridq

Hy&mni.ssimhpirem

N”t.:r,r Fute, Sur ! F.rr"‘:z at Laves, -
Wy Carriatlon By e Ve . 10T,
Hndegd tra N »l.m. o ”" et are tarel
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Melvin F. Frankel

91,667
Limited Partner

Marjorie Spritzer
91,667
Limited Partner

Frances Yealen
91,666
Limited Partner

Tan Huston, Jr.
-23,573
Limited Partner

Shepard King
15,718
Limited Partner

Jaoes R, Mitchell
35,354
Limited Partner

Clawde Dorsy
35,354
limited Partner

Jackaline Abels
25,000
Limited Partnar

Any Fineberg
18,000
Limited Partner

Michasl G. Vogel
37,500
Limited Partner

Sandra Blass
37,500
Linitad Parther

Exric & Gail Myern
50,000
Limited Partner

TOTAL CAPITAL CONTRIBUTION

$ 550,000

SCHEDULE “A"
Partnership

]..6.66.'1%'
16.667 '

3 1@567
4,23&_5_ |
2.85

6.428

6420

4.545

2.727

fﬁ.m

o 6818

9.091 -

100.000




SCHETULE "B"

Melvin F. Frankel
Ona S.E. Third Averme Suite 2250
Miami, Florida 33131

Frances Yelen
5105 Alhambra Circle
Caral Gables, Florida 33146

Marjorie Spritzer
7700 North Kendall Drive Suit:a 505

Miami, Florida 33156

Tom Huston, Jr.
9095 5.W. 87th Averme Suite 501
Miami, Florida 33176

Shepard King

4000 Southeast Financial Centar
40th Floor

Miami, Florida 33131

James R. Mitchell
7355 Galloway Road Suits 300
Miami, Florida 33173

Claude Dorsy
9095 S.W. 87th Averma Sulte 501
Miami, Florida 33176

Jackeline Abels
14600 S.W. 74th court
Miami, Florida 33156

Amy Fineberyg
3015 Granads Boulevard
Coral Gables, Florida 33134

Michael G. Vogel

14 Spruce Place
Great Neck, N.¥. 11021

Sandra Blass

3015 Granada Paulevard
Coral Gables, Florida 233134
Eric & Gail Myers

5740 S.W. 113th Street
Miami, Plorida 23156

132
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