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LAW OFFICED
RoNaALD LB, Jonus, 1D A,
1810 RDOUTHERN BOULEVAND
WHAT PatM Jinach, Vionina 8400

Q0000000 108

TELEPHONE (1Q7) B07: DD 1P

Decembeyr 21, 1995

- —

AT R ]G
SR

waws AT LR wedring L

Secretary of State
Department of State
P. 0. Box 6327
Tallahassee, FL 3230}

RE: Harrls & H Limited Partnership
Dear Sin:
Enclosed for filing nre the following:

a. Affidavit declaring the amount of the capital
contribution of the limited partner.

b. Certificate of Limited Partnership.

Also enclosed is a check for $501.82 for the filing fee,
designation of registered agent, and for one certified copy.

1t is important that these papers be filed by
December 31, 1995. 1f there are any problems with these
papers, please call me collect.

’ fiame REJ/1b
'Y Ene/

W, P verdyer




LAW OFFICUD
RoNALD L, JoNks, P A,
1010 ROUTHENN DOULEVARD
Witst 'arm Igacn, ¥Lonna bos00

TELE™HONE (AD7) DOY.DBP2

January 10, 1996

Secretary of State
Department of State

P, 0. Box 6327
Tallahasser, FL 32301

RE: Harris & #i Limited Partnership

Dear Sir:

In December, 1995, 1 filed with you a Certificate of
Limited Partnership together with an Affidavit as to the
limited partnership contribution,

Your office called and told me that the affidavit
of contribution had to be signed by the general partner.
Enclosed is the affidavit for Eiling.

1 previously paid the filing fee and the person who
called me said the filing would reflect a December, 1995,

filing date.

REJ/1b
Enc/
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CERTIFICATE OF LIMITED PAHRTNERSH1P

We, the undersigned, hereoby assoclate curselves for the
purpose of forming a limited partnership under the laws of
the State of Florida, to-wit:

ARTICLE 1

The name of the limited partnership is Harris & i Ltd,
The address of the office for the limited partnexship ls
323 Alperia Road, Apt., 202, West Palm Beach, FL 33405, The
name and address of the agent for service of process ls
Lamont Harris, whose address is 323 Almerla Road, Apt. 202,
West Palm Beach, FIL. 33405,

ARTICLE 11

The name and the business nddress of the general partner
for this limited partnership ls Hm‘ris\éz\'sgé\r?j%s, 1nc. with
its business sddress at 323 Almeria Road, Apt. 202, West Palm
Beach, FL 33405,

ARTICLE 111

The mailing address for the limited partnexrship is

323 Almeria Road, Apt. 202, West Palm Beach, FL 33405.
ARTICLE 1V

The latest date upon which the limited partnership is to

dissolve is January 1, 2025.

IN WITNESS WHEREOF, the undersigned Harris Properties,
inc., as general partner, and Patheco lnvestment Partners,
Ltd., as limited partner, do hereby subscribe their names on
the 22 day of December, 1995,

Withesses: HARR1S PROPERTLIES, INC.

' . Byt 134 \.\O«M'—
‘.\:___,‘y Lamont Harris, President
Nl J

Witnesses:

: )
a%?ﬁf)—;/ﬁ?: v/
i - Patrick Henry, General Partner
(N

STATE OF FLORIDA )
COUNTY OF PALM BEACH )

PATHECO INVESTMENT PARTNERS, LTD.

1 hereby certify that on this day, before me, an officer
duly authorized in the State and County aforesaid to take
acknowledgments, personally appeared Lamont Barris, well
known to me to be the President of Harris Properties, Inc.,
and he acknowledged executing the same in the presence of the
two witnesses freely and volu zarily under authority duly

aid corgorcelion.
_ T Stueaans

Notary Public

!5:;',5,"'3;, STEPHANIS LEA SAUNDERS
% MY COMMISSEON # CC 172656
EDXREY: Droazbor 30, 1993 | |




STATE OF FLORLDA )
COUNTY OF PALM BEACH )

I hereby certify that on this day, before me, an officer
duly authorized in the State and County aforesald to take
acknowledgments, personally appeared Patrick llenty, well
known to me to be the geperal partner of Pantheco lnvestment
Partners, Ltd., a Floridn limited poavtnership, and he
acknowledged executing the same in the presence ol the two
witnesses freely and voluntarily under authority duly vested
in him by said limited partnership.

?/2(/%/ aeser 5/(/() pHcless
Notavry Public

kA, SYRIHANIH LUA SAUNDIRS
A ) MY coupassIaN # cC 172636
a,{\, Ll AXTMIY: Decembar 30, tw;
j ,,l.‘m'*j‘ﬂ ot Thee Meiary bl U
o ey SRl S

.

ACCEPTANCE BY REGISTERED AGENT

1 hereby am familiar with and accept the duties and
responsibilities as registered agent for the limited
partnership, Harris & H Ltd.

pated this_27 day of Dgterbv . 1995,

-,Qmm_\\m

Lamont Harris




AFFIDAVIT DECLARING THE AMOUNT OF THE CAP1TAL
CONTRIBUTION OF THE LIMITED PARTNER

BEFORE ME personally appeared the undersigned authority,
Lament Harris, who first being duly sworn, deposes and

says under oath as follows:

1. My name is Lamont Harxis. 1 am the president of
Harris Properties, lnc., the general partner of Harris & H
Ltd. partnership.

2. The amount of the capital contribution that Patheco
lnvestment Partners, Ltd. has agreed to contribute to the

limited partnership is the sum of $59,189,04.

HARR1S PROPERTI1ES, INC.

By: ';Qmm\)r\)\m

Lamont Harris, President

STATE OF FLORIDA )
COUNTY OF PALM BEACH )

The foregoing instrument was acknowledged before me
this_[_@_day of January, 1996, by Lamont Harris, who is

personally known to me and who did take an oath,

&ois) O. B oerclbas_—

Notary Public

,-1.. LOIS C. ETUCHLAS
.2 WY COMMASSION 4 GC 20073
{f J%, EXPIRES: Detobar 22, 1098
ZIP Bonded Thry Koty Pubke Undenwiton
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ACCOUNT NO. : 072100000032
REFERENCE 390315
AUTHORIZATION
COST nImIT

CRDER DATE : May 14, 1997

B R 3000021 7v9133——7

ORDER TIME 9:51 AM
ORDER NO., : 390315-020 Ll
CUSTOMER NO; 9017A

CUSTOMER: Dennis Stewart, Esqgq
Stewart & Assoclates,
2979 N.w. 56th Avenue

Lauderhill, FL 33313

HARRIS & H, LID.

EFFICTIVE DATE:

____-—-'"""—
e —

ARTIE:LES' OF, AMENDMENT __—"\
RESTATED AR'f‘I.CLES"OF INCORPOR.‘\\'I‘ION

r—-"/-"_‘
PLEASE RETURN THE FOLLOWING AS. PROGF\ OF FILING

k .
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FLORIDA DEPARTMENT OF STATE
Suandra B. Mortham
Bucretary of 9tnlo

May 14, 1997

ANDREA MABRY
CSC NETWORKS
TALLAHASSEE, FL

SUBJECT: HARRIS & H LTD.
Ref. Number; A96000000106

We have recelved your document for HARRIS & H LTD. and your check(s)
totaling $105.00, However, the enclosed document has not been filed and Is
being returned for the following correction(s):

Please note that we have RETAINED the $105.00 fillng fee sent with this filing.
In addition to the OFFICE ADDRESS, sgacifad in Article 2, we must also require

that the partnership's MAILING ADDRESS be statedd. If this is the same as the
address of the principal office, you could add the sentence -- “This Is also the
parinership's maliing address.” -- in Article 2.

ALSO, THE AMENDED AND RESTATED CERTFICATE must state that "the
document was duly executed and filed in accordance with section 620.109, F.S.

Please retum your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the iiling of your document, please call
(904) 487-6914, 9

Buck Kohr
Corporate Specialist Letter Number: 697A00025940

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




AMENDND & RHSTATED ARLICLES AND GHRUIRIGALR QF,
LIMITHUD PARTNERSHIR QF

HDRRLE & M. LD,

THIS AMENDED & RESTAWED ARTICLES AND CERTIFICATE OF LIMITED
PARTNERSHIP O HARR1IS & H, LITD., & Florida Limlted Partneraship
("partnership") {s oxecutad and shall be cffactlve as of the 12th

cday of May, 1997.

Thu undersigned rapresanting ONE HUNDRED PERCENT (100%) of
tha Genural Partnors and Limited Partners of HARRIS & H, LYD.,
(tho "Partnership"), a Florida Limited Partnership, haraby files
thase Aumendod & Rostate Articles and Cortificate of Limited
Partnership of HARRIS & H, LTD., and heroby declare that the
original Articlas and Certificato of Limited Partnorship shall ba
amended and shall, as of the of fective datu, be amended to read

as follows:

ARTICLE 1. The name of the Limitod Partnership is HARRIS & H,
LTD.

ARTICLE 2. The addrass of the office and the mailing address
of the Limited Partnership is 445 S. W. Second Streot, Pompano
Beach, Florida, 33060.

ARTICLE 3. The nama and address of the Agent for Sarvice of
Process is LAMONT HARRIS, whoso address ig 445 8. W. Second
Streat, Pompano Beach, Florida, 33060.

ARTICLE 4. The name and business address of the sole General
Partnar for the Limlted Partnership is HARRIS PROPERTIES, INC.,
located at 245 §. W. Second Street, Pompano Beach, Flerida,

33060.

ARTICLE 5. The name and address of the Sole Limited Pariner
for the Limited Partnership is HENRY & COMPANY, LTD., located at
450 Royal Palm Way, Suite #502, Palm Beach, Florida, 33480.

ARTICLE 6. The date the Limited Partnership is to dissolve is
January 1, 2025.

ARTICLE 7. Notwithstanding any provisions hereof to the
contrary, the following shall govern the nature of the business
and of the purposes to be conducted and promised by the partner-
ship, is to angage solely in the following activities:

A Te own certain parcels of real property,
together with all improvements lcecated thereon, in the City of
Pompanc Beach, State of Florida (collectively, the vpropertiest).




b, To own, hold, soll, assigna, transfor, opeor-
ato, loaso, mortgage, pledgo and othorwise denl with tho Progq,r-;‘

tiOB.' Tamtlly
UL,

By e
C. To oxorcleo all powers anumerntad in’.«:dzhn'-"l-_;‘,r*j.
Uniform Limited Partnership Act of Florlda neceossary or con®fin="' "<
ient to tho conduct, promotlon or attainment of tha business gr ' o

purposes othorwiso sot forth horein. TR
- —,;)"V
ARTICLE 8. Notwithstanding any provision herecof to the con- % ":%?‘“

trary, the following shall govern: fTho partnership shall only %.
incur indeobtedness in an amount nocossary to acquire, opeorate and
maintain the Properties. TFor so long as any mortgage lien exists
on any of the Proporties, the partnership shall not incur, assumo
or guaranty any other indcbtedness. The partnership shall not
consollidate or morge with or into any other entity or convey or
transfer its proporties and assets substantially as an antirety
to any entity unless (i) the entity (if other than the partner-
ship) formed or surviving such consolidation or merger or that
acquired by conveyance or transfer the properties and assets of
the partnership substantially as an entirety (a)} shall be organ-
ized and existing under the laws of the United States of America
or any State or the District of Columbia, (b) shall include in
its organizational documents the same limitations smet forth in
this Article, and (c) shall expressly assume the due and punctu-
al performance of the partnership's obligations; and (ii)
immediately after giving effect to such transaction, no default
or evant of default under any agreement to which it is a party
shall have been committed by this partnership and be continuing.
For so long as a mortgage lien exists on any of the properties,
the Partnership will not voluntarily commance a case with respect
to itself, as debtor, under the Federal Bankruptcy code or any
similar federal or state statute without the unanimous consent of
all of the partners of the Partnership. For so long as a mort-
gage lien exists on any of the properties, no material amendment
to this partrership agreement may be made without first obtaining
approval of the mortgagees holding first mortgages on each of the

Properties.

ARTICLE 9. Notwithstanding any provisions hereof to the
contrary, the following shall govern: Any indemnification shall
be fully subordinated to any obligations respecting the proper-
ties and shall not constitute a claim against the partnership in
the event that cash flow in insufficient to pay such obligations.

ARTICLE 10. Notwithstanding any provision hereof to the con-
trary, the following shall govern: For so long as any mortgage
lien exists on any of the Properties, in order to preserve and
ensure its separate and distinct identity, in addition to the
other provisions set forth in this partnership agreement, the
partnership shall conduct its affairs in accordance with the

following provisions:

A, It shall establish and maintain an office
through which its business shall be conducted separate and apart
from that of any of its affiliate and shall allocate fairly and




-foundnubly any ovarhead for shared ofiico spaco.

B. It shall maintain soparate partnership
cords and books oX account from thosc of any affiliate.

c. It shall not commingle assots with those of
any affiliata,

D. It shall conduct ite own business in its own
nama.

E. It shall maintain f£inancial statements sepa-
rato from any affiliate.

F. It shall pay any liabilities out of its own
funds, including salarles of any employeaes, not funds of any
affiliate.

G. It shall maintain an arm's length relation-
ship with any affiliate.

H. It shall not guarantee or become aobligated
for the debts of any other entity, including any arffiliate or
hold out its credit as being available to satisfy the obligations

of others.

I. It shall use statlonery, invoices and checks
separate from any affiliate.

J. It shall not pledge its assets for the bene-
fit of any other entity, including any affiliates.

K. It shall hold itself out as an entity sepa-
rate from any affiliate.

For the purpose of this Article, the following
terms shall have the following meanings:

"affiliate"™ means any persons controlling or
controlled by or under common control with the partnership in-
cluding, without limitation (i) any person who has a familial
relationship, by blood, marriage or otherwise with any partner or
employee of the partnership, or any affiliate thereof, and (ii)
any person which receives compensation for administrative, legal
or accounting services from this partnership, or any affiliate.
For purposes of this definition, "control" when used with respect
to any specified person, means the power to direct the management
and policies of such person, directly or indirectly, whether
through the ownership of voting securities, by contract or other-
wise; and the terms "controlling" and "controlled" have meanings
correlative to the foregoing.

"persons" means any individual, corporation,
partnership, limited liability company, joint venture, associa-
tion, joint stock company, trust (including any beneficiary




't}.horéof), unlncorporntod organization, or govornment or any
)

agancy or polltioal subdivision thoroof. %, n
D
ARTICLE 11. Notwithstanding any provision hereofr to tluo‘?ﬁ:o‘g‘:ﬁ?s
trarI, the following shall govaorn: The partnership shal ﬁOt},.ﬁf’:‘l
terminata solely as a consoquonce of the Bankruptcy of onétor "‘.,",:.\-1,
moro of the goneral partners of the Partnership so long as thdro .o
remains a solvont general partnor of the Partnorship. ,%. "“';,d}
'a;’J .’
A
ARTICLE 12, Notwithstanding any provision hereof to tho con-f% (2‘11:“

trary, tho follewing shall govarn: SUBJECT TO applicable law, D
dissolution of the Partnership shall not occur so long as the
Partnership remains mortgager of the Property.

The above and Amended and Restated Articles and Certificate
of Limited Partnership of HARRIS & H, LTD. shall be effactlive as
of the 12th day of May, 1997, and has been approved, adoptad and
ratified by ONE HUNDRED PERCENT (100%) of the General Partners
and Limited Partners of the Limited Partnership, as of the 12th
day of May, 1997. and s duly exceuted and filed in accordance with Seetion

620.109, F.§.
SOLE GENERAL PARTNER:

HARRIS PROPERTIES, INC.
a Florida corporation

BY: ‘?Q\Ga?.\%-ki

LAMONT B.P. HARRIS
its President

SOLE LIMITED PARTNER:

HENRY &jMPANY' LTD.
BY: /z{[:;/_aé_——\,.

PATRICK HENRY
its Gereral Ppa

STATE OF FLORIDA
COUNTY OF AFdesm EScqcw

BEFORE ME, the undersigned authority, personally appeared
LAMONT B.P. HARRIS, as President of HARRIS PROPERTIES, INC., the




Solo General Partner of HARRIS & N, LID., who producad a drivers
license as a form of ldentification, and who acknowlodged that ho
axecuted the forogoing document for the purposos eXpressed there-

in.
WITNESS my hand and official seal this _ /3 _ day of Hay

1957.

NOTARY PUBLIC

Commission Exp: la/.bo/-ﬂ
.}.‘..H;r uggmﬁlf BALUNDERS
ION # 00 313733

.
RES: Decernber 50, 1906
Publl Undewir

STATE OF FLORIDA
COUNTY OF AZALdr L8ACH

BEFORE ME, the undersigned authority, personally appeared
PATRICK HENRY, as Sole General Partner of HENRY & COMPANY, LTD.,
the Sole Limited Partner of HARRIS & H, LTD., who produced a
drivers license as a form of identification, and who acknowledged
that he executed the foregoing document for the purposes ex-

pressed therein.
WITNESS my hand and official seal this /3 day of May,

1997.
__ Tt Huncers

NOTARY PUBLIC

Commission Exp: /R/30/99

ks STEPHAMIE GAUNDERS
f '; MY COMMISSION # CC 51378
‘. oy H

con/har-amd.art/pls




