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AVFIDAYIT. AGRELMUENT AND CERTIFICATE Ol
LIMITED PARTNERSHID
QE
GATOR MANGO PARTNERS, 111,

THIS AGREEMENT OF LIMITED PARTNERSHIP made as of this ___day of
P‘l'(gpculﬂ AN
y 1996, by and between GATOR MANGO INVESTORS, INC., a Florida carporation,

(the "General Partner"), and the parties identified as Initial Limited Partoers on Schedule " 1"
attached hereto (e "Limited Partners®).  Both the General Partners and Limited Partners are
hereinalter sometimes referred to as "Partners”.

ARTICLE]

1.1 The parties do hereby agree to form a limited partnership (hereinafter referred 10 as
"Limited Partnership” or "Partnership”) under the terms and provisions of the Florida Revised
Uniform Limited Partnership (1986), (the "Act”), which Partnership shall become effective as a

-Limilcd Partnership upon the filing of a Certificate of Limited Partniership required under the Act.
NAME

2.1 The name of the Partnership shall be GATOR MANGO PARTNERS, LTD., or such

other name as the General Partner may from time to time decide upon.
ARTICLE III
3.1 The Partnership is formed for the following purposes:

(a) Acquiring and operating certain real prepery wocated in the County of Dade,




comprised of, among other things, an apariment complex commonly known as Mungo Way

"’ ’
T
Apartments and such additional real propetty as the Geneeal Partner may eleet 1o acquigy 50
S A

[ R
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(b) Developing, improving and leasing the Property, including the rcp:?l}smuh L{‘:"-

e

R

Y

[
restoration of the buildings currently locuted on the Property (the Property, the bulldings Iucnuid

% “' v
thercon and all other propertics and assets which may from thme to tine be owned by 11"% f‘-,::;;:{?\
Partnership being sometimes collectively ealled the ("Project"); v
(c) Operating the Property as an investment; and
(d) Such other purposes as are incidental or auxiliary to the purposes set (orth
above, including, but not limited to, obtaining financing for the acquisition, repair amd

improvement of the property.

4.t The principal place of business of the Partnership shall be located on the Property,
or such other place as may from time to time be established by the General Partner; the initial
operating office of the Partnership shall be at 2250 N.E. 163rd Street, Suite 6, North Miami
Beach, Florida 33160. This is also the mailing address.

4.2 The address including street and number of the limited partnership initial registered
agents office in this state is JAMES A. GOLDSMITH at 2250 N.E. 163rd Street, Suile 6, N,

Miami Beach, Florida 33160.




5.1 The e of this Partnership shall commence upon the day on which u Certilicatoegt
Wt i
Y

. . . e )
Limited Partnership is filed in accordance with the terms and provisions of the Act amdshall ),
1.5 .
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L} 1 ,,-“
continued undl January 1, 2020, unless sooner terminated or dissolved by operation of lawgor ,’-'.'z.*..}
, oy

s otherwise provided pursuant to this Agreement,

6.1 INTEREST Each Partner shall have the interests in the Partnership and all the assets
thereol set forth opposite his nume on Schedule 1 A attached hereto,

6.2 CAPITAL_CONTRIBUTION The Partners shall contribute the capital of the
Partnership in accordance with the schedule of the amounts set forth opposite the name of cach
fartner on Schedule 1 attached hereto and made a part hereof for all purposes, in the aggregate

“umount of Ten Thousand Dellars ($10,000). No future contributions are presently anticipated,

Aowever, the General Partner, in its exclusive discretion, may require each partner, in accordance

with the percentages set forth in Schiedule |, to contribute additional capital to the Partnership.

6.3 CAPITAL ACCOUNT A capital account shall be maintained for each Partner. The
capital of each Partner shall consist of}
(a) His, her or its initial contribution to the Partnership, if any, increased by
additional capital contributions, if any; and
(b) His, her, or its share of Partnership profits determined in accordance with this
agreement and generally accepted accounting principles transferred to capital, decreased by (i)

distributions and reductions of Partnership capital, and (ii) his, her or its share of the Partnership




losses, i charged tp Pactnership caplital. "The net profits o losses of the Partnership tor each fiscal
year shatl be reflected at the end of cach fiseal year tneach Parter's capital account e accordance
with the terts of this Agreement.

6.4 PERSONAL LIABILITY The General Partner shall not be personally linble for the

repayment of any loan made by uny Limited Partner e the Partnership. ‘The Limited Partners slx;q_!‘l

Sy

not be personally linble for any debts of the Partnership or any loss beyond the amount dfthein
| Y ! )

o . | &)
ooum
Aapital contributions, . ‘

ALLOCATION OF PROFIT AND LOSS
7.1 PROFIT OR LOS§
"Profit" or "Loss" means, at all times during the existence of the Partnership, the net
income or net loss of the Partnership for Federal Income Tax purposes with respect to each fiscal

‘year determined by the Partnership's accountants at the close of the Partnership's fiscal year,

including, without limitation, each item of Partnership income, gain, loss or deduction.

7.2 ALLQCATION OF ANNUAL PROFIT OR 1.OSS

(a) Profit or loss of the partnership (other than Profit or Loss attributable to a Sale of upon

a dissolution of the Partnership) shall be allocated to the Partners in accordance with percentage
interest set forth opposite his/her or its name on Schedule 1 attached hereto.

b) Anything herein to the contrary, notwithstanding, if at any time the sum of the
Limited Partner's negative Capital Accounts, if any, exceeds the “"minimum gain" (ie., the
minimum taxable gain which would be recognized by the Partnership if its non-recourse debt were

foreclosed upon and the Partnership's Property were transferred to the creditor in satisfaction




thereot), the Generat Pariner ot its election shall treat ali Partnership income, paln, losses and

deductions (or item thereof) ina manner which reduces ad eliminates such excess nmount*iy n"
e

rapidly as possible.

7.3 ALLOCATION OFf CREDILS

rrd et
-+ ¥ " ' s oy
Any Federal, state or local income tax eredits arislag from the Partnership's upcrutlo{g R

shall be altocated among the Partners in the same ratlo as profits and losses are allocated pllrsum;'te’
to Seetion 7.2,

7.4 ALLOCATION OF PROIIT QR _LOSS ARISING FROM A SALLE_OR
DISSOLUTION O TIE A RINERSHIP.

i) Prolit which is recognized from a Sale or from a dissolution of the Partnership shall
be allocated in accordance with the percentage interest set forth opposite his, her or its name
refiected on Schedule 1 attached hereto, notwithstanding the status of his, her or its capital
tiiccount,

To the extent a portion of gain upon a Sale or {rom dissolution of the Partnership is treated
as ordinary income by virtue of Section 1245 or 1250 of the Code (the "Recapture Gain"), such
Recapture Gain shall be allocated among all Partners in the same proportion as the sum of
depreciation for the year of such disposition and all prior years, allocated to each Partner, bears
to the sum of all depreciation deduction taken by all Partners,

b) Loss which is recognized from a Sale or from a dissolution of the Partnership shall
be allocated in accordance with the percentage interest set forth opposite his, her or its name

reflected on Schedule | auached hereto, notwithstanding the status of his, her or its capital

account.




7.5 ALLOCATIQNS TO AND AMONG.TUE GENLERAL AND LIMUTED PARTNERS

Anything herein o the contrary notwithstuding, the Generad Parvtner, as o class, shall eadh

- . oy )
be allocated at feast 295 of each ltem of Partnership income, guin, loss, deduction nl'ﬁvlli[{:};‘\
atlocated pursuant to this Seetion 7.
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7.6 AUTHORLILY OF TUE GENERAL PARTNER TQ VARY M.‘L.Q_CQ'HQNS?’@ .
PRESERVE AND PROTECT PARTNERS' INTENT

~

allocations set forth in this paragraph to preserve and protect the partner's interests or for any

40
i 1
The General Partner shall have the right without limited partners' upproval to vary the
other legitimate purpose.

8.1 CASH FLOW

> B'[‘t “:RS

"Cash Flow" for any fiscal year means all of the Partnership’s cash receipts in tha. year

other “han receipts from: (i) Capitul Contributions; or (if) a Sale or Refinancing, including the
financing or refinancing of assets or the Property or other loans to the Partnership and a sale or

other disposition of the Partnership's assets, less any reserves established by the General Partners

8.2 DISTRIBUTIONS OF CASH FLOW

and cash expenditure for Operating Expenses in such fiscal year, but not less than zero.
Cash Flow, if any, shall be distributed in any fiscal year only to the extent that the General
Partner, in its sole discretion, determines. The General Pariner shall have the right without

limited partners’ approval to vary the allocations set forth in this paragraph to preserve and protect

the partner's interests or for any other legitimate purpose. Any distribution so determined shall




1 "

be allocuted in necordunce with the percentage interest set forth opposite Wis, her or its name

available,

8.3 DISK .

In the event of a Sale or Refinancing or the dissolution of the Partnership, the net cash

praceeds and/or other assets the payment of all expenses and previously outstanding indebtedness

(or to the establishment by the General Partner of reserves in its discretion) shall be distributed
to each Partner in accordance with the percentage interest set forth opposite his, her or its name

Jeflected on Schedule 1 attached hereto, notwithstanding the status of his, her or its capital

iccount,

9.1 Except as set forth in Paragraph (E) of this section, the management of the Partnership
shall be vested solely in the General Partner, except to the extent that such management power

may be expressly limited hereinbelow or elsewhere in this Limited Partnership Agreement, as

follows:

a) Upon the commencement of this Partnership the responsibility for the operation




+ i

e management of the business of the Partnership shall be undertaken by and vested exclusively

i the General Partner. “TUhe General Pavmer may retain, in addition o e above mentioged
Y,

- « . 8] AT
altiliste, an independent or gelated firm or firms 0 manage the Project; which independént 1itmsy,
" R

R |

.

_ XS ) .
or firms shall be compensated at such rates to be agrecd upon by the General Partner In i(t‘»jnlt:'(_

diseretion,

b) The General Partner shall manage the business and affairs of the l’urlncrsllm
and, in its discretion, shall have, by way of partial ecnumeration and not limitation, the following
powers on behall of the Partnership in pursuance of the purposes set forth above, to wil;

(i) to acquire, renovate, develop and repair, or cause (o be renovated,
developed and repaired including, expressly, the power and authority to negotiate and arrange for,
commit and consummate any and all interim or permanent financing, and other reasonable and
necessary indebtedness for and on behalf of the Partnership, such power and authority to include,
‘but not be limited to the power and authority to execute and deliver any and all loan documents
Jelating to such indebtedness and sell all or a potion of, the Property;

(ii) to maintain, operate and lease the Property or any part or parts thereof:

(iii) to collect all rentals and all other income accruing to the Partnership;

(iv) to pay all construction costs and expenses of operation;

(v) to employ, terminate the employment of, supervise and compensate such
persons, firms or corporations for and in connection with the business of the Partnership or the
acquisition, development, improvement, operation, maintenance, management, leasing, financing,
refinancing, sale, exchange or other disposition of the Property or any interest therein, as may be

necessary or desirable;
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v remit all moctgage payments, both prineipal and interest, with respect

to the Property; o
-an

e u““\
(vil) to render ad pay wll of the txes, levies and assessiments ugafﬂﬁ,‘t thi .':‘

-:.l'] LI v

1) I

Property or the Partnership; ~

(villy to maintain complete books and records for the Partnership nna'-‘;}u
[or)

prepare (or have prepared) and file all ax returns for and on behalf of the Partaership (but not lkﬁ'.";

tax rewrns or other reporting of the individoal Partners, or their respective heirs, representatives,
exeeutors or assigns, in their individual capacitics);

(ix) to administer all matiers pertaining to insurance with respect to the
Properly:

(x) to repair and replace all lurniture, furnishings and fixtures situated on
or constituting a part of the Property;

(xi) to institute, prosccute, defend and settle any legal or administrative
Actions or proceedings on behalf of or against the Partnership;

(xil) to acquire such tangible personal property and intangible personal
property as may be necessary or desirable to carry on the business of the Partnership and sell,
exchiange or otherwise dispose of such personal property; and

(xiif) to obtain and pay for a policy or policies of insurance insuring the
Partnership against any liability to the public, tenants or any other persons and xgainst risk to its
properties incident to the operation of the Property in such amounts and upon such terms as the

General Partner shall deem necessary.

¢) The Partnership shall bear all direct costs and expenses of maintenance and




operation of the Purinership, and of the property belonging to the Partnership, including but not

limited 1o, those set forth in Paragraph 10,1 (13). Should the General Pariner ot any time, or l‘r_umn
- f
(2]

=) l-'.'g‘n

time to time, advance its own funds (0 pay such costs and expenses, it shall be cnﬁifpd b,
CIN] .
1) R ':"“ﬂ,.

relmbursement of sueh unds promptly, upon demand therefor, from the Partnership. ™~

g
R4

&
) The General Partner shatl devote sueh of its thine as it, in its absolute LliSCl‘Clltjé’l

T " ' ™ o (%)
deems necessary to the aftairs ol the Partnership business. 'The General Partner may at any timéed

or [rom time to time, designate by written notice detivered to the Limited Partners any person,
corporation or other entity 10 carry out and perform the dutics, obligations, functions and
responsibilities of the General Partner hercunder as manager of the Property.

¢) Notwithstanding the powers of the General Partoer set forth in Paragraph 9.1
(b) above, without the prior written consent of the majority in interest of the Limited Partners,
the General Partner shall not have the right or power to do any of the following:

(i) do any act in contravention of this Limited Partnership Agreement (or
any amendment thereto);

(if) do any act which would make it impossible to carry on the ordinary
business of the Partnership, however, notwithstanding this limitation, this subparagraph does not
prohibit the General Partner from selling the property without limited partner approval.

(iii) confess judgment against the Partnership.

f) The Limited Partners shall take no part in the conduct or control of the

Partnership business and shall have no right or autharity to act for or bind the Partnership.




11 Any of the Partners miy enguge In or possess aainterest in other business ventures

-“I‘.. [l

" £l \D
ownership, financing, leasing, operation, nnagement, syndieation, brokerage or L[cvch;hmcn;‘f?;‘
1a AR,

»

ol real property and neither the Partnership nor any other Partner shall have any right by !ajlue(,-_:,,n\-,‘
L-‘j_"—u_')

) . . - A.JJ\
of this Agreement in and to such independent ventures or to the income or profily dcr]’.\r_gd o

oA

t ey
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therefrom. te

ARTICLE X]

11,1 Upon the exectttion of this Agreement, the General Partner shall cause o bank account
or accounts to be opened in the name of the Partnership with such bank or banks as shall be
determined by it, The accounts may be changed at any time by the General Partner, All monices

of the Pactnership and all instruments for the payment of money to the Parinership, as and when

‘received, shall be deposited forthwith in the bank accounts of the Partnership. All funds of the

JPartnership may be drawn upon by the General Partner.
ARTICLE X1
BOOKS OF ACCOUNT, FISCAL YEAR

12,1 BOOKS

The books of account of the Partnership shall be kept on such basis as the General Partner
shall determine. Such books shall be kept by or under the supervision of the General Partner and
the same shall be ledged in the custody of the General Partner unless and until another and
different person may, at any time or from time to time, be agreed upon by the Partners, but the
Limited Partners and their agents and representatives shall have access to such books of account

11




atall rensonabie times and may make and ke away coples thereol,

12,2 LAX RETURNS

LR} 1 - . .- :‘n
I'he General Partner shall couse Partnership Retsrns (o be timely filed on behadfol the
?,:5 ' :l"l‘

. 1 N 3 4 LA
Partnership reflecting the Partnership Income and expenses for United States income tnx pm‘-p])mcn; 1N
W) {

[T

. T T , . Ve
and lor any jurisdiction where the Partnership conduets operations and which requires incumgiux A
. P

— AR |

relrns, presenting the transactions ol the Partnership in conformity with this Agreement. A edhy "
™~
of the return for each fiscal year shall be lurnished by the General Partner to the Limited Partners,
14.3 ACCOUNTING DECISIONS
All decisions as to accounting principles (including decisions with respect to the method
of depreciation to be employed with respect 1o the Property, or any part thereof, whether for book

or tax purposes). shall be made by the General Partner in its discretion.

ARTICLE X111

13.1 LIMITED PARTNERS

In the event of the retirement, death, dissolution, bankruptey, insanity, or incompetency
of any Limited Partner, the Partnership shall not dissolve by reason of such event, and the heir,
legal representative or successor, s the case may be, of such Limited Partner shall become a

substitute Limited Partner.
ARTICLE X1V
ASSIGNMENTS AND TRANSEERS OF INTEREST
14.1 PERMITTED TRANSFERS
Subject to the provisions hereinafter set forth and except as provided above in Section

12




F3. 1, no Limited Partaer mny asstgn all or any part of bis interest as o Limdled Parter wlthout

the prior writtess consent of all of the Genera) Pastoers which consent may be withhetd i the

PR, ]

. ' \

exclusive diseretion of the General Partnier and which consent may be unreasonably withhfih 1'!!\};?‘
S

" " . : oAty

assignee of a part or afl of the Interest of o Limbted Partaer shadl take only those riglts scf‘.ﬂmh- or
T ena g #y
l. II“..'U l-.
Tor an assignee of a purtner interest under the Act, pravided that such assignee may becomp & "

1.

Y1 E b

substituted Limited Partner i given that right by his assignor with the writlen consent of alt off "1‘5 P
Yy

[Yi}

other Partners, which consent may be unreasonably withheld in the exclusive discretion of each
Partner.

4.2 SALES

Neither the General Partner nor any of the Limited Partners shall sell, transfer or
otherwise encumber alt or any part ol their interest in the Partnership, or shall suffer a transfer
thereof by operation of Iaw without first obtaining the written consent of the General Partner,
‘which consent may be withheld in the exclusive discretion of the General Partner and which
Lonsent may be unreasonably withheld. Any party obtaining said consent shall thercupon become
a substituted Limited Partner,

14.3  SUBSTITUTE PARTNER

As a condition precedent to admission as a substituted Limited Partner with respect to the
interest of a Limited Partner, as the case may be, being transferred hereunder, any assignee,
transferee or successor of the Limited Partner shall execute and acknowledge such instruments,
in form and substance reasonably satisfactory to the General Partner, as the General Partner shall
deem necessary or desirable to effectuate such admission and to confirm the agrecment of the
person being admitted as such substituted Limited Partner to be bound by all of the terms and

13




provisions of this Agreement, as the smne may be amended, with respect to the interest or portion

of dnterest acquired fron or through o Limited Partner, os the case may be, and such asshgneps
“lm

. , D Lt
transferee or suceessor shall pay all reasonable expenses in condition with sueh adimission as?jio,
e T

% ] -

, , . s =\
substituted Partner, including but not lhabted to, the cost ol the preparation, tiling and publfsjﬂng u';f:
14 'l_“""‘ (A}
e

of any amendment of the Certificate of Limited Partnership necessary or desirable in connegfion ":!‘:‘
7

therewith. trt",

144 YOID TRANSEERS

None of the Limited Partners shall have the right to sell, assign, transfer or convey any
interest in the Partnership except in strict accordance with the provisions hereinabove set forth
pertaining to such proposed sales or transfers and any purported sale, assignment, transfer or
conveyance not made strictly in accordance with this Article shall be entirely nutl and void.

4.5 JTOTAL TRANSIEERS

Anything herein contained to the contrary notwithstanding, no more than forty-eight
Dercent (48%) in the aggregate of the interests in the Partnership may be validly transierred in any

consccutive twelve (12} month period.

14.6  DELETION

Anything herein contained to the contrary notwithstanding, in the event the existence of
this Article XIV or any portion hereof would cause this limited partnership not to be treated as
a partnership for Federal Income Tax Purposes, this Article or portion hereof shall be considered
deleted and void ab initic and no assignment or transfer shall be permitted except as provided

under Article XIII.




DISSOLUTION O PARTNLERSLIE
15.1 The Parthership shall be dissolved on the oceurrence of the eartlest of the tollowing

CVents: )
PR

tD‘ tJ"(‘.‘,

1) Upon the Insolvency, bankrupiey, or dissolution of the General l’:u'lllt.‘l'%,llllldh‘ﬁ' "

13 ok
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a substitgte General Partner is elected or admitted into the partiership. ~ AR
I |

. . T -
by At the end of the ealendar year in which there oceurs the sale or Dfher., O

L}

@ 53

vl
disposition of #ll or substantially all of the Partnership assets other than cush; ‘,3 .,; B
0

¢} Upon the occurrence of the expiration date of the term of this Partnership, or
d) On the vole of Partners having a majority interest in the partnership,

. -
4 +

WITHDRAWAL FROM PARTNERSHIP

16.1 No partner shall receive from the General Partner out of Partnership property any

*part of his contribution until the following have occurred:

1) All linbilities of the Partnership, including liabilities to the General Partner and
to the Limited Partners on account of their loans, have been paid or there remains property of the
Partnership sufficient to pay them;

b) The consent of all Partners is had, unless the return of the contribution may be
rightfully demanded under the provisions of Section 16.2 hereafter; and

(C) The Certificate of Lirmited Partnership is cancelled or so amended as to set forth
the withdrawal or reduction.

16.2 Subject to the provisions of Section 16.1 above, a Partner may rightfully demand the
return of his contribution only on the dissolution of the Partnership pursuant to Article XV above,

18




ARTICLE XY
WITHDRAWAL QF THE GENERAL LARINER -

17.1 LYENTS OF WITIIDRAWAL &
43 T

o R A
Che General Partner shall ceise to be the Genersl Partner of the Partmership upn the
st .

cad \
* -y
’,“‘ fo

happening of any of the following Bveats of Withdrawal:

) ‘.‘D
ites =2
(bl

7

) The General Partner (i) makes an assignment Tor the benefit of creditors; (3 {

a voluntary petition in bankruptey; (iii) is adjudicated a bankrupt or iasolvent by a court of
competent jurisdiction; (iv) files an application or answer seeking dissolution or similar relief
under any stalute, law or regulation (v) files and answer or other pleading adimitting or lailing to
contest the material allegations of a petition or application filed against it in any proceeding
veferred to in (i) through (iv) hereot or (vi) seeks, consents lo or acquiesces in the appointment
of a trustee, receiver or liquidator of all or any substantial part of its propertics;

b) If, within 120 days after commencement of any proceeding against the General Partner
secking reorganizalion, arrangement, composition, readjustment, liquidation, dissoiution or
similar reliel under any statute, law or regulation, the proceeding has not been dismissed or if,
within 90 days after the appointment without its consent or acquiescence, of a trustee, receiver
or liquidator of the General Partner or of all of any substantial part of its properties, the
appointment is not vacated or stayed, or within 90 days after the expiration of any such stay the
appointment is vacated;

¢) Atticles of dissolution or their equivalent are filed or the corporate charter of the

General Partner is revoked and reinstated within 180 days; or

17.2 EEFECT OF OCCURRENCE OF AN EVENT OF WITHDRAWAL

16
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Upot the occurrence of wn Bvent of Withdeawal with respect to the sole Genernl Partner,

the Parwership shall be dissolved and it shiall therealier be tquidated unless, within (80 days after

'-:ql‘

. . . . ¥ TN
the occurrenee of the Bvent of Withdrawal, a Majurity in tnterest of the renmining l’urlnu;i uﬁ{ée,‘.
Ty v

. ; . . By e e

in writing to continue the business of the Partnership and to the appointment of one oganore = ¢
w ‘n' ‘.-;‘,“ d‘

..-."\

veplacement General Partners., e S
e LTLI Y
q Al

Ly

-

17.3 YOLUNTARY WITIHIDRAWAL OF TUHE GENERAL PARTNER “:’, '.5;_‘""

The General Partner shall not voluntarily withdraw as the sole General Partner of the
Partnership unless:

) The General Partner notifies the Limited Partners in writing at least 30 days prior

to such withdrawal; and

¢) At the written request of a Majority in Interest of the remaining Partners, at

Partnership expense, the Partnership receives an opinion of counsel to the effect that such

‘withdrawal will not cause a termination of the Partnership for federal income tax purposes.
ARTICLE XVIli
ARTICLE XIX
18.1 Additional limited partners may be admitted with the written consent of General

Partner.

19.1 POWER OF ATTORNEY

The Limited Partners, by their execution hereof, jointly and severally hereby irrevocably
constitute and appoint the General Partner, with full power of substitution, their true and lawful

17




attorney-in-fuct, n their mune, place and stead 1o make, exeeute, sign, acknowledpe, record and

file, on behall of them ad on behalf of the Partneeship, the following:
n

1) A Certifiente of Limited Partnership, n Certlfiente of Dolng lillsincss‘yndtéf-‘l{_“l
oy 4

"“_‘ wit

Assumed Name, and any other certificates or instruments which may be required 10 Ia@{llcd by “
” . “{.- -

. - s 003 )
the Partnership or the Partners under the laws ol the state of Florida, or any other jum‘ﬁcuon,.g.u
e O

A T

'-‘f‘ IL._I')I l\
whose lws may be applicable: A A
N

b) A Certificate of Cancellation of the Partnership und such other Instruments or o
documents as may be deemed necessary or desirable by the General Partner upon the termination
of the Partnership business;

¢) Any and all amendments of the instruments described in Paragraphs (A) and (B)
above, provided such amendments are either required by law or to be filed, or are consistent with
this Agreement; and
: d} Any and all such other instruments as may be deemed necessary or desirable by
the General Partier to carry out fully the provisions of this Agreement it accordance with its

terms.
19.2 GRANT QF AUTHORITY
The foregoing grant of authority:

a) Is a specinl power of attorney coupled with an interest, is irrevocable and shall
survive the death or incapacity of the Limited Partner granting the power;

b) May be exercised by the General Partner on hehalf of each Limited Partner by
a facsimile signature or by listing all of the Limited Partners executing any instrument with a

single signature as attorney-in-fact for all of them; and

18




¢) Shall sugvive the delivery of au assignment by o Limited Partner of the whole

ar 10 any portion ol his interest,
ARTICLE XX
NOTICES

20.1 Any notice to be given or to he served upon any party hereto i connection willuthis @ 2!
e

. ;)
-5 L)

Agreement must be in writing, may be given by registered or certified manit and shall be dcéyﬁgcd '?,j_‘?-:a\
™~ G
to huve been given and received when a registered or certilied letter containing such notice, v
properly addressed, with postage prepaid is deposited in the United States mails, If given
otherwise than by registered or certified mail, it shall be deemed to have been given when
delivered to and received by the party 1o whom it is addressed. Such notices shall be given to the
partics hereto at the addresses set forth on the signature page of this Agreement,
PARTITION

21,1 Having been previously advised of their respective rights to bring an action for
partition, each of the Partners hereby irrevocably waives for the duration of this Agreement any
and all rights that he may have to maintain an action for partition with respect to such party's
interest in the Property or to compel any sale thereof under the civil statutes of the state in which
the Property is located or any amendment thereof. In connection with the foregoing, the Partners
hereto acknowledge and agree that each of them has been induced to enter into this Limited
Partnership Agreement in reliance on the aforementioned waiver and warranty of the others and
without such warranty no Partner would have entered into this Limited Partnership Agreement.

ARTICLE XXI[
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MISCELLANEQUS
22,1 BINDING LELLECT
This Agreement and the covenants, obligations, undertakings, cights and benelits 11::1‘1.011
r{ TR A

“ " )]

shall be binding upoa, and shall inure (o the benetit of, the respeetive parties hereto Fﬁ?}l their
[ - -

" Lhar e

e

. 1 ¥ B - !
respeetive hielrs, executors, administrators, representtives, successors and assigns. W
"

22,2 INTERPRETATION

other gender, and words in the singular number shall be held and construed o include the plural;
unless the context requires otherwise,

22.3 GOYERNING LAW

This Apreement shall be construed and enforeed in accordance with the faws of the State
of Florida,

22,4 MODIFICATION

This Agreement may not be amended or modificd except in writing executed by Partners

holding a majority by percentage of the interests in the Partnership, including the General Partner.

22,5 CXECUTION IN COUNTERPARTS

This Agreement may be executed by one or more Partners in several counterparts and all

such counterparts so executed shall together be deemed to constitute one final agreement as if
signed by all Partners and each such counterpart shall be deemed to be an original.

22.6 HEADINGS

Descriptive headings are for convenience only and shall not control or affect the meaning

or construction of any provision of this Agreement.
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217 ENTIRE AGREEMENT
This Agreement containg the entire widerstinding between the purtics and supersedes nny

prior undeestandings i agreements among them pertining o the ereation and estublishment of

this Partaership. There ure no representations, ngreenients, arrangenwnts, or understuntings, uru]

-s..(n

[y
or written, between and amonp the patties hereto relating to any of the provisions m‘ llllc“"

Agreement which are not fully expressed or incorporated by reference herein.

[ ]
. . it ‘ ;
the undersigned have exeeuted this Apreement as of this /8 day of &M_. 1996, Ll\%

n"“

GENERAL PARFNER:

GATOR MANGO INVESTORS, INC., a
Florida cofporation

_Witnesses:

ol v ot
//Q/\ o AlGoLpsmriTh

¢ QY. ( \4

o

= WILLIAM 1. OLDSMIT,L
A’/_/;/_/

//é_,’q/ﬁ"_:_) ﬁOUGLfss MISKA




STATE OF FLORIDA )
) 88 S
gt

b
i
L

COUNTY OF DADE ) pa-

P

(55)

The foregoing lostrument wis acknowledged and sworn to before me this Jjﬁl day olf‘.» dat 210

—— 1996 hy JAMUS A, GOLDSMITH as President of GATOR MANGO INVESTORS, INC. %5
He ds personally known 1o me and did take an onth.

\‘%(’I'l‘\:b\) AN \ju \l\‘,lbn_hw“

NOTARY PUBLIC, Stte of Florida at Lirge

KATHLEEN V., WHEELER
4;&'“ 4. COMMISSION # CC 511378
% b g

My Commission Expires: EXPIRES NOV 21, 1000

TEorn

STATE OF FLORIDA
) S8
COUNTY OF DADE )

The foregoing instrument was acknowledged and sworn to before me lhisﬂ_-'_)_'?i}ﬂy of
—r 1996 by JAMES A, GOLDSMITH, WILLIAM I, GOLDSMITH and DOUGLAS S. MISKA,

individually.

NOTARY PUBLIC, State of Florida at Large

My Commission Expires: 1o, KATHLEEN V. WHEELER

aW %ooumssucm # CG 511378
# EXPIRES NOV 21, 1909
‘J# BONDED THMWY

AT ATLANTIC GONDING CO.. ING.




SCHEDULE 1

General Mactoer Copital Contribution Percentage luterest

GATOR MANGO INVESTORS, INC. $ 200.00 29,
¢lo

2250 NE 163rd Street

Suite 6

North Miami Beach, FL 33160

Initial Limited Partners

James A. Goldsmith $4,450.00
2250 NE 163rd Street

Suite 6

North Miami Beach, FL 33160

William 1. Goldsmith $ 900.00
2250 NE 163rd Strect

Suite 6

North Miami Beach, FL 33160

Douglas S. Miska $4,450.00
2250 NE 163rd Street

Suite 6

North Miami Beach, FL 33160

$10,000.00




ACCERTANCE AS REGISTERED AGENT OF GATOR MANGO_PARTNERS, LTD,

The undersigned hereby accepts assignment as Registered Agent of GATOR MANGO
PARTNERS, LTD.

DATED this \‘Z\*’\‘dny of Gl 1996.
1

JAMES A\ GOLDSMITH
2250-N.LE. \G3RD Street

Suite 6

N. Miami Beadh, Florida 33160

£€:01Hy £2 24956

bt patnangibidpine. agr




