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G LB LINMITED PARTNUERSHIP

CERTIFICATE OF LIMITED PARTNERSHIP

dated May 24, 1996

between
FS A CONCEPTS, INC
General Partner
mnd
Louis Trematerra,

Limited Pariner




CERTIFICATE QU LIMITED PARTNERSHIP
Or
OB, LINMITED PAITNERSIUP

KNOW THAT. FS A CONCEPTS, INC . a Florida corporation, having an address at 910
Sweetwater Lane, Suite 212, Boca Raton, Floridn 33431 (*General Partner®), and Louis Trematerra,
having an address at 2240 § W Toth Place, Boca Raton, Florida 33431 ("Limited Parner") DO
HEREBY CERTIFY THA'T

I The mame of the Partnership is "O T B LIMITED PARTNERSHIP

2 The character of the business ol the Partnership is ta engage in any and all lawlul activities
s s to produce a return on the investment of partnership assets Such activilies may include, but are in
no way limited to, investment in securities of'all types and ratings (including non-listed and non-publicly
traded  securities), dending, fingncing or participation i transuctions 1o provide linancing. the
acquisition, ownerstiip, holding, improving, managing and operating the real and/or personal property.

incurring indebteduess. secured and unsecured, mortgaging, financing, refinancing, cncumbering,
leasing, selling, exchanging, conveying, transferring or otherwise dealing with or disposing of any
partnership property or assets under the parinership control; lending parinership assets in both secured
and unsecured loan arrangements, engaging in business operations and entering into and performing
contracts and agreements incidental to the business of the Partnership, and carrying on any other
activities necessary and incidental to the foregoing

Sweetwater Lane, Suite 212, Boca Raton, Florida 33431 The General Partner is the agent of the
Yarinership for the service of process i1 said address.
pqseovY “77 U

3 The mailing address and location of the principal place of business of the Tartnership is 940

4. The name and address of the General Paniner are:  F.S.A. CONCEPTS, INC.. a Florida
corporation, having an address at 940 Sweetwater Lane, Suite 212, Boca Raton, Florida 33431
(“General Partner"). The name and address of the Limited Partner are.  Louis Trematerra, having an
address al 2240 S W. 16th Place, Boca Raton, Florida 33486 ("Limited Partner™).

5. The General Pariner F S.A. CONCEPTS, INC. has comrbuted to the capital of the
Partnership $9.00000 The Limited Partner Louis Trematerra has contributed to the capital of the

Partnership 3891000 00

6 No additional contributions have been agreed to be made by the Limited Partner
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7 As used o othe Damated Partnerstup Agreenient, the tenn "Pirtners' Percentage Inlclué'sl' et
L3

means the pereentages set forth apposite the mme of eacl Partner below e

Gieneral Partner - Pereentage [nterest

FSA CONCEPTS INC - | pereent
10 Sweetwater Lane, Suite 212
Boey Raton, Florida 33431

Limited Partner == Percentage Interest

Louis Trematerra -- 99 pereent
2205 W loth Place
Boca Raton, Florida 33480

During each fiscal year, the net profits and net losses ol the Partnership (other than from capital
tansaetions). and each item of income, gain, loss, deduction or credit entering into the computation
thereol, shall be credited or charged, as the case may be, to the capital accounts of each Partner in
proportion to the Partners’ Percentage Interests

The net profits of the Partnership from capital transactions shall be allocated in the following
order ol priority - {a) to oftset any negative balance in the capital account of the Partners in proportion
to the amounts of the negative balanee in their respective capital accounts, until all negative balanees in
the capital accounts have been climinated, then (b) to the Partners in proportion to the Partners’
Percentage Interests. The net losses of the Partnership from capital transactions shall be allocated in
the following order of priority:  (a) to the extent that the balances in the capital accounts of any
Yartners are in excess ol the original comribulions of such Partners, in proportion 1o each excess
balances in the capital accounts until all such excess balnces have been reduced to zero, then (b) to
the Partners in proportion to the Partners' Percentage Interests.

The cash receipts of the Partnership shall be applied in the following order of priority, (a) to
the paymem by the Partnership of interest and amortization on any mortgages on the Praperty,
amounts due on debts and liabilities of the Partnership other than to any Partner, and operating
expenses of the Partnership, (b) to thie payment of interest and amortization due on any loan made to
the Partnership by any Partner; (c) to the establishment of cash reserved determined by the General
Pariner to be necessary or appropriate, including without limitation reserves for the operation of the
Partnership's business, repairs, replacements, laxes and contingencies; and (d) to the repayment of any
loans made to the Partnership by any Partner. Thereafter, the cash receipts of the Partnership shall be
distributed among. the Parners as provided in the Limited Partnership Agreement
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F:xeept as otherwise provided mthe Limited Parinerstop Agreament o requined by Iu\\'x‘,‘c’)
disiributionis ol cash secetpts lrom capital transactions shall be alloeated in the tollowing order olgs,
priority G Lo the Partners in proportion to e respeetive capital aecounts until each Partner hos %
eeeived eash distributions equal 1o any positive balnnce in his capital account, then (b) to the Parners =
in proportion 1o the Partners’ Percentage Interests -

R The contributions of the Limited Partner are to be returned upon the dissolution of the
Parttership, to the extent the Partnership has funds available theretor, or, subject to the limitations
imposed by law, at such eardier time as may be determined by the General Partner in aecordinee with
Ihe Limited Partnership Agreement No partner has the right to demand a returm ol capital or
distribtition of ineome or capital

9 No Limited Partner is given any right to demand or receive property other than cash in
return ol his capital contribution, provided, however, that in the event of the liquidation of the
Partnership there may be distributed property of the Partnership in kind 10 the Limited Partner in retum
tor his capital contributions, as is more purticularly set forth in the Limited Partnership Agreement

10 No Limited Partner has the right 1o substitute an assignee as a Limited Partaer in his place
exeepl with the consent of the General Partsier and in accordance with the terms and conditions of the
Limited Partnership Agreement  The Limited Partnership Agreement includes a right of first relusal if
a artner desires 10 assign or transfers any interest in the Partnership

Il The General Partner has not been given the right 1o admit additional Limited Partners into
the Partnership, unless all partners unanimously consent thereto and otherwise comply with the terms
ol the Limited Partnership Agreement.

12. “The term of Parinership shall continue until December 31, 2050, unless sooner terminated
pussuant to the terms and conditions of the Limited Partnership Agreement.  The Partnership shall
lerminate upon the occurrence of any of the following: the disposition of all or substantially of the
Praperty and other assets of the Partnership. the decision of the General Partner with the consent of
the Limited Partners holding a majority in interest of the Limited Partners' interests hereunder: or any
other event which pursuant to the Limited Partnership Agreement shall cause a termination of the
Partnership

13. The partnership will not terminate merely because of the death, retirement. bankruptcy, or
other incapacity of the General Partner In the event of such incapacity. a new General Partner nay be
designated pursuant 1o the terms of the Limited Partnership Agreement, and the partnership shall
conlinue in exstency




14 This centificate shull be elfective upon the date of'its iling with the Seeretary of Swle

This centificate is duly exeeuted and is being filed in necordance with Seetion 620 108 ol the
Florida Revised Uniform Limited Partnership Act

The pusties herelo have executed this Centificate on May 24, 1996

S A CON

M]
u Florida, Cifrpor .
L e_zéwz_,/

vid Lerner MPresident
of the General Partuer

Louis Trematerra
Limited Partner




STATE OF FLORIDA
b
COUNTY OF PALM BEACH )

The foregoing instrument was acknowledged before me this 24th day of May, 1996 by David
Lemer. who is_pegsonslly Kiowisto me o has produced N
identitication and who did/did not (ke an oath, who being duly swom, did depose and say and did
acknowledge that he is the  President nnd Sceretary of S A CONCEPTS, INC | the corporntion
deseribed in and which exceuted the foregoing Agreenent, that he knows the sen! of said corporidion;
that the seal sflixed to said Agreement is such corporate seal; that it was so allised by the order of the
board of directors of the said corporation; and that he signed his name thereto by like order

(seal) .2 /@_é({_ ::_{“_CZZ(”Z(C/fO

Notary Public, State of Flonda

My commission expires on

N ’u,{

&M e MIGHELLE L CAMAGHO
* * My Commission CC542240
. 3 v Expos Mar. 24,2000
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The foregoing instrument was acknowledged before me this 24th day of May. 1996 by Louis
Frematerra. who is %zl y known b me or has produced as
na

identification and who digrdi ake an oath.

(seal) /?.c_/ﬁﬂzg /  Gimaclo

Notary Public, State of Florida

My commission expires on

ST P,

) L)

2% " MIGHELLE L CAMAGHO
* My Commission CCB42240

» FEwpuns Mo 24,2000
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AFFIDAVET OF CAPUTAL CONTRIBUTIONS ?i -‘ A N
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STATE OF FLORIDA ) 2 \
E z U
COUNTY OF PALN BEACH ) <, B Ve
o

BLEFORIE M, the undersigned, personally appeared David Lerner, President of I § A Coneepts, Ine
constituting all of the Geaernl Partners of O TB LIMITED PARTNERSHIP, a Florida Limited
Partnership, and states the following

The amount of eupitul contributions to date of the Limited Patie s is $891.000

No additional contributions have been agreed to be made by the Limited Partner nor are any
additional contributions anticipated to be made

Fhe amount of capital contributions to date of the General Partner is $9.000

No additional contributions have been agreed to be made by the General Pariner nor are any
additional contributions anticipated to be made.
Signed this 241h day of May. 1996,
FURTHER AFFIANT SAYETH NOT

Under the penaltics of perury | declare that 15 e read the foregoing and that the facts alleged arc tue
and correct. 1o the best of my knowledge and betiel

By J -

L.ows Trematerra
Limited Partner
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The lorepoing mst:umcnl was ncknowledyed belore me this 24th day off Muay, 1990 by I)f"hi "‘
Lemer, as President of FSA. Concepts Ine, and General Patner of OT 13 IIM[II‘Q
PARTNERSHIM who is - persopally_knowa to me or has produced )
identification and who did/did not take an oath, uncL[ay Louis_Trenaterra, Limited Partner ut‘}_

QOTB LIMITED PARTNERSHIP who is cpiers unullv Knuyn)lu me or has [)I()(hl(.cdf/_

as idemtitication and who did/did not toke an oath 2

(seal) o ﬂ//g/ _ﬁéd / 6’//"/4’5/

Nutary Public, State of Florida

My commission expires on

\"" "‘f‘
S 2N MIGHELLE L CAMAGHO
* * My Coounivelon CCB42240
- ~ Exphos Mas. 24, 2000

ry
') o
"Ul llu'




ACCEPTANCE OF APPOINTMENT

The undersigned ackuowledges nnd seeepts his appointment s registered agent of O°F B
LIMITED PARTNERSHIP and ogrees 1o et in thin capacity and is familior with the obligations sel

forth in Section 620, Floridn Statutes

}

Dale. "-’97 K ___

/D wu[ I emdr

STATE OF FLORIDA

COUNTY OF PALM BEACH

The foregoing instrument was acknowledged betore me this 24th day of Muay, 1996 by David

13 HER
Lemer, who |*=an,onﬁﬂ§_ knowi to me or has produced
identitication and who did/did not take an oath.

/%’4‘/{/%’ / (}/Wc/fo

olary Public, State of Florida

My commission expires on

S F"‘(

VW T MIGHELLE L camacro
‘k * MrC-orrn--ionccugggp
2 & Expiros Mar, 24, 200Q
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