. D9, 000003220

Altman, Shnider & Foren, PA.
NATIONSBANK IUILDINO. BUITE (DO
77?70 WEAT OAHLAND PARY BOULEVARD
BUNRISL, FLORIDA 3238

JEFFREY 5. ALTMAN s TELEPHONK
ALBD ADMITIED (N NIW YORW BROWARD (O04) 748-20008

DA
. HONALD K, 8HNIDER r:;‘t‘?::‘l:l:l:::lc:o

? ALBOD ADMITTED 1N WASHINOTON,DC

STEVEN B FLREN
ALEOCADMITTED IN NEW YOMR

November 8, 1996

Division of Corporation O00ON02003250——4a4 |
PO Box 6327 . -11/13/96--01151--003 = ...
Tallahassae, Florida 32314 S RONGE, 25 NokkesSE, 25

Certifiaed Mail-RRR

Re: Global Investment Projects II, Ltd.
(Our File: Pomerantz/Global Ltd Partnership)

Dear Sire:

Enclosed please find Agreement of Limited Pnrtnerlhlp of Global
Investment Projects II, Ltd., Certificate Designating Place' ofZ .
Business, Affidavit Given As To Florida Statute 620.108 As “To -
Amount Of Money Or Other Assetsa, Letter from Bquity Investment? .
Partners, Inc. and Consolidated Equity Investments, Inc. "‘"_;. -t
authorizing use of name Global Investment Projects II, Ltd.,n |
together with our check in the sum of $96.25 repra-ontinq .the S !
filing fea, $52.50, Registered Agent fee $35.00 and certified copy:

of Certificate Good Standing in the amount of $8.75. : ,’.,‘ ! ~w

Should you have any questiona w:l.th regard to thins nattar, pleasluo
feel free to contact the undersigned. :

Very truly yours, Name |
Av._-:i:ahmty'

wosumant

Ronnld E. 8§ nider Examinar

For the ﬂm

Unitator '
RES :st SIANED 1 HIS AGSENGS N
encls.  T0AVOID DELAY Ussnter

Verifyer - I

Actnosdadeement DCC

W. P. Verifyer L ueC

CANOO RS NUOoocoRID



LAWQFrricen

Altman, Shnlder & Feren, PA,
HATIONSGBANK BUH.DING, BUITE 100
PFIOWEDLY OARLAND PARK BOULECVARD
BUNNISE, FLOR DA 3328
TELEPHONE
BROWARD (OB4] 742-R008
DADE (30D) 040-0300

RONALD £, BHNIDER FAX (084} 74231 1 |

ALBO ADMITTLD IM WARBHINGTON. D C

JEFFREY B ALTMAN
ALBO AUMITICD iN HCw YONH

STLCVEN & FOREN
ALBO ADHITIED INHEW YORN

November 25, 1996

Florida Department of State
Division of Corporations
PO Box 6327

Tallahassee, Florida 32314

Attention: Diane Cushing, Ccufporate Specialist

Res: Global Investment Projects II, Ltd.
Ref. Number: W96000024505

Dear Ms. Cushing:

In accordance with our telephone conversation of approximately 2:00
P.M. this date, enclosed please find the Agreement of Limited
Partnership, Letter Authoriging the Name, Affidavit of Assets and.
Cortificate Designating Business and Agent. Please note we have
included the business and majiling addrau of Elit:e Equ:l.ty' L
Investors, Inc. on page 29. :

Should you have any questions with regard to this mtter, ploalo :
feel free to contact the undersigned. :

Vaxy truly you

\vé'vué’m

~"Sondra Teitel
Real Estate Paralegal
encls,




FLORIDA DEPARTMENT OF STATE
Sundra B, Mortham
Secrotary of Stato

November 18, 1896

RONALD E. SHNIDER
ALTMAN SHNIDER & FEREN, P.A.
7770 W. OAKLAND PARK BLVD., SUITE 100

SUNRISE, FL 33351

SUBJECT: GLOBAL INVESTMENT PROJECTS I, LTD.
Ref. Number; W96000024505

We have received your document for GLOBAL INVESTMENT PROJECTS I,
LTO. and your chack(s) totaling $96.25. However, the enclose: document has
not been filed and is being retumed for the following correction(s).

Section 620.108, Florida Statutes, requires that limited paninership certificates
include the mailing address in addition to the Princlpal lace of business address.
Please correct your document accordingly. [f the malling address and principal

lace of business are one and the same, please be sure this is clearly reflected

n your document.

We need the address for all general partners. You failed to include the address
for Equity Investment Partners, Inc. : '

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 conceming the filing of your document, please call
(96’4) 487-6913,

Diane Cushing
Corporate Speclalist Letter Number: 196A00052662

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




October 16, 1996

To Whom It May Concernt
Re: Global Invaltmant Projecta II, Ltd.
Glcbal Investment Projects, Ltd., harohy authorizes the use of the

name Global Investment Projects II, Ltd., notwithstanding the nanes

are similar, since many of t:he principnll of the Partnorlhipl are
the same. . _

Very truly yours,

Bys EQUITY INVESTMENT P ’ INC., a

Florida Co. ation;” Gena;%ﬁrtner ,
~

By:_ (

By: Allan Ponerant.z, President

CONS TED EQUITY INVESTMENTS, INC., &
. Plort ration, General Partner . =

By:

By3” Mark Palestine, President - |




CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCEES WITHIN FLORIDA,
NAMING AGENT UPON WHOM PROCRSS MAY BR BERVED

In pursuance of Chapter 620, Florida Statutes, the following
ls submitted in compliance with said Act:

That GLOBAL INVESTMENT PROJECTS II, LTD., desiring to organize
or qualify as a Limited Partnership under the Laws of the State of
Florida, with its principal office as indicated in the Agreement of
Limited Partnership in the City of Coral Springs, County of
Broward, State of Florida, has named MARK PALESTINE located at
12150 Northwest 10th Street, City of Coral Springs, 33071, County
of Broward, State of Florida, as its agent to accept service of
process within this state.

Global Inveatment Projects II Ltd.
By: Elite Equity Investora Inc., a
orida Corporation, General Partner
1

T
(3¢ ]

By1 ' 1
Mayp' Paleptine, President £l

C

Date:October ¢ , 1996 CS
Having been named to accept service of process for the
above stated Limited Partnership, at the place designated in this
Certificate, I hereby agree to act in this capacity, and agree to
comply with the provisions of aant relative to keeping open

said office.
&l’

By: Mark Palestine
Registered Agen
Date:October - ¢ 1996

-




GLODAL INVESTMENT PROJECTS II, LTD.
AGREEMENT OF LIMITED PARTNERSHIP

This agreement of Limited Partnership is entered into this

day of ; 1996 by and between ELITE EQUITY
INVESTORS, INC. a Florida corporation, ("the General Partner"), and
those parties whose names appear on Schedule A attached hereto, as
such schedule may be amended from time to time (individually, a
'I,imited Partner' and, collectively, the "Limited Partneras").

ARTICLE I.
FORMATION

e 1D
The General Partner and the Limited Partners hereby forn™a
limited partnership pursuant to the provisions of the .Act.-{ag
hereinafter defined) and to the terms and conditions contained in']
this Agreement. The General Partner shall prepare and exacute a—
separate Certificate of Limited Partnership which shall be dhly:
recorded pursuant to the provisions of the Act. Lo (3
S
L ' D
- )

ARTICLE II.
NAME

The Partnership business shall be conducted under the name
*"Global Investment Projects I1I, Ltd." or such other name as the
General Partner shall hereafter designate by notice to the Limited
Partners.

ARTICLE III.
DEFINITIONS

when used in this Agreement, the following terms have the
respective definitions (unless otherwise specifically provided).
The singular shall include the plural, and the masculine gender
shall include the feminine and neuter, and vice versa, as the
context requires.

Act: The Florida Uniform Limited Partnership Law, codified
ag Part I, Chapter 620, Florida Statutes, as amended.

Affiliate: any corporation, partnership, trust, or.other .. .. _

entity controlled by or controlling, directly or indirectly, the
General Partner; any corporation, partnership, trust, or other
entity with respect to which the General Partner serve as an
officer, director, partner, trustee or in a similar capacity, or in

1
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which tho Goneral Partner have a material beneficial interest; and
any offlcer, director, employea, principal shareholder, or general
paxrtner of any Affiliate of the General Partner.

Capital Accoupt: as to any Partner or class of Partnera, the
capital account maintained and adjusted by the Partnership 1in
accordance with the Regulations,

capjital contribution: as the context may require, the total
amount of money contributed to the capital of the Partnership by
all the Partners or any claes of Partners or any one Partner, as

the case may ba.

Codet the Internal Revenue Code of 1966, as amended.

Distributable Caph: Partnership cash receipts from the
operation of the Partnership (including sales or other dispositions
of Partnorship property) minus all authorized cash expenditures
(including, but not necessarily limited to, all normal expenses
incurred to hold, maintain and improve the Partnership property,
payments of principal and interest currently due on any Partnership
indebtedness, capital expenditures, any reserves deemed reasonably
necessary by the General Partner, all fees payable to the General
Partner or its Affiliates hereunder, and all expenses for which the

Partners are reimbursed).

Facility: the car wash facility at the property described
as follows:

That portion of Tract 521 according to the plat of JACARANDA
PARCEL 521 as recorded in Plat Book 114 at Page 5 of the
Public Records of Broward County, Florida, described as

follows:

Commencing at the Northeast corner of said Tract 521; thence
run South 1°46726" East {on a plat bearing) 44.55 feet

along the Easterly boundary of said Tract 521 to a point

of intersection; thence run South 3°40’'38" West 30.54 feet
along said Eaaterly boundary to the Point of Beginning;
thence continue South 3°40°38" West 150.32 feet along

said Easterly boundary; thence run South 89°55'06" West 215.09
feet; thence run North 0°04'54" West 146.68 feet; thence run -
North 86°45'06" East 60.37 feet; thence run North 89°55’54"
Fast 164.67 feet to the Point of Beginning.

Said lands lying and being in the City of Plantation,
Broward County, Florida, and containing .755 acres,
more or less, and subject to all easements, deeds and ===~
rights-of-way of record

including the real estate and all the improvements thereon and all
Partnership property "relating or incidental thereto at such

2




premises.

Gonoxal Partners: ELITE EQUITY INVESTORS, INC. a Florida
corporation, and any person or entity subsequently becoming a
Ganaral Partnor pursuant to the terms of this Agreement.

1 the entire ownership interest of a Partner in the
Partnorship at any particular time.

t ers: all persona, partnerships, corporations,
truste or other entities who shall purchase Units from the
Partnership and who agree to be bound by the provisions of this
Agreement, by executing a counterpart of or an amendment to the
Agreement and spuch other instruments as the General Partner may
require as well as any parties admitted as Limited Partners

pursuant to this agreement.

Net Profits and Net Losses: the net profits or net losses of
the Partnership (including, without 1limitation, each item of

Partnership income, gain, loss deduction, or credit) reflected by
the Partnership’'s books of account which shall be determined for

each fiscal year of the Partnership.

Partner: the General Partner and all Limited Partners, where
no distinction is required by the context in which the term is used

in this agreement.

artnership: the Partnership formed by this Agreement, Global
Investment Projects, II, Ltd., a Florida Limited Partnership.

Person: any individual, partnership, corporation, trust or
other entity.

Pro Rate Share: as defined in Section 7.3 below.

Requlations: those final regulations currently in full force
and effect under the Code which have not been repealed.

Substituted Limited Partner: any Limited Partner admitted by
the General Partners pursuant tc Section 12.5.

Unit: an Interest in the Partnership as a Limited Partner,
entitling the owner to an interest in the Net Profits, Net Losses
and Distributable Cash of the Partnership. Units are held by the
Partners as shown in Schedule A.

Withdrawal: the retirement of a Partner from the Partnership,
or the death, dissolution or other cessation to exist as a legal
entity (except by way of merger, consolidation or corporate
reorganization), incompetency or bankruptcy of such Partner. For
purposes of definition, bankruptcy of a Partner shall be deemed to
occur when a Partner files a petition in bankruptey or voluntarily

3




takes advantage of any bankruptcy or insolvency laws, orx s
adjudicatoed a bankrupt, or a petition or answer is filed proposing
the adjudication of such Partner as a bankrupt and such Partner
congents to the filing thoreof. Incompetency shall be deemed to
occur whon a Partner is adjudicated an incompetent.

ARTICLE 1IV.

ADDRESSES OR PARTIES

4.1 The Partnership. The principal place of business of the
Partnership shall be at 12150 N.W. 1l0th Street, Coral Springs,
Florida 33071, or at such other place aB to which the General
Partner, from time to time, may notify all the Limited Partners in
writing. The Partnership may also maintain offices at such other
places as the General Partner deem advisable. e -

: [Sr ]

ot

4.2 partpers. The addresses of the General Partner and, i‘the”
Limited Partners shall be those stated after their names”™ inil
Schedule A attached hereto, as the same may be amended from time!tol)
time, and incorporated herein by reference. The General. Partnper
may change their address by notifying all Limited Partners 'in
writing. A Limited Partner may change its address by;wri n
notice to the General Partner, which notice shall become effective

upon receipt.
ARTICLE V.

PURFPOSE

The purpose and character of business of the Partnership shall
be to acquire one or more parcels of real estate, to construct
a car wash and related facilities thereon and to operate
and/or lease such real estate and car wash facility at the
property described as follows:

That portion of Tract 521 according to the plat of JACARANDA
PARCEL 521 as recorded in Plat Book 114 at Page 5 of the
Public Records of Broward County, Floridc, described as
follows:

Commencing at the Nertheast corner of said Tract 521; thence
run South 1°46°26" East (on a plat bearing) 44.55 feet

along the Rasterly boundary of said Tract 521 to a point
of intersection; thence run South 3°40'38" West 30.54 feet
along said Easterly boundary - the Point of Beginning;
thence continue South 3°40°38" West 150.32 feet along

said Easterly boundary; thence run South 89°55’06" West 215.09

4
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foet; thonce run North 0°04/54" Wast 146.68 feet; thence run
North B6°45'06" East 60.37 feet; thence run North 89°55°¢54"
East 164.67 feet to the Point of Beginning.

said lands lying and being in the City of Plantation,
bBroward County, Florida, and containing .755 acres,
more or less, and subject to all easements, deeds and

righta-of-way of recoxd

or additional or other future locations, as well as to engage in
any and all other activities related or incidental thereto or

permitted by applicable law.

ARTICLE VI.
CAPITAL CONTRIBUTIONS

6.1 Admipsion of Limjited Partners. The General Partner
shall admit as Limited Partners such persons who purchase Units
from the General Partner, and, except as otherwise provided herein,
the General Partner shall become parties to this Agreement by
executing such documents as the General Partners may rxequire.

6.2 t . The Capital

Capital Contribution of Limited Partners
Contribution of each Limited Partner shall be the amount shown on
Schedule A next to the name of each Limited Partner. .

6.3 t . ﬁ'.'he Capital

Contribution of the General Partner shall be the amount shown on
Schedule A next to the name of the General Partner,

6.4 Capital Accoynts. A separate Capital Account shall be
maintained for each Partner. In computing a Partner’s Capital

Account balance as of any particular date, any Net Profits and Net
Losses for any accounting period ending or on before such a date,
which are required to be allocated among the Partners pursuant to
Article VIII hereof, shall he allocated among the Partners in the
manner provided in such Article and shall be taken into account in
computing each Partner’s Capital Account balance as of such

particular date.

6.5 Withdrawal of Capital. Prior to the dissolution and

liquidation of the Partnership, no Partner shall be o.ntitlecl',_

without the consent of the General Partners, to withdraw any part |

of his Capital Account, except for distributions made in accordance
with Article VII. ' ' o

6.6 Interest Farned on Partnership Capital. Interest earned

on Partnership funds shall inure to the benefit of the Partnership,

5
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and no Partner shall be entitled to receive interest, as such, on
funds contributed by him other than the amounts stated in Section

7.2.

6.7 Loang. In addition to their Capital Contributions set
forth above, Partners may make loans to the Partnership at such
times, in such amounts, and on such terms and conditions as may be
agreed by the lending Partner and the General Partner. Abpant any
specific agreement to the contrary, such loans, if any, shall bare
interest and be repayable under terms and conditions, similar to
that of an institutional lender. The payment of any such loan made
at the inception of this agreement, shall be paid in full, prior to
distribution of profits to any of the Limited Partners.

6.8 Ipterest of a Creditor. A creditor who makes a
nonrecourse loan to the Partnership will not have or acquire at any
time, as a result of making the loan any direct or indlrect
Interest in the Partnership (including but not limited to profits,
capital, or property of the Partnership), other than as a secured

creditor.
ARTICLE VII.

CASi! DISTRIBUTIONS

7.1 Distribution of Distributable Cash. Except as otherwise
provided in Articles VI and XIII hereof, distributions of

Distributable cash or Property shall be made at such times as are
determined by the General Partner at the General Partner’s

discretion.

7.2 Allocation of Distributable Cash Among Partpers. Each
distribution of Distributable Cash shall be allocated to the
Partners based upon their Unit holdings and Pro Rata Shares as
determined in accordance with Section 7.3 below.

7.3 Partners’ Pro Rata Shares. Each Partner’s Pro Rata Share
of distribution of Distributable Cash and Net Profits and Net

Losses shall be equal to the number of Units of which he is.

recognized to be the holder of on the last day of the fiscal year
or other period with respect to which distribution is made or the
Net Profits and Net Losses are allocated divided by the number of

Units then outstanding.

7.4 Initial Unit Holdings. As of the date of execution of

this Agreement, the Limited Partner hold 99 Units and the General

Partner holds 1 Unit.
ARTICLE VIII.




ALLOCATION FOR TAX PURPOSES

8.1 pllocatlon of Net Profitsn and Losses. Except as
otherwise provided In this Article VIII, Net Profits and Net
Losses, tax credits and any other allocated items pursuant to
Section 702 (a) of the Code shall be allocatod among the Partners
with respect to each fiscal year as of the end of such year based
upon the Partner's Pro Rata Shares.

8.2 L£1 ]
tnor to [+] ong

the intent of the Partners that each Partner’s distributive share
of Net Profits and Net Losses and tax credits shall be determined
and allocated in accordance with Section 8.1 to the fullest extent
permitted by Section 704 (b) of the Code, or its statutory
BUCCaeBsoxr. Accordingly, if any Partner’'s capital account is
unexpectedly reduced to zero, the General Partner must allocate
future items of gross income and gain in an amount and manner to
eliminate such deficit balance as quickly as possible. However, if
the Partnership is advised that the allocations provided in

Section 8.1 of this Agreement will not be respected for federal
income tax purposes, the General Partner have been granted the
power in Section 9.2(oc) of this Agreement to amend the allocation
provisions of this Agreement, on advise of accountants or legal
counsel, in the manner and to the extent the General Partner, in
thelr sole discretion, deems in the best interest of the Partners,
consistent with the General Partner’s duties pursuant to Section
9.5 of this Agreement, but in no event shall such reallocation be
greater than the minimum reallocation necessary so that the
allocations in Section 8.1 will be respected for federal income tax

purposes.

8.3 Allocations Related to Contributed Property. It is the

intent of the Partners that notwithstanding Section 8.2 above, the
allocations of Net Profits and Net Losses shall be made by the
Partnership so as to fully comply with Section 704({c) of the Code,
or its statutory successor, and the Regulations issued thereunder
as well as under Section 704(b) of the Code.

8.4 Congent of Partners. The methods of allocating
Distributable Cash in Section 7.2 and the allocations of Net
Profits and Net Losses in Section 8.1 of this Agreement are hereby
expressly consented to by each Partner as a condition of becoming

a Partner.

ARTICLE IX.
RIGHTS, POWERS AND DUTIES OF THE GENERAL PARTHERS
9.1 Rights and Powers. The management and control of the
Partnership and its business and affairs shall rest exclusively
with the General Partnérs, who shall have all the rights and powers

7




which may be possessed by a ‘genoral partner pursuant to the Act.

9.2 t o B (2] ner. ‘The rights
and powers of the General Partner shall include, but are not
limited to, the following rights and pownrs:

(a) To purchase, lease, or otherwise acquire, and sell,
leasa, eoxchange, or otherwise dispose of, the Partnership
property, and any other real or porsonal property necessary or
convenient to the operation of the Partnership;

{(b) To make or have made for the Partnexrship such
research reports, economic and statistical data, evaluations,
analyses, opiniona and recommendations as it may deem
necessary or desirable with respact to investment or business
opportunities in connection with the business of the
Partnership or development of Partnership property;

(¢) To delegate all or any of its duties hereunder and
in furtherance of any such delegation, to appoint, employ, or
contract with any person whom the General Partner may, in
thelr sole discretion, deem necessary or desirable for the
transaction of the Partnership’s business, including
Affiliates of the General Partner, provided however, that the
General Partner shall continue to be primarily responsible for
the performance of all such obligations;

(d) To expend the Partnership capital and revenues in
furtherance of the Partnership business, provided that the
General Partner may not expend or commit to expend any
Partnership capital or revenue where such expenditure exceeds
or will exceed $5,000.00, unless both the General Partner and
a majority of the limited partners, as determined by number of
units owned approve such expenditure;

(e) To manage, operate, and develop the Partnership
property or investment, and to enter into operating and
management agreements with others (including, but not limited
to the General Partner and Affiliates) with respect to
properties, investments acquired by the Partnership and any
business of the Partnership containing such terms, provisions,
and conditions as it shall approve;

(f) To borrow money from banks, other lending
institutions or other persons (including any, Partner or any
Affiliate of the General Partner) for any Partnership purpose,
and in connection therewith to issue notes, debentures, and
other debt securities; to hypothecate the Partnership assets
to secure repayment of the borrowed suns; and no bank, other -
lending institution or other person to which application is
made for a loan shall be required to inquire as to the purpose
for which such " loan is sought; and, as between this

8




partnorship and such bank, other londing lnetitution or other
porson, it shall bo conclusively prosumed that the proceeds of
such loan are to bo and will be used for the purposes

authorizod hereundox;

(g) To invest Partnership asasets in bank demand deposit
and savings accounts, money market funds, savings and loan
aspociation deposits, commercial paper, certificates of
deposit, bankers’ acceptances, government securities and other

ghort-term interest bearing obligations}

(h) To grant security interests in and mortgages on
partnorship property and to obtain replacements of any
mortgage or mortgages related in any way to Partnership
property, and to repay in whole or in part, refinance, recast,
modify, consolidate, or extend any mortgages affecting any
such property and to give deeds, receipts, releases and
discharges, with respect to all of the foregoing and any
matters incident thereto as it may deem advisable or

approprilate;

(L) To enter into agreements and contracts with parties,
to execute and guaranty or accommodation endorsement incident
to the conduct of the business of the Partnership; to exacute,
acknowledge and deliver any and all instruments, documents, or
agreements to effectuate such guaranty or accommodation

endorsement;

(J) To maintain, at the expense of the Partnership,
adequate records and accounts of all operations and
expenditures and to furnish the Limited Partners the reports
specified in Section 14.3;

(k) To purchase, from or through others, policies
of liability, casualty and other insurance which the General
Partners deem advisable, appropriate or convenient for the
protection of any Partnership property or affairs of the
Partnership or for any purpose convenient or beneficial to the

Partnership;

(1) To place records title to any property in the
Partnership name, or in the name of a ncninee or trustee, for
the purpose of mortgage financing or other convenience or
benefit of the Partnership;

(m) To make such elections under the tax laws of the
United States, the several states and other relevant
jurisdictions with regard to the treatment of items of
Partnership income, gain, loss, deduction and credit, with
regard to the adjustment of the basis of Partnership property
and with regard to all other relevant matters as it believesn
necessary or desirable;




(n) To consent or' withhold conment, in its sole and

aboolute discretion but subject always to and governad by
Sections 12.4 and 12.5 below, to the admisaion of a transferee

of Units as a Substlituted Limited Partnex;
{o) This space intentionally left blank;

(pl To admit additional General Partners, subject
to Sectlon 9.4;

g) To arrange for the preparation and filing of any
required federal, state oxr local tax returns, and the payment
from Partnership funds of any tax due from the Partnership;

(r) To bring, defend, settle or compromise actions
or claims at law or in equity on behalf of and in the name of

the Partnership;

(8} To require, at its opinion, in any Partnership
contract, that the General Partner shall not have any personal
liability thereon but that the person or entity contracting
with the Partnership must look only to the Partnership and its
assets for satisfaction of any indebtedness;

(t) To select or vary depreciation and accounting
methods, the fiscal year of the Partnership, and to make all
other decisions required or permitted to be made by the
Partnership under the Code with respect to the treatment of
various transactions for accounting or federal income tax

purposes;

(u) To establish a general price schedule for sales of
Partnership property (whether real or personal), and approve
any particular sale at a price less than that established by

the general price schedule;

(v} To construct any real property improvements to or
on the Partnership property or to make any alterations thereto
pursuant to a general construction or alteration plan which
has been approved by the General Partners;

(w) To approve any contract between the Partnership
and the General Partner or Affiliate of the Seneral Partner;

or

(x) To perform all the duties and functicus of a "tax
matters partner”, including without limitation the power and

authority within the contemplation of ‘Sections 6223, 6224,
6227, 6228 and 6230 of the Code.

9.3 Limitation Upon Rights and Powers. In addition to other
acts expressly prohibited by this Agreement or by law, the General
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Partner shall not have the authority toi

{a) do any act in contravention of this Agreement;

{b) do any act which would make it impossible to carry
on the ordinary business of the Partnership, except as
oexpressly provided in this Agrecment;

(c) confess a judgement against the Partnership;

id) execute or deliver any geoneral assignment for the
benefit of the creditors of the Partnership;

(e) possess Partnership properxty or assign the rights
of the Partnership in specific property for other than a

Partnership purpose;

(£) knowingly or willingly do any act {except an act
expressly permitted by this Agreement) which would cause the
Partnership to become an association taxable as a corporation.

9.4 Withdrawal or Admission of a General Partnex.

(a) No General Partner may voluntarily withdraw from the
Partnership without the unanimous consent of the other General
Partners, if any, and, if after such withdrawal, there would be no
remalning General Partner, then such withdrawal shall require the
consent of the holders of a majority of the Units then ocutstanding.

(b) ‘The General Partner shall not admit an additional
General Partner until it has first received written consent to do
so from every General Partner, and if there are no other general
partners, without the consent of the holders of a majority of the

Units then cutstanding.

9.5 puties. The General Partner shall manage and control
the Partnership, its business and affairs, to the best of its
ability and shall use its best efforts to carry out the business of
the Partnership. The General Partner shall render to the Partners,
whenever reasonably requested by any of them, but not less
frequently than quarter-annually, a just and faithful account of
all dealings and transactions in relation to the business of the
Partnership. The General Partner shall execute such documents and
take such action as shall be appropriate to comply with the
requirements of the Act or other laws by which the Partnership is
bound. The General Partner may contract with others (including
itself and its Affiliates) to render certain services including,

but not limited to, management consulting, advertising, marketing "~~~

and accounting functions.

9.6 Other Business of Partners. The Partners and the
shareholders, officers, directors, partners and employees of any
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Partnor may have interests in businesses other than the Partnership
business, including intorests in othor partnerships. Neither the
Partnership nor any Partner from such other business interasts, and
evon if thoy aro competitive with the Partnership busineas, such
businoss interests shall not be deemed wrongful or improper,
provided such other business interests predate this agreement, or
if of a nature similar to that of a "car wash" were created after
complying with the right of first refusal described in section

15.11 of this agreement.

9.7 shme (=]} . 'The General
Partners may establish and maintain reasonable reserves for woriring
capital, as well as for the payment of taxes, insurance premiums:,
debt repayment, and for other payments required in connection with
the operation of the Partnership business, and to provide for a
contingency reserve, and for such other purposes as it may
determine in its sole discretlion.

9.8 Transactions with Afflliates.

(a) In addition to the transactions specified in Article
X of this Agreement, the Partnership may engage any General or
Limited Partner, or any business entity in which a General or
Limited Partner, or any officer, director, shareholder or partner
thereof, has a direct or indirect interest, to provide goods to or
perform services for the Partnership, including, but not limitad

to, equipment maintenance, seet-up and repair, management
consulting, property management and leasing, engineering, mortgage
brokerage, real estate brokerage, legal and accounting services;
provided that the terms and conditions of such eaployment shall be
competitive with the terms which could reasonably be obtained £rom
non-affiliated persons supplying comparable goods or performing
comparable services, that such engagement and the terms thereof are
terms thereof are disclosed to all the Partners in the next report

pursuant to Section 14.3.

(b} The Partnership, may sell Partnership property to the
General Partner, or any Affiliate of the General Partner, provided
that (a.) in the event of a sale, the sales price shall be no less
than the value shown on an appraisal prepared at Partnership
expense by a qualified independent appraiser, and (b.) the terms
and conditions of the sale shall be approved by the General
Partners, and {c.) the General Partner shall determine, in their
sole discretion, that the interest of the Partnership would be
better served by the sale of the Partnership property than by its
retention by the Partnership, due consideration being given by the
General Partner to the financial condition of the Partnership at

the time in question, the Partnership’s need for the cash or

property to be generated by the sale of such Partnership property,
and its financial ability to utilize the Partnership property in
the business of the Partnership. Absent special circumstances
which justify a sale tc an Affiliate on other terms as being in the
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best intorests of the Partnership, any such sale shall not be lass
favorablo to tho Partnorship than could reascnably be obtained from

an unaffiliated third party.

9.9 t e c 0 .
Nelither the General Partner nor any of the officers, dirxrectors or
partners of the General Partner nor any of the officers, directors
or partners of the General Partner shall bo liable, responsible or
accountable in damages or otherwise to any of the Limited Partners
or to the Partnership for errors in judgment or for any act or
omissions resulting from errors in judgment or for any act or
omisaion performed or omitted by it in good faith, and in
reasonable belief that such act or omission was within the scope of
the authority granted to it by this Agreement, provided that such
General Partner or such officer, director or partner thereof was
not guilty of grose negligence or willful misconduct. Except for
actions or omissions constituting gross negligence or willful
misconduct, the Partnership shall and does hereby indemnify and
save harmless the General Partner for any loss, damage, Or expense
incurred by it on behalf of the Partnership (including the General
Partner’'s responsibilities as "tax matters partner* under Section
9,2(x) hereof) or in furtherance of the Partnership’s interests.
The satisfaction of any indemnification and any saving harmless
shall be from and limited to Partnership assets and no Partner
shall have any personal liability on account thereof.

9.10 Payment and Reimbursement of Expenses. The Partnership
shall pay or reimburse the General Partner at its cost for all
expenses incurred on behalf of the Partnership in connection with
the business of the Partnership, including, but not limited to,
fees paid to consultants, engineers, contractors, accountants,
attorneys, affiliates, and other persons employed, or retained in
connection with the business of the Partnership; the cost of any
goods or materials used by or for the Partnership; travel and long

distance telephone expenses.

9,11 Bank Accounts. All funds of the Partnership shall be
deposited in a separate bank account or accounts in such banking
institutions as the General Partner shall determine and all
withdrawals against such accounts shall be made by check, draft or
other written order drawn by a properly delegated agent of the
General Partner. Any check issued by the partnership in an amount
of less than $250.00, need only bare the signature of one such
delegated agent. Any partnership check in excess of $250.00 shall
require the signature of two such delegated agents, at least one of
which shall be either "Palestine"” or “Pomerantz” and the other

signature shall be that of either "Elovic" or "S. Zinn" or "E. .

Zinn" or "Kedim".

9.12 Tax Matters Partners. The General Partner shall act as
the "tax matters partner" of the Partnership, as such term is
defined in Section 6231(a) of the Code.
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ARTICLE X.

THRANSACTIONS REGARDING AND COMPEMSATION
TO PARTNERS AND AFFILIATES

10.1 General. Except as exproasly provided in Section 10.2
bolow, the Partnership may employ any Partner or Affillate of any
Partner to render services in connection with the development,
management, maintenance, repair and sale of Partnership property,
as waell as for property management services for the Faclility or
other facilities operated by the Partnership, including billing and
collecting accounts receivable, capturing and storing all
statistical information relative to the operation of the
Partnership, research related to the Partnership business, the
selection of advertising and marketing programs, bookkeeping,
supervision of maintenance, approval of invoices, and preparing and
filing reports, and maintenance materials and sorvices, only if:

(a) the performance of any such services and the terms
thereof must be approved in writing in advance by more
than fifty percent (50%) of the Partners; and

(b) terms of the contract for the performance of such
services must be equal to or better than reascnable
market terms for comparable contracts for such services

with unrelated third parties.

10.2 Special Agreements. Notwithstanding anything to the
contrary herein, it is agreed that:

(a) For so long as he is a Partner and for a period of
two (2) years after he ceases to be a Partner, no Partner
shall be involved, directly or indirectly, as owner,
manager, officer, director, consultant, partner,
stockholder, employee, or agent of any other business
which competes with the business then being carried on by
the Partnership for so long as the Partner owns any
Interest in the Partnership within a three (3) mile
radius of the Pacility or any other facilities then being
actively operated by the Partnership, without the written
consent of all the Partners listed in Schedule "A" as of

the date of this Agreement;

(b) Each Partner covenants and agrees with all othex
Partners and with the Partnership that he shall not,
either during the term of his ownership of an Interest in
the Partnership or at any time thereafter, use for his

own benefit or. the benefit of any other Person, or to the . .

detriment of the Partnership or any Partner, or disclose
to any Persons any proprietary knowledge of or concerning
the businesses or affairs of the Partnership; provided,
however, that nothing herein shall prohibit any of the
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Partners from operating similarx businesses as that being
conductod by the Partnership provided that the mame does
not violate the provisions of Section 10.2(a) above or
the right of first refusal provisions of Section 15.11

below; and

(¢) At no time will any Partner, directly or indirectly,
as an i{ndividual or on behalf of any Parason engage,
policit, entice, urge or otherwise encourage any of the
employees of the Partnership to terminate his employment
relationship with the Partnership or the General

Partners.

ARTICLE XI.
RIGHTS OF THE LIMITED PARTNERS

11.1 Limited Liability of Limited Partners. No Limited
Partner shall be liable for any of the losses, debts or obligations
of the Partnership, or be required to contribute any capital beyond
his initial Capital Contribution; provided, however, that a Limited.
Partner may be required by the Act to return any or all of that '
portion of his Capital Contribution which has been distributed to -
him, with interest, if necessary to meet obligations of the
Partnership. - o C ' L

11.2 Rights or Powers. Except as otherwise set forth in this
Agreement, no Limited Partner shall have any right or power to take

part in the management or control. of the Partnsrship or its
business and affairs or to act for or bind the Partnership in any -

way. :

11.3 Voting Rights. Whenever the Limited Partners are -
entitled, by this Agreement or by the Act, to vote on a particular
matter, each Limited Partner (subject to Section 12.8), shall-be =

entitled to cast one vote for each Unit he holds.
ARTICLE XII. =
TRANSFER OF PARTNERSHIP INTERESTS
12.1 Transfer of General Partners’ Interests. - ,
- - (a) -~ The-General-Partner-shall-at-all- times-own- af'—-l.lbt—a-—--—%——#ii
one percent (1%) Interest in the Partnership entitling the General -
Partners to income, gain, loss, deduction or credit equal to its
percentage Interest. The General Partner may, in their sole
discretion, sell or dssign any or all of its Interest in the
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Partnorship in excess of thé forogoing one percent (1%) limitation
without the consent of the Limited Partnexa.

(b) Subject to the limitations of Section 12.1(a), the
General Partner may sell or assign any or all of its Interaest in
the Partnership in excess of the required one percent (1%) Intereat
in the Partnership to one or more persons who shall be admitted to

the Partnership as Limited Partners,

12.2 Transfer of Upnite. Unite are transferable only on the
books of the Partnership. Subject to the restrictions set forth in
Section 12.4, a Limited Partner may transfer any or all of his
Units by submitting to the General Partner an executed and
acknowledged written instrument of tranafer, in form and substance
reasonably satisfactory to the General Partner and to the
Partnership’s counsel, the terms of which are not inconsistent with
or contrary to any provisions of this Agreement. 1In addition, the
proposed transferee must represent in writing that he is acquiring
the Units for his own account for investment, and not with the
intention of resale, fractionalization, or distribution thereof.
The Partnership may charge the transferor of Units a fee sufficient
to pay actual and reasonable expenses of the Partnership in

effecting the transfer.

12.3 Reco tion by Partnership o nit a ers. In the
event a Limited Partner transfers his Units, such transfer shall be
recognized by the Partnership for the purpose of allocating Net
Profits and Net Losses and any allocable tax credits as of the
first day of the calendar month following receipt by the General
Partner of a duly executed and acknowledged counterpart of the
assigning instrument. All Net Profits and Net Losses and tax
credits for the calendar year in which the transfer occurs shall be
apportioned batween the transferor and the transferee based on the
number of calendar months for which each was recognized by the
Partnership as the holder of particular Units, without regard to
whether such Net Profits and Net Losses and tax credits were
actually incurred during any month and without regard to the
distributions of Distributable Cash which may have been made to the
transferor or to the transferee.

12.4 Limitation Upon Transfer of Units. No holder of Limited

Partner Units may transfer, pledge, or otherwise dispose of or
encumber any Unit: -

(a) if in the opinion of the Partnership’s counsel, such
transfer or encumbrance would result in the termination of the
Partnership within the meaning of Section 708(b) of the Code,
or would result in the Partnership becoming taxable as a

corporation; or

(b) if such transfer or encumbrance would result in the
fractionalization of any whole Units except for a transfer to
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a member of the transfercor's immediate family (i.e. spousa or
lineal descendants), such transfer or encumbrance would result
in either the transferor or transferee holding less than one
Unit immodiately following the transfer (unless the transfer
is of all the Units held by the transferor); or

(c) without complying with the following: no Partner
may sell, convey, mortgage, llen, pladge hypothecate or
othoerwise tranafer (all of the foregoing being referred to the
herein collectively as “"Transfer") and Interest in the
partnership to any Person unless and until he has complied

with the following provisionst

(i) Transfers which are hereby restricted mean
all Transfers, voluntary and involuntary, whather
by operation of law or otherwise, during the
Transferor’'s lifetime, but not Transfers by will or
other testamentary Transfer.

(Li) The Partnership shall have the right of first
refusal to purchase the tranaferor’s Interest upon
such terms and in such manner as is hereinafter
provided in sub-gection (iii). In the event that
the Partnership doss not choose to exercise its
option to so purchase, then and in that event, the
other Partners shall succead to the Partnership’s

right of first refusal, pro-rata, in such manner as
is hereinafter provided in sub-section (iv). :

(1ii) The proposed transferor Partner may Transfer
his Interest in the Partnership to any Person at
such price and upon such terma as he may see f£it;
however, no such Transfer shall be made without
giving written notice and an option to the
Partnership to purchase said Interest at the same
price and upon the same terms as offered to or by
the third party.

(iv) In the event that the Partnership does not
chose to exercise its right of first refusal within
thirty (30) days of receipt of written notice
thereof, then the other Partners shall have the
right of first refusal, pro-rata, at the same price
and upon the same terms offered to or by the third
party. If the right of first refusal is exercised
either by the Partnership or the other Partners
then the closing of the Transfer must take place

within fifteen (15) days of the election by the ... .

Partnership or the other Partners, as the case may
be, of the exercise of their right of first

refusal.




(v) In the ovent neither the Partnership nor the
other Partners oxercice their respective rights of
first refusal as provided in sub-sections (iii) and
(iv) above, the proposed transferor Partner shall
then have thirty (30) days to effect a Transfer of
his Interest to a third party, but only upon such
toerms and conditions as had been offerod to the
Partnership and the other Partners. If the
Pransfer t]o a third party is not completed within
such thirty (30) day period, then the Partnership
and the other Partners shall again have the right
of first refusal as provided abovae.

(vi) Notwithstanding anything to the contrary
above, a Partner shall have the right to Tranafer
his Interest to any other Partner upon such terms
and conditions as they mutually agree. Fu.ther, a
Partner shall have the right to Transfer his
Interest to (x) immediate family members or (y) one
or more trusts for the benefit of immediate family
members, or (z) an entity which is owned fifty-one
percent (518%) or more by the Transferor Partner.
For the purposes of this subparagraph, a "Partner’s
immediate family members" shall be deemed to ba the
immediate family members of Allan S. Pomerantz and
Mark Palestine and Dr. Eugene Elovic and Eric Zinn
and Barak Kedim.

For the purposes of this subparagraph, "Partner’s lmmediate
family members* shall be deemed to be the immediate family members
of Allan S. Pomerantz and Mark Palestine and Dr. Eugene Elovic and
Eric Z2inn and Barak Kedim.

A legend shall be placed on any certificate of interest
evidencing a Unit or Units setting forth the limitations on resale
contained in this Section 12.4. Any transfer, pledge or other
disposition of Units made or attempted in contravention of the
restrictions of this Section 12.4 is void.

12.5 Admission of Substituted Limited Partners. No

transferee of any Units shall have the right to become a
Substituted Limited Partner in place of his transferor unless all-
of the following conditions are satisfied: -

(a) The General Partner, in their sole and abmolute
discretion, has consented in writing to the admission of the
assignee as a Substituted Limited Partner;

(b) The fully executed and acknowledged written
instrument of transfer which has been submitted to the General
Partner deem necessary or desirable to effect such admission,
an acceptance and adoption by the transferee of the provisions
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of this Agroement and a power of attorney, the form and
content of which ohall be provided by the General Partner; and

(c) Any transfer fee, referred to in Section 12.2, hay
been paid in full.

12.6 Upit Hole . A person who
is the Holder of one or more Units but who has not been admitted as
a Substituted Limited Partner as provided ln Section 12.5 shall be
entitled only (a) to allocations of Net Profit and Net Losses, and
credits as provided in Article VIII, (b) to distributions of
Distributable Cash as provided in Article VIII and (c) to tranafer
his Units as provided in Section 12.2.

12.7 Death of Limited Partner. Within thirty (30) days from
the death of a Limited Partner (the "Deceased Limited Partner”),
the Personal Representative of the Deceased Limited Partner shall
notify the other Partners (the "Remaining Partners") in writing of
the appolntment as Personal Representative and the Remaining

Partners shall proceed as follows:

(a) On the basis of valuation set forth in Section 12.8
hersof and upon payment therefor to the estate of the Deceased
Limited Partner, the Personal Representative of the Deceased
Limited Partner shall transfer, pro rata, to the Remaining
Partners all of the outstanding Units of the Limited
Partnership owned by the Deceased Limited Partner.

(b) The Remaining Partners shall pay, pro rata, to the
Personal Representative of the Deceased Limited Partner within
ninety (90) days after the Personal Representative has been
duly appointed in such capacity, the Agreed Value, less any
indebtedness owed to the Partnership, such paymant to
constitute the consideration for the transfer of all of
deceased Limited Partner’s Units, as provided in this Section

12.7 Paragraph (a), above.

(¢) Each Partner may annually purchase life insurance
insuring the life of the other Partners, and making the other
Partners or their designee the beneficiary of such policy.
The proceeds of such insurance will be applied towards the
purchase of the Deceased Limited Partner’s Units. Should the
Remaining Partners, for any reason, not receive the proceeds
of such insurance policies on the life of the Deceased for
purchase of the Deceased Limited Partner’s Units, or if the
proceeds of any such life insurance policy shall be
insufficient to pay for such Units, as provided for in this

Section 12.7, Paragraphs (a) and (b) above, ~then the balance — —

of said purchase price, not covered by insurance, shall be
paid by the Remaining Partners issuing and delivering his or
their Promissory Note(s), which Note(s) (the "Note") shall be
amortized over a period of four (4) years and payable over
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four (4) years in equal quarterly installwents of principal
and lntorast from tho date of death, together with interest at
the rate of eight percent (8%) per annum, or the current
adjustod Foderal interest rate in affect under Internal
Revenue Code Section 1274(d) as of the date of the Note,
whichever is greater. Principal and interest on sald Note
shall be payable commencing with the first calendar quarter
subsequent to the date of death of such Limited Partner.

The interest in regard to said indebtednesa is to be
computed and pald with each installment of principal, on the
unpald balance, and Remaining Partners reserve the right to
prepay the entire balance of the indebtedness withocut any
penalty and with interest computed only to the date of said

payment.

Any loans from a Deceased Limited Partner to the
partnership shall be payable when due, except for loans
payable on demand which shall be payable in the manner set
forth in Section 12.7, paragraph (c) above.

(d) At the closing, the Personal Representative
of the estate of the Deceased Limited Partner, shall upon
receipt of the aforementioned cash and/or Note (as set forth
in this Section 12.7, Paragraph (c)), deliver to the Remaining
Partners, pro rata, the Units of the Deceased Limited Partner

representing his entire interest in the Partnership and such
other ancillary documents as shall be required to effect such
transfer. The obligation for the purchase by the Remaining
partners and the Bsale of the entire interest in the
Partnership by the Estate of the Deceased Limited Partner
shall be mandatory and binding on all parties upon the death
of said Partner.

{e) Notwithatanding anything to the contrary contained
elsewhere herein, if the heirs and/or beneficiaries of the
deceased Limited Partner are immediate family members of the
decedent, the heirs and/or beneficiaries may retain the
decedent’s interest, in the same manner as provided for in

Section 12.4(c)(vi) above.

12.8 Valuation of Units. Unless and until changed, as
provided for hereainafter, and except as provided-for below, it is
agreed that for the purpose of this Agreement, the amount to be
paid for the Units of a deceased Partner shall be $20,000.00 per
Unit (the "Agreed Value"). This price has been agreed upon by the
Partners as representing the fair value of the interest in the good
will of the Partnership. The Partners 'agree to "not less than-—-
annually, commencing December 31, 1997, redetermine the value of
the Partnership and their respective interests therein, and the
value so agreed upon shall be endorsed on "Schedule B", attached
hereto and made a part of this Agreement, and such endorsement
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shall take tho following form:

"The undersigned mutually agree on the day of ___
R ___+ that for the purpose of this
Agreement of Limited Partnership, each Unit has a value

Ofs ’

CLOBAL INVESTMENT PROJECTS II, LTD.
General Partner: '

Elite Equity Investors, Inc.
a Florida corporation

By:

Limited Partnerst

Mark Palestine

Allan J. Po;mr:ant:

Dr. Eugene B.l_ovic

" Eric Zinn

Barak Kedim

1f the partners and the Partnership fail to make' a

redetermination of value for a particular year, the last p:ovi.oulljr,f o
stipulated value shall control. HNavertheless, if the Partners and .

the Partnership have not made a redetermination of value within two ...
(2) years prior to the death of a Partner, the value of the Units =

 shall be agreed upon by the Personal Representative of the Estate’

 ofthe Decossed Limited Partner and the Remaining Partners... .o -~ '

In the event the parties cannot V_agrae upon a valuation
within thirty (30) days, the parties may consent,- by written .

stipulation executed by the parties to submit the matter to bonding
arbitration as hereinafter provided. The Personal Representative
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of tho Estate of the Decoasod Limited Partner and the Remaining
partners shall each name one (1) arbitrator. If the named
arbitrators cannot agreo upon the value of the Units within thirty
(301 days, the named arbitrators shall appoint an independent
arbitrator and the docision of the majority shall be binding upon
all parties. The arbitrators chosen by the parties must be
coertified public accountants.

Notwithstanding the above, in no event shall the
valuzation of the buasiness be less than the net book value of the

Partnexship.

12.9 Withdrawal. Any Partner may withdraw from the
Partnership and either sell all of his Units .n the Partnership or
purchase the Units owned by the other Partners in the Partnership
(the “Initiating Partner") subject to the provisions of this
Sectlion under the following terme and conditions:

(a) The Initiating Partner shall send written notice to
the other Partners ("Other Partners"} of the Parxtnership
setting forth his intention to either purchase all of the
Other Partner’s Units or sell to the Other Partners, pro rata,
all Units owned by the Initiating Partner. Said written
notice shall met forth the price per Unit of the Partnership
to be purchased or sold and the closing date ("Written
Notice'). The purchase price to be paid shall be payable by
cashier’s check at closing. The Other Partners shall have the
right within fifteen (15) days from receipt of said written
notice to furnish a written response ("Written Response”) to
the Initiating Partner, setting forth:

1. The intention by the Other Partners to purchase
all of the Units owned by the Initiating Partner, pro
rata, at the purchase price per Unit and upon the same
terms and conditions as is set forth in the Written

Notice; or

2. The Other Partners’ intention to sell to the
Initiating Partner all of his Units at the purchase price
per Unit and upon the same terms and conditions as is set
forth in the Written Notice. A failure to respond to the
Written Notice by the Other Partners shall be deemed to
be an acceptance of the offer as e2t forth by the
Initiating Partner in the Written Notice. The terms and
conditions of the sale shall be stated by the Initiating
Partner and shall apply whether there is a purchase or
sale by the Initiating Partner. -The closing-of purchase . .
or sale under this Section must take place within forty
five (45) days of the Written Rotice. Oonce the
provisions of this section are instituted, it is
mandatory for the parties to comply.
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(b} Notwithstanding the foregoing, the purchase price
for the Unite may be pald over a period of four (4) years, in
the manner set forth in Paragraph 12.7(c) above.

12.10 Right to Vote of Apsignor Limited Partner. In the

event a vote of the Limited Partners shall be taken pursuant to any
provinoion of this Agreement or of the Act, a Limited Partner,
solaely for the purpose of determining the number of votes to be
cast by him, shall be deemed to be the holder of any Units
transferred by him, the transferee of which has not become a

Substituted Limited Partner.
ARTICLE XIII.
TERMINATION AND DISSOLUTION

13.1 Termination apd Diesolution of the Partnership. The

pPartnership shall be terminated and dissolved at 5300 p.m. on
December 31, 2050; provided, however, that the Partnership shall be
terminated upon the earlier occurrence of any of the following

eventa:

(a) The withdrawal of a General Partner, if no General
Partner remains after such withdrawal;

(b) The written consent of the General Partner, and of
Limited Partners holding more than 50% of the Units to the
termination and dissclution of the Partnership; or

(¢) The sale or other disposition of all Partnership
property and investments. '

13.2 cChange of Limited Partners. The Partnership shall not
be terminated or dissolved by the withdrawal of any Limited
Partner, by the transfer of any Units, or by the admission of a
Limited Partner or a Substituted Limited Partner.

13.3 Procedure Upon Terminatjon. In the event the

Partnership is terminated, the General Partner, or the person
required by law to conclude the Partnership’s affairs, shall cause
the cancellation of this Agreement, shall conclude the
Partnership’s affairs, and shall liquidate all of the Partnership
assets as promptly as is consistent with obtaining, insofar as
possible, the fair market value thereof. Subject to the right of
the General Partners to set up such cash reserves as it deems
reasonably necessary for any contingent or unforeseen liabilities

shall be distributed -as follows: — =

(a) To credit'ora, in the order of priority as provided
by law, except to Limited Partners on account of their capital
and except to the General Partner;
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(b) To such reserves as the General Partner deem
nocessary or desirable in order to effactuate the liquidation;

and

{c) To Partners in respect to their positive capital
account balances.

A Limited Partner may receive, but shall not have the right to
demand, property other than cash upon termination and dissolution

of the Partnership.

13.4 Return of Capital Investment. Each Limited Partner
shall look solely to the assets of the Partnership for all
distributions thereto and share of profits or losses thersof, and
shall have no recourse therefor (upon dissclution or otherwise)
against the General Partners or any othex Limited Partner.

13.5 Waiver of Actijon for Dissolution. Each of the Limited
Partners hereby irrevocably waives any right that such Limited
Partner may have to cause the termination and dissolution of the
Partnership, by court decree or otherwisee.

ARTICLE XIV.
REPORTS AND MEETINGS

14.1 PBooks and Records of the Partnership. The General
Partner shall cause the Partnership to keep records and books of
account in which shall be entered fully and accurately all
transactions and other matters relative to the Partnership’s
business as are usually entered in racords and books of account
maintained by persons engaged in business of a like character. All
Partners or their representatives shall be entitled to inspect and
copy the records of the Partnership at all times during business
hours, at the principal office of the Partnership.

14.2 List of Limited Partners. Limited Partners shall be
entitled tc have mailed to them a list of the names of all Limited

Partner upon request. Such list shall also contain the respective
addresses and the number of Units held by each Limited Partner. Ko
Limited Partner shall have any right to sell or disclose such list
to any other person, or to use such list for comnercial purposes
unrelated to the operation of the Partnership. -

14.3 Financial Reports. Within a reasonable period after
the end of each fiscal year, each Partner shall have the right to
be furnished, upon request; with- an -annual-report- containing-the ...
complied financial statements of the Partnership. Tax information
shall be provided to the Limited Partners within a reasconable
period of time after the end of each year.

14.4 Fiscal Year and Accounting Method. Subject to the
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right of the Goneral Partner to elact otherwise at any time, the
fiscal year of the Partnership shall begin with the first day in
January and end on the thirty-first day of December in each
calendar year. The first accounting year of the Partnorship shall
end on Docember 31, 1996. The books of the Partnership shall be
kept on the method of accounting for federal income tax purposes as
the General Partner may in their sole discretion elect from time to

time.

14,5 Meetings. Meetings of the Limited Partners, for any
purpose, may be called by the General Partner, and a meeting shall
be called by the General Partner upon receipt of a reguest in
writing signed by Limited Partners holding a fifty percent (50%) or
more of the Units then outstanding. Such request shall state the
purpose of the proposed meeting and the business to be transacted,
Such meeting shall be held at the principal office of the
Partnership, or at such other place as may be designated by the
General Partner. Notice of any such meeting shall be delivered to
all Partners in the manner prescribed in Section 14.8 within ten
(10) days after receipt of such request and no fewer than ten (10)
days nor more than fifty (50) daye before the date of such meeting.
The notice shall state the purpose or purposes of the meeting. If
a meeting is adjourned to another time or place, and if any
announcement of the adjournment of time and place is made at the
meeting, it shall not be neceseary to give notice of the adjourned
meeting. At each meeting of Limited Partners, the Limited Partners

present or represented by proxy shall elect such officers and adopt
cuch rules for the conduct of such meeting as they shall deem
appropriate. Upon receipt of a request in writing signed by
Limited Partners holding fifty percent (50%) or more of the Units
then outstanding, the Gaeneral Partner shall submit any matter upon
which the Limited Partners are entitled to act to the Limited
Partners for a vote by written consent without a meeting.

14.6 Quorum. The presence in person or by proxy of Limited
Partners holding more than 50% of the Unita then outstanding shall
constitute a quorum at all meetings of the Limited Partners;
provided, however, that if there be no such quorum, Limited
Partners holding more than 50% of the Units represented (or their
proxies) may adjourn the meeting from time to time without further
notice, until a quorum shall have been obtained.

14.7 Proxies. Each Limited Partner may authorize any person
or persons to act for him by proxy in all matters in which a
Limited Partner is entitled to participate, whether by waiving
notice of any meeting, or voting or participating at a meeting.

Every proxy must be signed by the Limited Partners or his attorney--. - - -

in-fact (other than a General Partner). No proxy shall be valid
after the expiration of 11 months from the date thereof unless
otherwise provided in the proxy. Every proxy shall be deemed at
the pleasure of the Limited Partner executing it.
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14.8 Noticos. Any notice required or permitted to be
given by a proviamion of this Agreement shall be in writing and
shall be deemed to have been given for all purposes if:

{(a) it is delivered personally to the party
or to an officer of the party to whom the same is directed; or

b) whether or not the same is actually received, it is
daposited in the United States mail, registered or certified
mail, postage and charges prepaid, properly addressed (1) if
to a General Partner, to ilts address set forth in Section 4.2
or to such other address as the General Partner may from time
to time spacify by written notice to the Partners, and (2) if
to a Limited Partner, to such Limited Partner‘s address seat
forth in Section 4.2 of this Agruement or to such other
address as such Limited Partner may from time to time specify
by written notice to the General Partners.

Any such notice shall be deemed to be received as of the date
delivered, if delivered personally, or as of the mailing date shown
on the return receipt, if mailed. Any such notice may at any time
be waived by the person entitled to receive such notice. No notice
of the time, place or purpose of any meeting of Limited Partners
need be given to any Limited Partner who attends in person or is
represented by proxy (except when the Limited Partner attends a
meeting for the express purpose of objecting at the beginning of
the meeting to the transaction of any business on the ground that
the meeting is not lawfully called or convened), or to any Limited
Partner entitled to such notice who, in a writing, executed and
filed with the records of the meeting, either before or after the
time thereof, waives such notice.

ARTICLE IXV.
MISCELLANEQUS

15.1 Captions. Section headings and other captions contained
in the Agreement are for reference purposes only and are in no way
intended to describe, interpret, define or limit the scope, extent
or intent of this Agreement or any provision hereof.

15.2 Severability. Every Provision of this Agreement is
intended to be severable. iIf any term or provision hereof is
illegal or invalid for any reason whatsoever, such illegality or
invalidity shall not affect the validity of the remainder of this

Agreement..

15.3 Governing lLaw. This Agreement and the rights of the
Partners shall be governed by and constructed or enforced in
accordance with the laws of the State of Florida, and the Act, as
now in effect, shall govern and supersede any provision of this
Agreement which would otherwise be in violation of the Act.
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15.4 : lon. Each of the Partners
irrevocably waives, during the term of the Partnership and during
the period of i{ts liquidation following and dissclution, any right
that such Partner may have to maintain any action for partition
with respect to any of the assets of the Partnership.

15.5 Counterparts. This Agreement may be executed in several
Counterpartsa, and all counterparts so executed shall constitute one
agreement, binding on all of the parties hereto, notwithstanding
that all the parties are not signatory to the original or the same

counterpart.

15.6 Parties in Interest. EBEach and every covenant, term,
provision and agreement herein contained shall be binding upon and

inure to the benefit of the successors and assigns of the
respactive parties hereto.

15.7 Integrated Agreement. This Agreement constitutes the
entire understanding and agreement among the parties herato with
respect to the subject matter hereof, and there are no agreements,
understandings, restrictions, representations or warranties among
the parties other than those set forth herein or herein provided

for.

15.8 Arbitration. Any dispute or controversy arising out of
or in relation to this Agreement, but not relating to any other
agreement entered into by or made for the benefit of the
Partnorship, shall be determined and settled by arbitration in the
offices of the American Arbitration Association closest to the
Facility, in accordance with the Commercial Rules of the American
Arbitration Association then in effect, and judgment upon the award
rendered by the arbitrator may be entered in any court of competent
jurisdiction. The expenses of the arbitration shall be borne
equally by the parties to the arbitration, provided that each party
shall pay for and bear the cost of its own experts, evidence and
legal counsel. Whenever any action is required to be taken under
this Agreement within a specified period of time and the taking of
such action is materially affected by a matter submitted to
arbitration, such period shall automatically be extended by the
number of days plus ten that are taken for the detemmination of

that matter by the arbitrator.

15.9 torney’ e . The parties acknowledge that
the law firm of Altman, Shnider & Feren, P.A. represents the
Partnership, and each of the Parties acknowledge that they have
been advised to seek independent legal counsel. It being further
agreed that the preparation-of this-agreement-shall-not-in-and-of
itself prevent the said law firm from representing "Palestine” or
"Pomerantz” in the future, either in actions or matters not
involving the partnership, or in actions between them and other
partners in the partnership.




15.10 Non-competitjon, With the excoption of the current
“ELITE CAR WASH & DETAILING" located in the Sawgrass Mills Center,
Sunrise Blvd., Sunrisa, FL, it is agroed that none of the parties
to this agreement, either directly or indirectly shall operate a
car wash type operation within 3 miles of the current or any future
car wash locatlon owned by the Partnorship for a period of five (5)
years after disposing of their partnership interest.

15.11 Future ILocatione. Should during the term of this
agreement, any of the parties to this agreement, either directly or
indirectly, acquire an interest as owner or operator of a car wash
type of business operation, they shall offer a “first right of
refusal"” on said business operation, including if applicable
ownership of the lands and building upon which car wash is situate,
to the "Partnership". The parties hereto shall negotiate and enter
into a sperate agreement as to this provision as soon as reasonably

possible.

15.12 Employment Agreement. It is anticipated that BARAK KEDIM
shall act as manager of the car wash location to be conatructed

upon the property described elsewhere herein. The parties hereto
shall negotiate a separate "employment agreement” defining the
terms and obligations, including salary, benefits, hours, etc. of
BARAK KEDIM as manager.

ARTICLE XVI.
AMENDMENTS

16.1 Amendments. The General Partner may and, at the
request of the Limited Partners holding more than 50% of the Units
then outstanding must, submit to the Partners, in writing by
registered or certified mail, the text of any proposed amendment to
this Agreement and a statement by the proposer of the purpose of
any such amendment. The General Partner shall include in any
submission its view as to the proposed amendment. Any such
amendment shall be adopted if, within 90 days after the mailing of
such amendment to all Partners, the General Partner shall have
received written approval (including telegraph or telefax measage)
thereof from Limited Partners holding more tham 50% of the Units
then outstanding and from the General Partner. A written approval
may not be withdrawn or voided once it is filed with the General
Partner. A Partner filing a written objection ma- thereafter file
a valid written approval. The date of adoption of an amendment
pursuant to this Article XVI shall be the date on which the General
Partner shall have received the requisite written approvals. Any
proposed amendment which is not adopted, any written approval
received with respect thereto shall be void and shall not be
effective with respect to any resubmission of the proposed

amendment.

16.2 Amendments by General Partner. In addition to any
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amondments otherwise authorized herein, this Agreement may bo
amended from time to time by the General Partner without the

further consant of any of the Limlted Partners:

(a) to add to the representations, dutiea or
obligations of the General Partner or surrender any right of
power granted to the General Partner herein, for the benefit

of the Limited Partners; or

(b) to cure any ambiguity, to correct or supplement
any provisions herein which may be consistent with any other
provisions herein, or to make any other proviaions with
respect to matters or questions arising under this Agreement
which will not be inconsistent with the provisions of this
Agreement; provided, however, that no amendment may ba
executed pursuant to this Section 16.2 unless the adoption
thereof is for the benefit of or not adverse to the interests

of the Limited Partners.

16,3 Amendments Requiring Consent of All Partners.
Notwithstanding the foregoing provisions of this Article XVI, no
amendment, without the prior written approval of all Partnexrs to be
adversely affected by the amendment, may (a) enlarge the
obligations of any Partner under this Agreement, (b) enlarge, the
liability of the General Partner to the Limited Partners, except’ as
permitted pursuant to Section 16.2, (c¢) amend this Article XVI,_(d)
alter the interest of a Partner in Net Profits and Net Losses,: faxi]
credits, Distributable Cash except as the result of issuance of=
additional Units or repurchase of outstanding Units or (e) n'lte;ﬂ
the Partnership in such manner as will result in the Partnership ngj

longer being classified as a Partnership for federal income -ta
purposes. Lhee 0
Iy

-t

fovee
L

IN WITNESS WHEREOF, this Agreement of Limited Partnership has
been executed and sworn to as of the date first above written. KD

Qo™ =2

TE EQUITY INVESTORS, INC.,
a rida corporation

*GENERAL PARTNER"

Byr A 1AME UALTITig
Its: Presﬁ:\ent
Date: ) ‘ l'l:

1
*whose address is 12150 NW 10 St., Coral Springs, FL 33071, which is its
Principal place of business and mailing address.
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STATE OF FLORIDA

COUNTY OF M___

The foregoing instrument was acknowledged before me this ,2_
day of _(¥snfess ., 1996, by '
the Preosident of ELITE EQUI‘I‘Y INVESTORS, INC., a Florida
corporation, on behalf of the corporation who did (did not) take an

oath.
—

NOTARY PUBLIC, State of Florida

My commission expires: i/ Personally Known
pProduced Identification

Type of Identification

OFAICTAT, ROTARY SkAL
BRUCK S NUTLER
NQTARY FUBLIC STATE OF FLORIDA
CONASION NO. CC216490
MY COMMISSION IXI% JULY 20,1996

*LIMITED PARTNERS*
*PRAABESTINE"

By: “‘Mar stine
Date: id
STATE OF FLORIDA

COUNTY OF BReowers

This fox:agoj.ng instrument was acknowledged before me th.'l.n 9 _\
day of Ocros st 1996, by MARK PALESTINE who did (did not:) 3

take an oath.
—s 3.0

NOTARY PUBLIC, State of Florida

My commission expires:

‘/Perlonally Known ‘
OFRICIAL R - Produced Ident: ficati.on
naﬁcehfgﬁfabRML 'rype of Identification

NOTARY PUBLIC STATE OF FLORIDA
COMMISSION NO. CC216490 -
~MY COMMISSION EXP: JULY 20,1996 ] -




By: lan J. Pomerantz
Date: N*fﬂ:

STATE OF FLORIDA
COUNTY OF Q)R ouwAMD

This foregoing instrument was acknowledged before me this g
day of Ocmdt. , 1996, by ALLAN J. POMERANTZ who did (did not)

take an ocath. \ S

NOTARY PUBLIC, State of Florida

My. commission expires:

NS TARY AT _/ﬁarnonally Known i
O RS BOTLER ... Producaed Identification

NOTARY PUULIC STATE OF FLORIDA Type of Identification HAE

CONMMISSION NO. CC21649%0 ' o
MY COMMISSION EXP JULY 20,19% —

"ELOVIC"

By: EUGENE ELOVIC, Trustee
pate:__1o\ - g6

STATE OF FLORIDA '\D
COUNTY OF Azﬁc_.

This f%ﬁing instrument was acknowledg fore me this i
day of < , 1996, by EUGENE-ELOV did (did not) -
take an oath. ‘ L

| MARWState of Florida

—.. Personally Known.
.- Produced_Identification.

My commission expires:

Type of Identification

DONALD | KAHN
NOTARY PUBLIC 5TATE OF
COMMISSION NG, CCamtes




STATE OF FLQRIDA
COUNTY OF &Qmml_«g

"E. ZINN" e*‘:‘ %k;

gzéa?RIc znm’ (]. Q' c"

This foregoing instrument was acknowledged before me this 5L_

day of _Qciybet-

an oath.

My commisaion expires:

UridCIAL NOTAR
PRLCE s LT f‘; EHAL
NOTARY MUBLIC STATE ¢ FLORIDA
COMMISSIEN NO. CC216400
MYCO“MNWOVIAPIMY2MFF

STATE OF FLORIDA

COUNTY OF 'b'de—

, 1996, by ERIC ZINN, who did (did not) take

|\——§@_~9

NOTARY PUBLIC, State of Florida

—

/1;rscnally Xnown. R
Produced Idantification i
Typa of Identification ;t;-

[

By: BARAK KEDIM
Date:

This forego
day of Z%
take an oath.

My commission expires:

-—--Personally- Known -

-,

normr(mm/cy State of Florida

Produced Identification
Type of Identification

DONALD ] KAHN
NOTARY PUBLIC STAT. OF FLORIDA/
COMMISSION NO, CCHONes

LMY COMMISSION EXP. AUG. 21,1998




Bchedule "A"
TO GLOBAL INVESTMENT PROJECTS, II, LTD.
AGREEMENT OF LIMITED PARTNERSHIP

Partner Capital Partnership
Partner Name/Address Contributions Unite

ELITE EQUITY INVESTORS, $100 1
PARTNERS, INC.

MARK PALESTINE
12150 NW 10th Street
Coral Springs, Fl. 33071

ALLAN S. POMERANTZ

C/0 A & J Construction
Corporation

3333 W. Commercial Blvd.
Suite 202 °

Ft. Lauderdale, Fl. 33309

G 96

EUGENE ELOVIC as Trustee of

the Dr. Eugene Elovic Restated

Revocable Living Trust dated March 20, 1996
5500 Collina Ave.

Miami Beach, FL

80 =2| 157

ERIC ZINN - : 12, 375
c/o 2000 Island Blvd., #2910 _

Williams Island,

Adventura, FL 33160

BARAK KEDMM

¢/o 2000 Island Blvd., #2910
Williams Island

Adventura, FL 33160

General Partnprif

Elite Equity Investors, Inc., a
Fl§xida corporation o :




ited Partners:

PAL INE

ALLAN POME

EUGENE ELOVIC, rustee

ERIC ZINN

i R it d T
A

130
I:"

w
[« ]
(s }
[k
(]
|
[dg]
3
©
(4% ]
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Schedule "B"
TO GLOBAL INVESTMENT PROJECTS 1I, LTD.
AGREEMENT OF LIMITED PARTNERSHIP

"The underasigned mutually agree on this day of
1996, that for the purpose of this Agreement of

Limitad'Pnrtnernhip, each Unit has a value of § .

GLOBAL INVESTMENT
PROJECTS II, LTD.

General Partner:

Elite Equi:cy Investors,
LI ] l ;:(_";r m I‘ i d Q
corpepration !Z.0 @
Bys poanc OnéBiuq lrmans
Lo e -
ited Partners:., E;

e

S
=]
@

EU BLOVI%: lt.l

ERIC ZINN U
ﬁ_“7~_T:=J::h
BARAK KEDEM

Fi\.. \Glcbll Partner.)
Octoh.r 1, 1399




AFFIDAVIT GIVEN AS TO FLORIDA STATUTE 620.108
AS TO AMOUNT OF MONEY OR OTHER ASSETS

STATE OF FLORIDA
an

COUNTY OF BROWARD

BEFORE ME, the undersigned authority, personally appeared NARK
PALESTINE, to me well known, and who, after being by me first duly

sworn, deposes and statas that: y

1. Your Affiant, MARK PALESTINE, is the ’President of ELITE EQUITY
INVESTORS, INC., a Florida Corporation, which is the General Partner of
GLOBAL INVESTMENT PROJECTS II, LTD., a Florida Limited Partngf.-lhip.
u "{‘-. [ 8a ]
2,  Your Affiant, MARK PALESTINE, knows of his own persocnal Knowl®dge
that the value of the amount of money or other things -of value
contributed to date or to be contributed within ihe foreseeable future!
by the Parties to the Limited Partnership of GLOBAL INVESTMENT PROJECTS-
II, LTD., is Five Thousand and no/100 ($5,000.00) Dollars. i-. ! f‘-r’
Sty S\ ..
o2 oy

Lrey e
]
2l

Viien
Jy

‘F\UR'I‘HER YOUR AFFIANT SAYETH NAUGHT.

/ e
.t IEEER oot
[ . Se v

g0

i Y
MARK ESTINE

The foregoing instrument was acknowledged befcre me this 26 day of
October, 1996 by MARK PALESTINE, who is personally known to me or has

produced _{MssAbet Eadws— ag jdentification. '
MY W conmm e

Notary Pub k‘ ’J'FV‘; ;,.,".t.', .

Print Name T DOiisreai

e

- My -Cummission Expiress: -

This instrument prepared by:
Ronald E. Shnider, Esq.
Altman, Shnider & Feren, P.A.
7770 W. Oakland Pk Blvd. #100
Sunrise, Florida 33351




