SECRETFALE}{Ytt%F STATE (o
ROBERT B. SMITH, P.A. /isioi oF CORPORATE

Attorney At Law ~ e 8t 25
"™ Biscayne Building grpEc-2 A
19 West Flagler Street, Suite 720
Miami, Florida 33130
(305) 379-4622  Fax (305) 379-2822

August 1, 1997

Florida Secretary of State
Division of Limited Partnership
P.O.Box 6327

Tallahassee, Florida 32314 EOO00SSa TReE——a -
~-1210797--01028--014
¥k T2, 00 wekklT2R0

Re: Myrtha Vilban Kroh Family Limited Parntership

To Whom It May Concern:

Enclosed herein is the Family Limited Partnership as outlined above for recording
in your office. A check is enclosed in the amount of $157.50 representing filing fees as
indicated below. . o :

$10,000 Investment by the Partners =- $70.00

Registered Agent Fee = $35.00

Certi =8§52.50 "7 S '
ertified Copy Fee = $52.5 200
$157.50

& |5 - servtee. Ohg. Forvmwtumed et .
Once the limited partnership agreement is recorded, please return a file stamped//— :

copy to me for my records. . ) -

Name
Availability m
Sincerely, - Dosument
- R Exarninar KWM
. Undaiar KW v
Robert B. Smith Us-azer ‘
Verifyer KWM
Acknowledgement  KWM
W, P Verityer KW
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Sandra B. Mortham
Secretary of State

October 24, 1997

ROBERT B. SMITH, P.A.

ATTN: ROBERT B. SMITH

BISCAYNE BLDG., 10 W. FLAGER ST., STE. 7
MIAMI, FL 33130

SUBJECT: MYRTHA VILBON KROH FAMILY LIMITED PARTNERSHIP
Ref. Number: W97000019767

"We have received your document for MYRTHA VILBON KROH FAMILY
LIMITED PARTNERSHIP, however, upon receipt of your document no check
was enclosed. Please send a check or money order payab]e to the Department
of State for $172.50.

The total amount due is $172.50.

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
(850) 487-6967.

Kenny Manning
Corporate Specialist Letier Number: 197A00051961

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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FLORIDA DEPARTMENT OF STAT%!

Sandra B. Mortham
Secretary of State

October 3, 1997

ROBERT B. SMITH, P.A.

ATTN: ROBERT B. SMITH

BISCAYNE BLDG., 10 W. FLAGER ST., STE. 7
MIAMI, FL 33130

SUBJECT: MYRTHA VILBON KRCH FAMILY LIMITED PARTNERSHIP
Ref. Number: W97000019767

Memo #: 80895-A

This letter is to inform you that your check number 2032 for $157.50, which was
dated August 20, 1997 and submitted for MYRTHA VILBON KROH FAMILY
LIMITED PARTNERSHIP has been returned to us by your bank because of
Account Closed. S -

We are notifying you because our records indicate that the paperwork for
MYRTHA VILBON KROH FAMILY LIMITED PARTNERSHIP has not been filed
and was returned to you because of deficiencies in the document. If you send the
document back to us to be filed, be sure to enclose a cashier's check or money
order in the amount of $172.50. This will cover the unpaid check and aiso the
service fee required by law under section 215.34, Flotida Statutes.

When sending the cashier’s check or money order, please indicate that it is a
replacement for the returned check mentioned above. Also, please include in
your response the Debit Memo number given above. Send your response to:

Division of Corporation
Attn: K.Manning

P.O. Box 6327
Tallahassee, FL. 32314

If you have any questions you may contact me at (850) 487-6900.
Melinda Lilliston

Administrative Assistant

Bureau of Commercial Recording

cc:Rema Angela Williams

2600 Collins Ave., Apt. 307
Miami Beach, FI. 33140

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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Sandra B. Mertham
Secrefary of State

Ny

August 26, 1997

ROBERT B. SMITH, P.A.

ATTN: ROBERT B. SMITH

BISCAYNE BLDG., 10 W. FLAGER ST., STE. 7
MIAMI, FL 33130

SUBJECT: MYRTHA VILBON KROH FAMILY LIMITED PARTNERSHIP
Ref. Number: W97000019767

\N\DED

We have received your document for MYRTHA VILBON KROH FAMILY
LIMITED PARTNERSHIP and your check(s) totaling $+5756- However, the
enclosed document has not been filed and is being returned for the following
correction(s):

The registered agent must sign accepting the designation.

Section 620.108, Florida Statutes, requires that limited parinership cerificates
include the mailing address in addition to the principal place of business address.
Please correct your document accordingly. If the mailing address and principal
place of business are one and the same, please be sure this is clearly reflected
in your document.

Section 620.108, Florida Statutes, requires the certificate include the latest date
upon which the partnership is to dissolve.

Pursuant to section 620.108, Florida Statutes, an affidavit declaring the amount
of the capital contributions of the limited partners and the amount anticipated to
be contributed by the limited partners must accompany the certificate of limited
partnership. The affidavit must be signed by all general partners.

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

If you have any questions concerning the filing of your docurnent, please call
(850) 487-6967. SR : L

Kenny Manning
Corporate Specialist Letter Number: 597A00042970

Divisioh of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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AS TO MYRTHA VILBON KROH FAMILY. LTD.
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THIS AGREEMENT is made this day of December, 1996 between Marge Ange
Goldman, of Dade County, Florida, as Trustee for the Myrtha Vilbon Kroh Family, Ltd. and
Myrtha Vilbon Kroh, as General Partner of Myrtha Vilbon Kroh Family, Ltd.

WITNESSETH:

General Parnter hereby transfers and assigns to Trustee, on behalf of the minor limited
partners, certain powers as listed herein. That property and all investments and reinvestments
thereof and additions thereto are herein collectively referred to as the “trust estate” and shall
be held upon the following trusts:

ARTICLE1

A. Powers. Trustee shall hold, manage, care for and protect the trust property
for and on behalf of the minor Limited Partners and shall have the following powers and,

except to the extent inconsistent herewith, those powers now or hereafter conferred by law:

1. To retain any property (including stock of any corporate trustee
hereunder or of a parent or affiliate company) originally constituting the trust or subsequently
added thereto, although not of a type, quality or diversification considered proper for trust

investment;

2. To cause any property, real or personal, belonging to the trust to be
held or registered in Trustee’s name or in the name of a nominee or in such other form as

Trustee deems best without disclosing the trust relationship on behalf of the minor Limited

Partners,




3. To vote in person or by general or limited proxy, or refrain from
voting, any corporate securities for any purpose, except that any security as to which
Trusteé’s possession of voting discretion would subject the issuing company or Trustee to any
law, rule or regulation adversely affecting either the company or Trustee’s ability to retain or
vote company securities, shall be voted as directed by the beneficiaries then entitled to receive
or have the benefit of the income from the trust; to exercise or sell any subscription or
conversion rights; to consent to and join in or oppose any voting trusts, reorganizations,
consolidations, mergers, foreclosures and liquidation’s and in connection therewith to deposit

securities and accept and hold other securities or poverty received therefor on behalf of the

minor Limited Partners.

4, To delegate themselves or to others any powers granted by law or
under the provisions hereof, including (without limitation) the power to sign checks and to
have access to safe deposit boxes, the power to give instructions regarding the purchase, sale
or management of investments to any stockbroker, custodian or other agent and the power to
execute instruments required in the purchase, sale or other transfer of any assets held
hereunder; provided, however, that this provision shall not entitle a Trustee to participate in a
decision if such Trustee is expressly excluded from participation under any other provision of

this Agreement, on behalf of the minor Limited Partners; and

5. To perform other acts necessary or appropriate for the proper administration

of the trust, execute and deliver necessary instruments and give full receipts and discharges.

8
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A If Marge Ange Goldman dies, becomes incapacitated, resigns or otherwise ceases to

act as Trustee hereunder, (ko _be determined) is hereby appointed successor trustee.

If (to be determined) dies, becomes incapacitated, resigns or otherwise fails or

ceases to act as Trustee hereunder, (to be determined) is hereby appointed second

successor trustee. If at any time there is no Trustee acting or appointed to act hereunder, then
the beneficiary or a majority in interest of the beneficiaries then entitled to receive or have
benefit from the Limited Partnership shall appoint (t© be determined) as

successor Trustee, by written instrument, any individual, bank or trust company (qualified to

accept trusts).

B. . The term “Trustee” and the pronouns therefor shall mean Trustee or Trustees from
fime to time qualified and acting and shall be construed as masculine, feminine or neuter, and

in the singular or plural, as the sense requires.
C. Any Trustee may resign at any time by written notice to the general partner of the
Trust if living, otherwise to each beneficiary then entitled to receive or have the benefit of the

limited partnership.

D. .. Every successor Trustee shall have all the powers given the originally named Trustee.

No successor Trustee shall be personally liable for any act or omission of any predecessor.

E. No Trustee wherever acting shall be required to give bond or surety or be appointed

by or account for the administration of any t rust to any court.
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The law of Florida shall govern the validity and interpretation of the provisions of this

Agreement. _

ARTICLE IV
ACCEPTANCEB E
TN

Trustee hereby accepts the trust herein created.

IN WITNESS WHEREOF, Trustee signs, seals, publishes, and declares this
instrument to be an Addendum to and, for purpose of identification, Trustee has signed her

name, in the presence of the persons witnessing it at General Partner request, this ) B

day of | WRezwmhxy™ 1996
/ /%/J@ %M (Seal)

Marge Ange Goldman/”

The foregoing instrument was signed, sealed, and declared by Marge Ange Goldman,
the Trustee as and for Myrtha Vilbon Kroh Family Limited in the presence of us, the
undersigned, who, at Trustee’s special instance and request, do attest as witnesses,

immediately after the said Trustee has si w name thereto, and in her presence and in the

presence of each other, this the 5 day of M 1996.

Address: \&g Q Q& 'QT?\C\%SE.Q'\ ST
= oo
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I, Myrtha Vilbon Kroh the General Partner and the witnesses respectively, whose

names are signed to the foregoing instrument, having been sworn, declared to the undersigned
officer that the General Partner in the presence of witnesses, signed the instrument as Myrtha
Vilbon Kroh , and that each of the witnesses, in the presence of the General Partner and in the

presence of each other, signed the Agreement as a witness.

%ﬂ?///%

Witness

Subscribed, sworn to and acknowledged before me by Myrtha Kilbon Kroh, the
General Partner and by N\ac'le Gu{cimdfh and ?ob@z:? 5m:"H/\ , the
witnesses, who are personally known to me or who have produced Fherida Prver Llﬁﬁr\_‘,e Reaakf«& fam
as identification and who did take an oath, on thls__i_ day of DGCQMS;:@-/ 1996.

e do

Notary Public
State of Florida at Large

H.a Samd<g

Typed, printed or stamped name of
Notary Public

My Commission Expires:

HAROLD SANDS
NOTARY FUSLIC STATE OF FLORID,
COMMISSION NO. CC454882 ¢
AfY COMMISSION EXP. AFR, 2519994

r w— T
l OFFICIAL MIJTARY SEAL
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MYRTHA VILBON KROH FAMILY, LTD.

The assumed name under which such business or professional service is or is (o be
conducted:

MYRTHA VILBON KROH FAMILY, LTD.

Address of partnership's principal place of business: as well as mailing address.

c/o Robert B. Smith, P.A.
Alired 1. Dupont Building
169 East Flagler Street - suite 700
Miami, Florida 33131

The address of the registered office and the name and address of the registered agen: for
service of procéss is:
Sabrina Chassagne, Esq.
Robert B. Smith, P.A.
169 East Flagler Street - Suite 700
Miami, Florida 33131

The partnership name: MYRTHA VILBON KROH FAMILY, LTD.




FilLEn . _
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5. The full name and address of each partner admitted to date: DIVISION OF CORPORATIONS

STIEC-2 BMI0: 26
GENERAL,_PARTNER % QWNERSHIP "~ ~ , R

Myrtha Vilbon Kroh 9%
c/o Robert B. Smith, P.A.

169 E. Flagler Street - Suite 700

Miami, Florida 33131

LIMITED PARTNER

Myrtha Vilbon Kroh 67%%
¢/o Robert B. Smith, P.A.

169 E. Flagler Street - Suite 700

Miami, Florida 33131

Nathalie Ambroise ... 8%
c/o Robert B. Smith, P A.

169 E. Flagler Street - Suite 700

Miami, Flerida 33131

Karl Fredrick Kroh 8%
¢/o Robert B. Smith, P.A.

169 E. Flagler Street - Suite 700

Miami, Florida 33131

Daniel-Olivier Kroh 8%
¢/o Robert B. Smith, P.A.

169 E. Flagler Street - Suite 700

Miamt, Florida 33131

6. The period, not to exceed 10 years, during which the assumed name is to be used:
and which the latest period in which the partnership to

be dissolved.
10 Years




The business that is in the county under this assumed name is being (or will be, ) conducted s a
Limited Partnership under the laws of the State of Florida.
8.

The parinership is authoerized by its Certificate of L.imited Parinership and its Articles of Limited
Pustnership to engage in any lawful busincss permitted by the laws of the Slaie of Florida.
Dated and effective this __} ¥ X day of E N RJts 2 2401996,

o EL
bon

MYRTHA VILBON KROH FAMILY, LTD.
Kroh, Limi

cd Partner
yic Ambfoise, £imited Pariner

- ) el
pe -;_;,?»?1_,
ﬂW % 22
Paniel Olivief Kropf Limited Partner
u%& »%{Z %@W
Krl - Frederic rop/ /

yitha Vitbon Kroh, General Partncr
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STATE OF FLORIDA )
)
COUNTY OF DADE )

BEFORE ME, the undersigned authority, on this day personally appeared Myriha Vilbon Kiolt.

expressed.

kiown to me (o be the person whose name is subscribed to the foregoing instrument and has
acknowledged to me that he (she) executed the same for the purposes and considerations therein

, 1996.

GIVEN UNDER MY HAND and seal of office, this_ U dayof_ Decembas

M

Notan if and for Dade County, Florida
My Comumission Expires: . -

3

L ~
HAROLD 54

NS
NOTARY FUBLIC STATE OF FLORIDA
COMMISSION NO. CCA54882
MY COMMISSION EXP, APR. 25,1539




GIVEN UNDER MY HAND and seal of office, this ___ dayof 1996,

e
(¥l -
- S
oo 2T
=
. . . oy =i
Notary in and for Dade, County, Florida o S5
c:"-";;
- = J2o
My Commission Expires: - i == S
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CERTIFICATE OF LIMITED PARTNERSHIP
MYRTHA VILBON KROH FAMILY. LTD,

This Certificate of Limited Partnership evidences the creation of a Limited Partnership under the
Revised Limited Partnership Act of the State of Florida pursuant to a written Agreement of alt
Partners executed of even date herewith (Called "Articles of Limited Partnership"). The cre:tion
of the l.imited Partnership is subject only to the filing of this Certificate of Limited Partaership
with the Florida Secretary of State and the acceptance thereof by the Secretary of State. This
Certificate of Limited Parinership is signed by the duly designated General Partner of the
Partnership and contains each statement required by §620.101, et.seq. of the Florida Revised

Limited Partnership Act.

ARTICLE 1
NAME OF THE LIMITED PA]{TNERSHIP

The name of the Limited Partnership is MYRTHA VILBON KROH FAMILY, LTD.

ARTICLE 2
REGISTERED OFFICE ANIY AGENT

The address of the registered office and the name and address of the registered agent for service

of process is:;




Agent. o Street:
Sabrina Chassagne, Esg. 169 E. Flagler Street
Suite 700 __ _ o

Miami, Florida 33131

The registered agent is an individual who is a resident of Florida and whose business oflice is

the same as the Partnership's registered office.

as Registered

Sabrina Chassagne, Esd.
Agent.
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ARTICLE 3 3 ?:*_;'_'ﬁ;
f o 3 o
PRINCIPAL OFFICE S o
The adcdress of the principal office in the United States where the records of the Partnff_gshn Ejafe
to be maintained is: @8 well as mailing address. ﬁ %r_r%
(42
Agent: , Street:
Sabrina Chassagne Esq 169 E. Flagler Street
Suite 700
City:
Miami, Florida 33131

The records maintained and to be maintained at this office are those prescribed by §620.105 of
the _Florida Revised Limited Partnership Act.

ARTICLE 4
NAME, ADDRESS OF THE GENERAL PARTNER

The naine, the mailing address, and the street address of‘ the business or residence of the General
Partner is:

Agent:
Myrtha Vilbon Kroh

Street:

¢/o Robert B, Smith, P.A.
169 E. Flagler Street
Suite 700 '
City:

Miami, Florida 33131

ARTICLE 5
NATURE OF BUSINESS PERMITTED

The Partnership is formed to engage in any lawful business, subject only to the requirements of
§620.107 of the Florida Revised Limited Partnership Act. If the Limited Partnership qualifics o

transact business other than in the State of Florida, the Parinership may transact any and all
lawful business permitted for a Limited Partnership by the laws of that jurisdiction.
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The Articles of Limited Partnership provide: "If a General Partner, serving alone, ceasys to==

N .. -t . L

serve for any reason, and if the Limited Partners have not elected a new General Partner withiné

DiSIALY

ARTICLE 6
SUCCESSCOR TO GENERAL PARTNER

IRy ¢~ 350 L6

Yi

90 days from the effective date of withdrawal of a General Partner, it is agreed that, withoul
amendment to these Articles, the following persons will serve as the General Partner (called
"Successor General Partner").

Agent: Street:

Nathalie Ambroise - 40% ' c/o Robert B. Smith, P.A.
Daniel-Olivier Kroh - 30% 169 East Flagler Street
Kari-Frederick Kroh - 30% Suite 700

(Including respectfully their City:

8% ownership as L.P.) Miami, Florida 33131

The designated Successor General Partner will not have the duties nor the liability of a General
Partner until such time as the successors actually assume the position of a General Partner. A
General Partner who ceases to be a General Partner will not be personally liable for the debts
and obligations of the Partnership incurred following the termination of his or her or its seivice
as a General Partner. The Successor General Partner will have the right and authority to excouie
an amendment to the Certificate of Limited Partnership in the evenl the General Partner, who
has ceased {o serve, is unable - by reason of death, disability, - absence, or refusal, to execute
the Certificate as Attorney-in-Fact for the withdrawing General Partner.

ARTICLE 7
GENERAL PARTNER'S AUTIHORITY TO
EXECUTE ANY AMENDMENT TO THIS CERTIFICATE OF LIMITED PARTNERSHIP

Each Limited Partner, or Subscriber of a Limited Partnership interest, has constituted and
appointed the General Partner, with power of substitution, as his, her or its attorney-in-fact and
personal representative to sign, execute, certify, acknowledge, file and record the Certificate of
Limited Partnership, and to sign, execute, certify, acknowledge and record all appropriate
instruments amending the Articles and the Certificate of Limited Partnership on behalf of the
Limited Partner. In particular, the General Partner as attorney-in-fact may sign, acknowledge,




certify, file and record on the behalf of each Limited Partner such instruments, agreements. and

documents that:

1. reflect the exercise by the General Partner of any of the powers granted to him uander
these Articles;

2. reflect any amendments made to these Articles;

3. reflect the admission or withdrawal of a Genéral or Limited Partner and

4 may otherwise be required of the Partnership or a Partner by Florida law, federal lav, or

the law of any other jurisdiction. T

The power of attorney given by each Limited Partner is a durable power and will survive the

disability or incapacity of the principal. =
[y
17
ARTICLE 8 CI_’
AUTHORITY OF ANOTHER TO EXECUTE e
ANY AMENDMENT TO THE CERTIFICATE OF LIMITED PARTNERSHIP %
Lo
The articles of Limited Partnership of MYRTHA VILBON KROH FAMILY, LTD. provi?h:

"In the event 2 General Partner 1s unwilling or unable to sign a required amendment t¢ the
Certificate of Limited Partnership as evidence of the withdrawal, substitution or addition of a
Limited Partner, the amended certificate may be signed by:

1. the remaining General Partner or Partners, if niore than one General Partner is then
serving, and by any successor elected by the Limited Partners or as otherwise designated
by the Partnership Agreement; or,

2. if but one General Partner was serving, and who ceases to serve for any reason, by (he
new General Partner or Partners, as substitute or successor, and at least _67 pergen(_ in
interest of the Limited Pariners.

Each General Partner serving or to serve in the capacity of a General Partner does hercby
appoint his, her or its successor, (or if there is more than one General Partner serving at the time
a General Partner shall refuse or be unable to act, the remaining General Partner or Partners) as
his, ber or its attorney in fact, to sign the amended certificate on his, her or its behalf.
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In the event §620.157 or §620.158 of the Florida Revised Limited Partnership Act should
require dissolution of the Partnership due to death, disability, resignation, or removal of a
General Partner, or other event of withdrawal, the Partnership will nonetheless be reconstiluted
and will continue as provided by §620.157 of the Florida Revised Limited Partnership Act.

ARTICLE 9
LIMITATION UPON THE SALE
OR OTHER TRANSFER OF A PARTNERSHIP INTEREST

The Articles of Limited Partnership prohibit a sale or other transfer of a partnership inturest
without the consent of at least 67 in interest of the Limited Partners. The following disclosures

are and have been made in the Asticles of Limited Partnership and the individual subscription

contracts of the Limited Partners.
THE UNITS OR PERCENTAGES OF OWNERSHIP OF MYRTHA VILBON KROH
FAMILY, LTD. HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS. AMENDED (THE "SECURITIES ACT"), OR THE SECURITIES LAWS OF ANY
STATE. THE UNITS OR PERCENTAGES OF OWNLRSHIP ARE OFFERED AND SOLD
IN RELIANCE ON EXEMPTIONS FROM THE REGISTRATION REQUIREMENT OF
THE SECURITIES ACT AND SUCH LAWS, AND PARTICULARLY REGULATION D
(enacted by the Securities and Exchange Commission effective April 15, 1982 pertaining to
certain offers and sales of Securities without registration under the Securities Act of 1933).

THE PARTNERSHIP WILL NOT BE SUBJECT TO THE REPORTING REQUIREMENTS
OF THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED, AND WILL NOT
FILE REPORTS, PROXY STATEMENTS AND OTHER INFORMATION WITH 'THE

SECURITIES AND EXCHANGE COMMISSION,
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THE LIMITED PARTNERSHIP INTERESTS OF MYRTHA VILBON KROH FAMILY,
LTD. HAVE NOT AND WILL NOT BE REGISTERED OR QUALIFIED UNDER
FEDERAL OR STATE SECURITIES LAWS. THE LIMITED PARTNERSHIP INTEREST
OF MYRTHA VILBON KROH FAMILY, LTD. MAY NOT BE OFFERED FOR SALE,
SOLD, PLEDGED, OR OTHERWISE TRANSFERRED UNLESS SO REGISTERED OR
QUALIFIED, OR '~ UNLESS AN EXEMPTION FROM REGISTRATION OR
QUALIFICATION EXISTS. THE AVAILABILITY OF ANY EXEMPTION FROM
REGISTRATION OR QUALIFICATION MUST BE ESTABLISHED BY AN OPINION OF
COUNSEL.FOR THE OWNER THEREOF, WHICH OPINION AND COUNSEL MUST BE
REASONABLY SATISFACTORY TO MYRTHA VILBON KROH FAMILY, LTD.

'ARTICLE 10
AUTHORITY TO EXECUTE AND FILE THIS CERTIFICATE

The General Pariner acknowledges and states that she is authorized to execute and file this
Certificate for and on behalf of the MYRTHA VILBON KROH FAMILY, LTD.

EXECUTED IN DUPLICATE ORIGINAL this, 57 day @Ml 996

S

rtha Vill)on Kroh, General Partner

L6
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STATE OF FLORIDA )

) 3
COUNTY OF DADE ) o

BEFORE ME, the undersigned authority, on this day personally appeared Myrtha Vilbon Kroh,
known to me to be the person whose name is subscribed to the foregoing instrument and has
acknowledged to me that he (she) executed the same for the purposes and considerations

therein expressed and as the authorized representative of MYRTHA VILBON KROH
FAMILY, 1.TD.




LA Pecanlen, W
GIVEN UNDER MY HAND and seal of office, this ‘_ day of Awgust, 1996

¥ Notary in and {or Dade County. Florida
NOTARY PUBLIC STATE OF FLORIDA|
COMMISSION NO. CC454882

MY COMMISSION EXP. APR. 25,1991y Comrnission Expires

ARTICLES OF LIMITED PARTNERSEIP
MYRTHA VILBON KROH FAMILY, LTD

ARTICLE 1
FORMATION AS A FLORIDA LIMITED PARTNERSHIP

This Limited Partnership is created under the Flerida Revised Limited Partnership Act, Article
. .

6132a-1, Vernon's Florida Revised Civil Statutes. This Limited Partnership will become
effective upon filing and acceptance of‘ the Certificatle of Limited Partnershxp by the Florida
Secretary of State.

ARTICLE 2

Lo
——d

A

PARTNERSHIP NAME | <

™

The name of the Partnership will be MYRTHA VIBON KROH FAMILY, LTD %
' [

™~

ARTICLE 3 =

REGISTERED AGENT AND ADDRESS -

The registered agent for the Limited Partnership, its registered street address (at which its auent

will be located for the service of process), and the street address of the Partnership's principal
office in the United States is:
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Street:

Agent: 7

Sabrina Chassagne, Esq. 169 E. Flagler Street
Suite 700 ’
City:

Miami, Florida 33131

The registered agent is an individual who is a resident of Florida and whose business office is

the same as the Partnerships registered office.

A7 S

Sabrina Chassagne, Esg as Registered
Agent :
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ARTICLE 4
NATURE OF BUSINESS PERMITTED

The Partnership is authorized o engage in and transact any and all lawful business permitted by
the laws of the State of Florida. If the Limited Partnership qualifies to transact business other

than in Florida the Limited Partnership may transact any and all lawful business permitted 1or a
Limited Partnership by the laws of that jurisdiction.

ARTICLE 5 =
. Y =
PRINCIPAIL OFFICE = 28 -
= .
= -
< SEm
The address of the principal office in the United States where the records of the Partnership aiz> gﬁxf’; :
to be maintained is:as well as mailing address. =2 EQU
| = 23
Agent: Street: = 2
Sabrina Chassagne, Esq. 169 E. Flagler Street
Sutte 700
City:
Miami, Florida 33131

The records maintained and to be maintained, at this office are those prescribed by §620.105 of
the Florida Revised Limited Partnership Act.

ARTICLE 6
THE GENERAL PARTNER

The naine, the mailing address, and the street address of the business or residence of the General
Pariner is: '

General Partner:

Street:
Myrtha Vilbon Kroh

169 E. Flagler Street
Suite 700

City:
Miami, Flerida 33131




Reference to "General Partner," used in the singular, will also include the plural as to any time

there is more than one General Partner.

If a General Partner, serving alone, ceases to serve for any reason, and if the Limited Partners
have not elected a new General Partner within 90 days from the effective date of withdrawal of
a General Partner, it is agreed that, without amendment to these Articles, the following persons

will serve as "Successor General Partner".

Successor General Partner: Street:
Nathalie Ambroise -~ 40% ' c/o Robert B. Smith, P.A.
Daniel-Olivier Kroh - 30% 169 E. Flagler Street
Karl-Frederick Kroh - 30% Suite 700

City:

Miami, Florida 33131

The designated Successor General Partner will not have the duties nor the liability of a Gerieral
Partner until such time as the successor actually assumcs the position of a General Partner. A
General Partner who ceases to be a General Partner will not be personally liable for the debts
and obligations of the Partnership incurred following the termination of his or her or its se!vice
as a General Partner. The Successor General Partner will have the right and authority to exccuie
an amendment to the Certificate of Limited Partnership in the event the General Partner, who
has ceased to serve, is unable - by reason of death, disability, or absence, or refusal - 1o exccute
the Certificate as Attorney-in-Fact for the withdrawing General Partner.

' wo = &
ARTICLE 7 = 8
INITIAL PARTNERS AND CONTRIBUTIONS OF CAPITAL = =
Too

The initial Partners and their percentages of ownership will be identified in a scheduldzof =%
Partners and their ownership percentages attached hereto as EXHIBIT "A". The Geifaal _g_é
Partner is to maintain a correct record of all Partners and their ownership percentages tog&-ﬁer oc:”"
with amended and revised schedules of ownership, and changes of ownership percentages by
reason of disproportionate contributions of capital and adjustments to the capital accounts and
percentages of ownership of the Partners.

The Partners, both General and Limited, may make additional contributions of capital to the




Partnership. Since an additional contribution of capital, it unequal, will affect the percentages ol
ownership and distribution of the Partners, additional capital contributions will be subject to> the
following requirements. Contributions of additional capital by a Limited Partner will be suliject
to the consent - and acceptance of the General Partner. Additional contributions by a Gerieral
Partner will be subject to the consent and approval of the Limited Partners, and will require a
vote of at least 67% percent in interest of the Limited Partners. The required consent and
approval need not be in writing, and any additional contribution of capital will be presumcd to
have been made with the required consent unless there is clear and convincing evidence to the

contrary.

The General Partner, (or in the alternate, the Limited Partners by vote of least 67% percent in
interest of the Limited Partners) will have the authority to adjust or reallocate the percentages off
ownership based upen the balance of each Partner's capital account in relationship fo the total of
all of the capital accounts of all Partners, The reallocation of ownership percentages is to be
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determined by dividing the balance of each Partner's capital account by the total capital éIC’COunls?j Srm
i =52
of all Partners. & =5
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THE LIMITED PARTNERS, VOTING, JLIMITED LIABILITY = :—ggq":f
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A Limited Partner's percentage of interest will determine a Limited Partner's vote as to matlersa %m

on which a Limited Partner is entitled to vote or which require a Lirnited Partner's consent. For
the purpose of voting, there will be a total of 91 Limited Partner votes (which is 100 percent of
the total participating Limited Partner interests as measured by each Limited Partner's
percentage of interest in the Partnership) and each one percent interest will equal one vote.

For example, the percentage of ownership of all Limited Partners is 99 percent of the total, with
the General Partner having one percent interest which is non-voting as to matters that require
the consent or affirmative action of the Limited Partners alone. A Limited Partner with o 35
percent interest in the Partnership will have a 35.35 percent vote on matters which requires the
consent or affirmative action of the Limited Partners alone. [35/(100-1)] The term "majorily in
interest" will mean that 67 votes out of 100 will determine a given matter, The term "percent in
interest of the Limited Partners" will mean at least 67 votes of their total 100 votes will
determine a given matter. '

Except as otherwise provided by the Florida Revised Limited Partnership Act, a Limited Patiner
will not be liable for Partnership obligations. A Limited Partner {except a Limited Partner who is




also a Gieneral Partner) will not be permitted to participate in the management and control ol the

business of the Partnership. A Limited Pariner may act individually or in a capacity permitted by
the safe-harbor provisions of the Florida Revised Limited Partnership Act

ARTICLE ¢
TAXABLE AS A PARTNIRSHIP

The Limited Partnership will constitute a Partnership for federal income tax purposes, and the
General Partner will report all items of income, gain, loss, deduction and credit as a Partner:hip.
The General Partner will have the authority to determine the taxable year of the Partnership and
the form' in which its accounts are to be kept. The General Pariner is responsible for the
preparation of all necessary tax reports and any other information required by the Internal

‘.:r
Revenue Service and a report to each Partner of his, her or its distributive share of income, 4in, = Zo

loss, deduction and credit for income tax purposes. = 52
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ARTICLE 10
CAPITAL ACCOUNTS OF THE. PARTNERS
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A capital account will be established for. each Partner and maintained in such a manncFlio &
correspond with the capital of the Partners as reported for federal income tax purposes. iach
Partner's capital account shall be credited with the value of a Partner's contribution of cash or
other property to the Partnership, and shall be credited or charged annually with the Pariner's
distributive share of income, gain, loss, deduction and credit for federal income tax purposes,
Distributions of cash or other property to Partners shall be charged against their respeciive
capital accounts as a withdrawal of capital. The federal income tax basis of a Partner's intercst in
the Partnership, of property contributed to the Partnership by a Partner, and all other matters
pertaining to the distributive share and taxation of items of income, gain, loss, deduction and

credit will be as otherwise prescribed by Subchapter K of the Internal Revenue Code. The
capital accounts will not bear interest.

ARTICLE 11
DETERMINATION OF INCOME, GAIN, LOSS, DEDUCTION AND CREDIT
INCLUDING LIQUIDATING DISTRIBUTIONS

A Partner's percentage interest will determine:

1. the Partner's ownership interest in the Partnershlp as an entity;




2. a Partner's interest in the distribution of available cash;

a Partner's allocable share of the items of income, gain, loss, deduction and credit;

4, a Partner's distributive share of cash and other property upon dissolution of {he
Partnership.

w

All income realized by the Partnership from the service of a General Partner as service inconie,
and not as a return on invested capital, is to be allocated to the General Partner whose sei vice
generates the service income, and not as a return on invested capital. Compliance with IRC
§707(c), IRC §707(e) and Treas. Reg. §1.707-1(c) is required. This will result in ordinary
service income to the General Partner. Note: IRC §704(e)(1} provides that "A person shall be
recognized as a Partner for purposes of this subtitle if he owns a capital interest in a Partnership
in which capital is a material income producing factor, whether or not such interest was derived
by purchase or gift from any other person.” IRC §704(e)(2) limits distributions of income Lo a
family member who acquires his or her interest by gift or purchase from another family member
except and to the extent the income is derived from capital and not from personal services
rendered by the family member who makes the gift or sale.

ARTICLE 12
LOANS FROM A PARTNER

OlHY 2~ 03016
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If any Partner shall advance funds or make any other payment to or on behalf of the Partuerfijp, é
other than a permitted capital contribution, to cover operating cost or capital expenses, such &
advance or payment will be deemed to be a loan to the Partnership that will bear interest at
market rates from the date the advance was made until paid. The term "market rates” will 1nean
the rate of interest prescribed as its "prime rate” by Citibank Bank of New York, New Yoik on
the first day of each calendar vear in which a loan is made and centinues thereafter as unpaid,
the prescribed amount to be compounded annually on January 1 of each year.

ARTICLE 13
CALL FOR ADDITIONAL CAPITAL CONTRIBUTIONS
The General Partner will have the authority to ask {(but not require) the Partners to contribute
additional capital when:
1. additional capital is reasonably needed to pay existing or anticipated expenses of
operation and administration; debt service for any amounts borrowed by the Partnership;

insurance and tax payments; cost of acquiring, maintaining and seiling property ol the
Partnership; and




the calls for capital are not discriminatory, that is, when all Partners are permitted (o
contribute capital to the extent of each Partner's percentage interest in: the Partnership. A
Partner will not be obligated to contribute additional capital. The General Partner will
have the authority to reallocate the percentages of ownership of all Partners, increasing
the percentage interest of those who have made contributions and decreasing (he
percentage interest of those who did not make a full contribution within 60 days ltom
the date a call is made. The reallocation of ownership percentages is to be determined by

dividing the balance of each Partner's capital account by the total of all of the capital
accounts of all Partners.

ARTICLE 14
RETENTION OF DISTRIBUTABLE INCOME
AS CAPITAL RESERVES =
H =
o 295
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From distributions of available cash, the General Partner may retain amounts needed, in the A gﬁ_ﬂ
e
General Partner's judgment, to provide reserves and working capital for anticipated investinients ro e::v:?.ir‘r:
and operating expenses. z B¢
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ARTICLE 15 -~ %"“‘
TERM OF THE LIMITED PARTNERSHIP

The initial term of this Partnership is for a period of years that begins as of the date of this
instrument and which ends on December 31 of the year following the expiration of ten (10)
years from the date hereof, hereinafter called "initial term.” The Partnership will then continue
from calendar year to calendar year thereafter until and unless terminated as herein prescribed,
hereinafter called “secondary term." The Partnership may be terminated and dissolved at any
time during the initial term or a secondary term by vote of at least Seventy (67%) in interest of
the Limited Partners to terminate and dissolve. The consent to dissolution shall not be required

of the General Partner as to his or her or its interest as « General Partner. The Partnership also
will teriminate at any time it does not have at least one Limited Partner.

For so long as the Partnership shall exist, each Partner waives the right to compel a dissolution
of the Partnership or to compel a partition of the property of the Partnership. No Partner will

have an ownership interest in the property of the Limited Partnership. The Partnership, a5 an
entity for federal income tax and State law purposes, will not terminate by reason of*




1. the death or disability of a Limited Partner;

2. the addition of a General Partner or the death, disability, removal, resignation or olher
act of withdrawal of a General Partner, unless at the conclusion of 90 days from the act
of withdrawal, the Partnership does not, in fact, have at least one General Partner;

3. the bankruptey or inselvency of a Limited Partner

4, the withdrawal of a Limited Partner, unless there are no remaining Limited Partners;

5. any other act or omission to act, not having the approval or consent of all Partners,
which is or may be construed to be a termination of the Partnership as an entity under
Florida law.

To the greatest extent permitted by Florida law, any act or omission to act that is construcd o
be a termination or dissolution shall nonetheless be construed as an intended reconstitution ands

continuation of the Partnership, without the requirement of liquidation and winding-up. ; %f—"—’] -
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ARTICLE 16 PO ﬁz_z;;—;
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DISTRIBUTIONS UPGN TERMINATION == ﬁ%ﬂ -
AND DISSOLUTION OF THE P ARTNERSHIP = §§
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Upon termination and dissolution of the Partnership, the General Partner (or General Partners, if
more than one) will proceed to wind up the affairs of the Partnership. The liabilities and
obligations to creditors and all expenses incurred in its liquidation and dissolution will be paid
and will have first priority in winding up. The General Partner may retain from available cash
and other assets of the Partnership sufficient reserves for anticipated and contingent liabililies.
Undistributed cash, and other property valued at its fair market value on the date of distribulion,
will be distributed to the Partners in the following order: -

(2) Distributions will first be made to repay any loans to the Partnership by a Pariner,
including the amount of any deferred payment obligation to a Partner or a Partner's

personal representative as the result of a buy-out by the Parinership of a Partner's
interest.




(b) Distributions will then be made to the Partners, both General and Limited, in an amount
equal to the credit balances in their capital accounts so that the capital account of cach
Partner shall be brought to zero. For the purpose of determining distributions in

liquidation, a negative capital account balance will be considered a loan from (he
Partnership to the Partner.

(©) The balance, if any, will be made to the Partners in any amount equal to each Partner's
percentage interest in the Parinership.

A General Partner, in making or in preparing to make a partial or final distribution, may prepare
an accounting and may require, as a condition to payment;

a written and acknowledged statement from each distributee that the accounting has been
thoroughly examined and accepted as correct;

a discharge of the General Partner;

a release from any loss, liability, claim or question concerning the exercise of due care, ﬁu[l S

W
and prudence of the General Partner in the management, investment, retention g@d 23 _
distribution of property during the General Partner's term of service, except for Any ﬁ%;
undisclosed error or omission having basis in fraud or bad faith; and = %gg
an indemnity of the General Partner, to include the payment of attorney's fees, from %y %%
expense of administration. Failure to require the audit prior to acceptance of the Gengrdl E—i

. . ]
Pariner's report, or the acceptance of payment, will operate as a final release and discharge
of the General Partner except as to any error or omission having basis in fraud or bad fith.

A General Partner, in making or preparing to make a partial or final distribution will haw ihe
authority to: - - e

(1) partition any asset or class of assets and deh\er dmdﬁd and se;,regated interesl (o
Partners; -

2) sell any asset or class of assets (whether or not susceptible to partition in kind), and
deliver to the Partners a divided interest in the proceeds of sale and/or divided or

undivided interests in any note and security arrangement taken as part of the purchase
price; and/or




€))] deliver undivided interests in an asset or class of assets to the Partners subject to any
indebtedness secured by the property.

The Partnership may continue beyond its scheduled termination date for a time reasonably
necessary to conclude the administration of the Partnership, pay expenses of termination, and

distribute the Partnership property to those entitled to it.

ARTICLE 17
MANAGEMENT, SERVICE OF A GENERAL PARTNER

A Election or Replacement of a General Partner: The Limited Partners will have the right
to remove an existing General Partner and elect another to serve in his or her or its
place, or to add another as a General Partner. At no time will more than three General

Partners be permitted.

i. Voting Requirement: The required vote {0 elect or replace a General Partner is
at least 67% percent in interest of the Limiled Partners.

2. Redemption of a General Pariner's Interest As A General Partner: The
Partnership will be obligated to redeem the interest of a General Partner who

ceases to serve for any reason.

The redemption amount will be the greater of:

a. the stated value thereof if, by vote of at least 67% percent of g ug =
e
Partners, the Partners by agreement established a stated value foacg Eﬁ
T
General Partner's interest (which cannot be less than the positive caplﬁl g_?a:;
A
account balance of the General Partner's ownership interest): o § z2r
= Do
= a7
b. the General Partner's capital account, less the value attributable therfd =3

. . N
of Partnership debt of which the General Partner, as a General Partref, =
is relieved (not applicable if the value of the General Partner's interes! is

stated by agreement), or

c. the fair market value of the General Partner's interest {not applicablc if
the value of the General Partner's interest is stated by agreement).




F o STATE
QEEREI%R DRPQRATHO&S

nIISION

eo oo WAL 2T
The redemption amount, which may be paid ﬁﬁcrash’ of in other property of the
Partnership of equivalent value, must be paid to the General Partner within 180 Jdays
from the date he, she, or it ceases to serve or within 90 days from the date his, her or ity
successor files an amendment to the Certificate of Limited Parinership in the form and
manner required by law. Unless the Partnership and the transferee agree otherwise ihe
fair market value of a General Partner's interest is to be determined by the written
appraisal of a person or firm qualified to value this type of business. The appraiscr
selected by the Partnership must be a member of the American Society of Appraisers and
qualified to perform business appraisals. The Partnership and transferee may waive an
appraisal, and agree to matters of value and payment that deviate from these
requirements,

3. Amendment to the Certificate of Limited Partnership. In the event al General
Partner is unwilling or unable to sign a required amendment to the Certificite
of Limited Partnership as evidence of the withdrawal, substitution or addition
of' a General Pariner, the amended certificate may be signed by:

t
i
1

a. the remaining Generai Partner or Partners, if more than one} General
Partner is serving, and any successor elected by the Limited Pdrtnem or
as otherwise designated by the Paitnership Agreement; or
i
b. if but one General Pariner was s¢rving, and who ceases to sewé for any
reason, by the new General Partner or Pariners, as subsutute or
successor, and at least 67% in interest of the Limited Partners,
|
Each Gereral Partner serving or to serve in the capacity of a General Partner ddes hercby
appoint his, her or its successor, (or if there is more than one General Partner serving At the lime
a General Partner shall refuse or be unable to act, the remaining Generzal Partner or Pjarmer:,} as
his, her or its attornéy-in-fact, to sign the amended certificate on his, her or its behalf,

In the event §620.155 or §620.157 of the Florida Revised Limited Partnership Act should
require dissolution of the Partnership due to the deatl, disability, resignation, removal of a
General Partner, or other event of withdrawal, the Partnership will nonetheless be reconstiiuted
and will continue as provided by §620.157 of the Florida Revised Limited Parinership Act
without further act of the Partners.




Authority of General Partner Acting Alone, Other Matters Pertaining to the General
Partner. The General Partner or Partners will have the responsibility for the day to day
management of the business of the Partnership. The General Partner’s authority and
capacity will be the same as that of the chief’ executive officer of a Corporatioi. In

addition to the authority given to the General Partner by this agreement and by law (he
General Partner will have the specific authority to do the following:

1, Transfers By A General Partner. Except as Limited by these Articles of
Partnership, the General Partner or Partncers will have the authority at any tine
and from time to time to sell, exchange, lease and/or transfer legal and
equitable title to the Partnership property upon such terms and conditions, and
for such considerations, and the General Partner or Pasrtners consider
reasonable. The execution of any document or conveyance or lease by the
General Partner will be sufficient to transfer complete legal and equitable tille
to the inferest conveyed withoul the joiner, ratification, or consent of ihe

Partners. No Purchaser, tenant, transferes or obligor will have any obligation

whatever to see to the application of payments made to the General Partner.

Retention of Property Contributed to the Partnership. A General Partner will
have the authority to retain, without Hability, any and all property in the form: it
is received by a General Partner without regard to its productivity or ihe
propoition that any one asset or class of assets may bear to the whole. A
General Partner will not have liability nor responsibility for loss of tncotne from

or depreciation in the value of the property that was retained in the form in
which the General Partner received it.

Employment of Consultants and Other Professional Help. A General Partiier
will have the authority to employ such consultants and professional help as the
General Partner considers necessary to assist in the prudent management,
acquisition, leasing and transfer of the Partnership property and to obtain such _
policies of insurance as the General Partner considers reasonably necessary (o )
protect the Partnership property from loss or liability.
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Legal Title to Partnership Assets. A General Partner will be permitted to
register or take title to Partnership assets in the name of the Partnership or as
trustee, with or without disclosing the identity of his or her principal, or (o

permit the registration of securities in "street name” under a custodial

arrangement with an established securities brokerage firm, trust department or
other custodian.

3.

Limitation on A General Partner's Liabilitv. Insofar as Florida law will permit. a
General Partner who succeeds another will be responsible only for the property
and records delivered by or otherwise acquired from the preceding General
Partner, and may accept as correct the accounting of the preceding General
Partner without duty to audit the accounting or to inquire further into the

administration of the predecessor and withoui liability for a predecessor's
errors and ormissions.

6.

Affidavit of Authority. Any person dealing with the Partnership may rely upon
the signed and certified affidavit of a Gencral Partner, which states:

"On my oath, and under the penaltics of perjury, I swear that 1 am
the duly elected and authorized (ieneral Partner of the Myrtha
Vilbon Kroh Family, Ltd., I certify that [ have not been removed as
General Partner and have the authority to act for, and bind, Myrtha

Vilbon Kroh, Ltd. in the transaction of the business which this
affidavit is given as affirmation of my authority"

Compensation. A General Pariner will be entitled to a reasonable annual

compensation for services rendered to the Partnership, this compensation Lo

-
be measured by the time required in the administration of the Partnership, ile? %g;q
value of property under his or her administration, and the responsibility$Z Q%
. . —
assumied in discharge of the duties of office. fﬂﬂ";’ﬁﬂ
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The General Partner also will be entitled 1o a reimbursement for 2ll reasonable
and necessary business expenses incurred in the administration of the
Partnership. The Limited Partners may, bv affirmative action, vote to establixh,

increase or reduce a General Partner's compensation based upon the General

Partner's performance and dedication of time to the business of the Partnerslup.

Bond. No one serving as General Partner will be required to furnish a fiduciary
bond or other security as a prerequisite to his, her, or its service.

When the General Partner Cannot Act Alone. The General Partner will nol have the

authority to enter into any of the foliowing transactions without the required affirmative
consent of at least Seventy (70%) percent in interest of the Limited Partners:

Indebtedness. The General Partner may not incur Partnership indebtedness in

excess of a loan ratio of 50 percent {cumuiative of all Partnership liabilities and
the cumulative value of the Partnership assets meusured at book value) without

the censent of at least Seventy (70%) percent in interest of the Limited
Partners.

Mo

Liquidating Sale of Partnership assets. A General Partner may not, prior to the

actual termination of the Partnership, sell substantially all of the Parmership's
investment assets in liquidation or cessation of business without having the

affirmative consent of at least Seventy (70%) percent in interest of all Partness.

Compromise of Disputes and Clairas. The General Partner may not
compromise any claim or dispute having an amoust or value in issue of 50

percent of the total value of the Partnership assets or more without the

affinnative consent of at least Seventy (70%) percent in interest of all Partners.

az OlWy 2- I3 L6
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ARTICLE 13
WHAT A LIMITED PARTNER CANNOT DO

No Partner, other than a General Partner, may participate in management and operation of the
‘Partnership's business and its investment activities, or bind the Partnership to any obligation or

liability whatsoever. A General Partner who is also a Limited Partner will act for the Partnes ship
in his, her, or its capacity as General Partner alone.

ARTICLE 19
RESTRICTIONS UPON OWNERSHIP AND TRANSFER OF OWNERSH!IP

The ownership and transferability of interest in the Partnership, both General and Limited. are
substantially restricted. Neither title nor beneficial ownership of & Limited Parinership interest
may be transferred or encumbered without the consent of at least Seventy (70%) percent in
interest of the Limited Partners. Nor may the interest of a General Partner be iransterred or

encumbered without the affirmative consent of at feast Seventy (70%) percent in interest of the
Limited Partners.

This Limited Partnership is formed by a closely-held group who know and trust one another,
and who will have surrendered certain management rights {in exchange for Limited liability in
the case of a Limited Partner) or assumed sole management responsibility and risk (in the case
of a General Pariner) based upon their relationship and trust. Capital is also material t¢ the
business and investment objectives of the Partnership and its federal tax status. An unauthorized
transfer of a Partner's interest could create a substantial hardship to the Partnership, jeopaidize
its capital base, and adversely affect its tax structure. ‘These restrictions upon ownership and
transfer are not intended as a penalty, but as a method to protest and preserve existing
relationships based upon trust and the Partnership's capital and its ﬁnanciai ability to continue,

disclosure and condition:

The ownership and transfer of a Limited Partnership intcrest is further subject to the following
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The limited partnership interest have not, nor will be registered or qualified under federal or
state securities laws. The limited partnership interest may not be offered for sale, sold, pledged
or otherwise transferred unless so registered or qualified, or unless an exemption Irom
registration or qualification exists. The availability of any exemption from registration or
qualification must be established by an opinion of counsel for the owner thereof, and cotnsel
must be satisfactory to this partnership.

Notwithstanding the foregoing restrictions upon transfer and cwnership, the following tran:fers
are permitted:

Death of a Partner - The personal representative of a deceased Limited Partner's estate, or his
or her contract beneficiary, may exercise all of the deccdent's rights and powers as a Limited
Partner, and the decedent's ownership interest in the Partnership wili continue and pass to those
entitled thereto upon the Limited Partner's death. It is specifically provided that a Liniited
Partner may prepare a written and acknowledged document in which he or she designates one
or more beneficiaries of that person's ownership interest. and his or her writlen designation will
be binding upon the Partnership if delivered to the General Partner before or within at least 60
days afier the death of the Limited Partner.

Incapacity of a Limited Partner - The personal representative of an incapacitated Limited
Partner. acting under a durable power of attorney or Letters of Guardianship, may-exercise all
of a Limited Partner's rights and powers and will be entitled to receive distributions of cash or
other property from the Partnership. The General Partner will have no duty to inquire as to the
applicat'ion or use of funds delivered to a personal representative.

Estate Planning Transfers - A Limited Partner also will have the right to make estate planning
transfers of all or any part of his or her ownership intercst in the Partnership. The term “estate
planning transfer” will mean any transfer made during the life of a Limited Partner withoul
value, or for less than full consideration, by way of a Limited Partner without value, or for less
than full consideration, by way of a marital partition agreement and/or a transfer of all or any

part of an ownership interest fo a trust whose beneficiary or beneficiaries are the L-imiteE!E>
Partner. and/or the spouse of a Limited Partner, and/or the descendants of a Limited Pariner=
and/or one or more beneficiaries qualified to receive charitable gifts under IRC §170(c). Thiss

agreement will bind the transferee of any estate planning transfer to the exact terms dm!:
condltmns of this agreement.
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If a Limited Partner makes an estate planning transfer of a part of his or her capital account, -
and then only if the Partner's capital account has a positive balance that is more than the
pecuniary amount transferred, but not of an ownership interest in the Limited in the Partnership,
- the donee will have the right to withdraw all or any part of the pecuniary amount within 30
days from the date the transfer has been made or within 30 days following the donee's actual
notice that the transfer has been made. Any amount not vithdrawn within the 30 day period will
be held by the Partnership for the account of the donee and will be subject to the provisions of

these Articles as to distributions of capital accounts.

The Partnership will not be required to recognize the interest of any transferee who has obtained
a purported interest as the result of a transfer of ownership that is not an authorized transfor. if
the ownership of a Partnership interest is in doubt, or if there is reasonable doubt as to who is
entitled to-a distribution of the income realized from a Partnership interest, the Partnership may
accumulate the income until the issue is finally determined and resolved. Accumulated income

will be credited to the capital account of the Partner whose interest is in question.

If any person or agency should acquire the interest of a Lintited Partner as the result of an order
of a court of competent jurisdiction that the Partnership 1s required to recognize, or if a Liniited
Partner makes an unauthorized transfer of a Partnership interest that the Parinership is required
to recognize, the interest of the iransferce may then be acquired by the Limited Partnership

upon the following terms and conditions:

The Partnership will have the option to acquire the interest by giving written notice to
the transferee of its intent to purchase within 90 days from the date it is finally
determined that the Partnership is required to recognize the transfer. .

(A)

(B)  The Partnership will have 180 days from the first day of the month following the month
in which it delivers notice exercising its option 1o purchase the interest. The valuation
te for the Partnership interest will be the first day of the month foliowing the monih
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Unless the Limited Partnership and the transferec agree otherwise, the fair market value
of a Liimited Partner's interest is to be determined by the written appraisal of a person cr
firm qualified to value this type of business. The appraiser selected by the Partnership
must be a member of the American Society ol Appraisers and qualified to perlorm

©

business appraisals.

Closing the sale will occur at the business office of the Partnership at 10 o'clock A.M. on
the first Tuesday of the month following the month in which the valuation report is
accepted by the transferee (called the "closing date™). The transferee must accept or
reject the valuation report within 30 days from the date it is defivered, If not rejected in
writing within the required period, the report will be accepted as written. If rejected,
closing of the sale will be postponed until the first Tuesday of the month in which the
valuation of the Partnership interest is resolved. The transferee will be considered a non-
voting owner of the Partnership interest, and entitled to all items of income, deduciion,
gain or loss from the Limited Partnership interest, plus any additions or subtraciion

3

therefrom, until closing.

In order to reduce the burden upon the resources of the Partnership, the Partnership wiil
have the option, to be exercised in writing delivered at closing, to pay its purchase

money obligation in __15 equai annyal instaliments {or the remaining term of the
Parinership if less than _ 15 years ) with interest thereon at market rates, adjusted
annually as the first day of each calendar year at the option of the General Partner then

serving. The term "market rates" will mean the rate of interest prescribed as its "prime
rate” by Citibank, New York, New York as of the first day of a calendar year. If IRS
§483 and §1274A apply to this transaction, the rate of interest of the purchase money
obligation will be fixed at the rate of interest due thereon, will be due and payable on the
first day of the calendar year following closing, and subsequent annual installments, with
interest due thereon, will be due and payable, in order, on the first day of each calendar
year that follows until the entire amount of the obligation, principal and interest, is fuily
paid. The Partnership will have the right to repay all or any part of the purchase money

(E)

obligation at any time without premium or penalty. w ;“;-i;‘ .
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)] The Genéral Partner or General Partners may assign the Partnership's option to purchase
over to one or more of the remaining Limited Partners (with consent of Seventy (70%)
percent of the remaining Limited Partners, excluding the interest of the Limited Partner
or transferee whose interest is to be acquired), and when dong, any rights or obligalions
tmposed upon the Partnership will instead bevome, by substitution, the righis and
obligations of the Limited Partners who are assignees. .

(G)  Neither the transferee of an unauthorized transier or the Limited Pariner causing, the
transfer will have the right to vote during the prescribed option period or, if the option
to purchase is timely exercised, until the sale is actually closed.

ARTICLE 20
ADDITION OF A LIMITED PARTNER,
REALLOCATION OF PERCENTAGES OF OWNERSHIP
DUE TO ADDITIONS AND CONTRACTIONS

A new Limited Partner may be admitted with the permission of at least Seventy (70%) percent
in interest of the Limited Partners. Upon admission, the percentages of ownership of ile
Partners are to be reallocated by dividing the balance of each Partner's capital account by the
total of all of the capital accounts of all Partners,

Likewise, upon acquisition or redemption of a Partner's interest by the Partnership. the
percentages of ownership of the Partners are to be reallocated by dividing the balance of vach
Partner's capital account by the total of all of the capital accounts of all Partners.
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ARTICLE 21
COUNTERPARTS, POWER OF ATTORNEY

The execution and acceptance of these Articles of Limited Partnership and Certificat of
Limited Partnership may be evidenced by a separate certificate signed by a Limited Paitner
acknowledging that a true and correct copy of this agreement has been received, reviewed in its
entirety, and accepted. Each Limited Partner, in accepting these Articles, makes, constitutes ard
appoints the General Partner, with full power of substitution, as his, her or its attorney-in-fact
and personal representative to sign, e:{ecute, certify, acknowledge, file and record the Certificaie
of Limited Partnership, and to sign, execute, certify, acknowledge, file and record all
appropriate instruments amending these Articles and the Certificate of Limited Partnership on
behalf of the Limited Partner. In particular, the General Partner as attorney-in-fact may sign,
acknowledge, certify, and file and record on the behalf of each Limited Partner :uch
instrumerlts, agreements, and documents that:

1. reflect the exercise by the General Pariner of any of the powers granted to him under
these Articles;
reflect any amendments made to these Articles;
3. reflect the admission or withdrawal of’a General or Limited Pariner; and B § -
4. may otherwise be required of the Partnership or a Partner by Florida law, federal liw ‘;&; %;g:
the [aw of any other applicable jurisdiction. 5 S’g‘%‘;r_j
= 225
The power of attorney herein given by each Limited Partner is a durable power and will sur vz%" :‘E_mq
the dlsa§111ty or incapacity of the principal. 2‘,3 g%
L]
ARTICLE 22
NOTICE

Any notice required or permitted in these Articles will be effective if writien and hand delivered
to the intended recipient or if placed in the United States Mail marked "Certified Mait, rcturn
Receipt Requested" with postage prepaid. Notice will be deemed as delivered to the intended
recipient if addressed to the intended recipient at his or her last known mailing address, and the
receipt is returned as having been delivered or is marked "Refitsed”, "Addressee Unknown®
"Unable to Forward", or other similar designation or notation. In this regard, it wili be the
affirmative duty of each Partner to provide the General Partner at all times with a current
address for the delivery of notice and to notify fy the Geperal Partner of any change of address

If this agreemen: rdoes not specifically prcocrlbe a time {or performance or notice, the required




>

time will be 30 days. Notice of the exercise of any option or right, notice of defaull or
noncompliance, and any other notice required by this agreement or by law must be in writing,.

ARTICLE 23
CONCLUSION

This document is a contract that will be binding upon, and inure to the benefit of, each ol the
contracting parties, their heirs, personal representatives, successors, and assigns. The use of
pronouns, masculine or feminine, will be construed in context and may include an individual, no

matter his or her gender, or an entity (corporation. trust, Limited Partnership, General
Partnership).

The venue of any action brought to construe this contract, for specific performance of any

County, Florida. The date of this Agreement for purposes of identification is the

Anguast 1996, . .

contractual obligation or other cause directly related to this contract, wili be Mjan';ilgig,
day of
Do

Acceptance and Approval

STATE OF FLORIDA )

}
COUNTY OF DADE }

402 A0 KOISIAD
D Kl atos

SHOILYH0d
WS . ‘
AW Sy

82 :0lWY 2-03016

BEFORE ME, the undersigned authority, on this day personally appeared Myrtha Vilbon Kroh,
known to me to be the person whose name is subscribed to the foregoing instrument and has
acknowledged to me that he (she) executed the same for the purposes and considerations

therein expressed and as the authorized representative of, LTD.

GIVEN UNDER MY HAND and seal of office, this\_‘\;_ day of Aa—:%,l%&

Notary Public in and for Dade, Florida

-

My Commission Expires:

ARY
HAROLD SANDS
NOTARY PUBLIC STATE OF FLORIDA
COMMISSION NO. CCA54882
WY COMMISSION EXF. APR. 25,1999




EXHIBIT "A"
LIST OF PARTNERS OF MYRTHA VILBON KROH FAMILY, LTD.

GENERAL PARTNER % OWNERSHIP
Myrtha Vilbon Kroh 9%

c/o Robert B. Smith, P.A.

169 E. Flagler Street - Suite 700

Miami, Florida 33131
LIMITED PARTNER R
Myrtha Vilbon Kroh 67%
as General Partner:
=3
¢/o Robert B. Smith, P.A. =,
LT
169 E. Flagler Street E 2%
Suite 700 y B8
T ) N o
Miami, Florida 33131 2.0
T 20
Nathalie Ambroise 8% N S
as Limited Partner: 3

¢/o Robert B, Smith, P.A.
169 E. Flagler Street
Suite 700

Miami, Florida

Karl - Frederick Kroh 8%
as Limited Partner:

c/o Robert B. Smith, P.A.

169 E. Flagler Street

Suite 700

Miami, Florida 33131

Daniel - Olivier Kroh 8%
c/o Robert B, Smith, P A,

169 E. Flagler Sireet - Suite 700
Miami, Florida 33131




TOTALPERCENTAGE OF OWNERSHIP INTEREST 100%
CONDITIONAL ACCEPTANCE
BY SUBSTITUTE GENERAL PARTNER

I am named in the Articles of Limited Partnership and Certificale of Limited Partnership for Natali
Ambroise, LTD. as successor to the General Partner identilicd therein. The Agreement states the
prerequisites and conditions of my service. Subject to the ecourrence of an event that will invoke ne
service, and subject top the terms, conditions, and limitations of liability expressly provided in {he
Articles of Limited Parinership, I acknowledpe my appoinumeat a5 successor General Parner angd inv

willingness to serve.

Dated and effective this _\ W day of DW 1996,

I\%talic Arfibrazée, sL@s’mum/Gmﬁl Partuer

STATEOFFLORIDA )
)
COUNTY OF DADE ) I

PEFORE ME, the undersigned authority, on this day personally appeared Nathaliec Anmibrois..
known to me 1o be the person whese name is subscribed to the foregoing instrument and has

cknowledged to me that he (slic) execuled the same for ihic purposes and considerations thercin

expressed.
GIVEN UNDER MY HAND and seai of oifice, ihis [L( day of =
a3 . e . LD ——
=
M 1996. ~ ZA
o ==
i m%*ﬁ
Hes = San
Notz?rﬂin and for Dade Counly, Florida ‘:@— 2%
r =
® &

NOTARY PUBLIC STATE OF FLORIDA
COMMISSION NO. CCA54882
COMMISSION EXE. AFR. 25,1999
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SUBSCRIPTION AND ACCEPTANCE
LIMITED PARTNER

I, individually or as the authorized representative of a Subscriber Limited Partner, subscribed 1o
an interest in MYRTHA VILBON KROH FAMILY, LD, a Limited Parinership formed or to
be formed under the laws of the State of Florida by written Articles of Partnership, to which this
acceptance is to be appended along with a Certificate of limited Partnership, which is to be liled
or registered in the form and manner required by the laws of the State of Florida .

1)

)

[ acknowledge that I have received and reviewed the Articles of Limited Partnership and
Certificate of Limited Partnership for MYRTHA VILBON XKROH FAMILY, LTD. with
the opportunity and encouragement to seek the advice and consultation of independent

tegal and tax counsel.

[ acknowledge and confirm my subscription to the following percentage of ownership as

a Limited Partner:

PERCENTAGE OF OWNERSHIP TO Bl. ACQUIRER OF THE TOPAL
PERCENTAGE OF OWNERSHIP INITIALLY OFFERED: A 1 percent interest, as a
Limited Partner, or, upon initial funding, that percentage interest equal to the fotai \ulue

of capital contributions made to the Partnership.

[ agree to contribute to the capital of the Partnership in cash, or in property value that I
may be permitted to contribute, an amount equal to my subscribed percentage of

ownership in the Partnership as a Limited Partner

[ acknowledge that the following disclosures have been made prior to my execution of

this subscription agreement:
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The units or percentages of ownership of MYRTHA VILBON KROH FAMILY, {.TD

have not been registered under the securities act of 1933, as amended (the secuitics

act), or the securities laws of any state. The units or percentages of ownership arc

offered and sold in reliance on exemptions from the registration requirement ol the
securities act and such laws, and particularly regulation D (enacted by Securities and
Exchange Commission effective April 15, 1982 pertaining tc certain offers and salcs of

securities without registration under the Securities Act of 1933.)

The partrership will not be subject to the reporting requirements of the securitics
exchange act of 1934, as amended, and will not file reports, proxy statements or other

information with the securities and exchange commission.

[ acknowledge that this subscription and my ownership interest in the Limited
Partnership will be subject to restrictions against transfer stated therein and to the

)
following restriction:

The limited partnership interest of MYRTHA VILBON KROH FAMILY, LTD has 1ot
nor will be registered or qualified under federal or state securities laws. The Hmited
partnership interest of MYRTHA VILBON ¥KRCOH FAMILY, LTD may not be ofliered
for sale, sold, pledged, or otherwise transferred unless so registered or qualified, or
unless an exemption from registration or qualification must be established by an opinion
of counsel for the owner thereof, which cpinion and counsel must be reasonably

satisfactory to MYRTHA VILBON KROH FAMILY, LTD.

[ represent that I am qualified to acquire a Limited Partnership interest under Regulution
D as an accredited investor, or under the small offering exemption of §230.501 of
Regulation D. (aggregate offering price does not exceed $5,000,000), or any
qualification under an exemption from registration that is not a public offering under

(%)

f

federal law and applicable state law.
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[ understand and agree to those provisions of the Articles of Limited Partnership that
prescribe a voting requirement of at least 67% in interest of the Limited Partners for the
consent or affirmative action of the Limited Partners. I understand that I, and my
interest, will be bound by any matter on which the required consent is given or required
affirmative action is taken even though I do not join in the consent or the affirmative
action. I understand that if a 67% in interést of the Limited Partners vote to admit a4 new
Limited Partner, my percentage of interest in the Limited Partnership will be reduced
accordingly.

[ constitute and appoint the General Partner, with full power of substitution, a» niy
personal representative (or as-the personal representaiive) to sign, execuie, cerlify,
acknowledge, file and record the Articles of Limited Partnership, and te sign, execule,
certify, acknowledge, file and record all appropsiate instruments amending the Articles
of Limited Partnership and the Certificate of Limited Partnership. In particular. the
General Partner as attorney-in-fact may sign, acknowledge, certify, filc and recort on

my behalf each such instruments, agreements, and documents that:

1, reflect the exerciss by the General Partaer of any of the powers granted to the
General Partner under the Articles of Limited Partnership;

2. reflect any amendments made to the Articles;
3. reflect the admission or withdrawal of a General or Limited Partner; and,
4. may otherwise be required of the Partnership or a Pariner by Florida law,

federal law, or the law of any other applicable jurisdiction.

The power of attorney herein given is a durable power and will survive the disabilitv or
incapacity of the principal.

®)

I agree to be bound by the terms and conditions of the Articles of Partnership and lhe
Certificate of Limited Partnership for MYRTHA YILBON KROH FAMILY, LTD. This
subscription and agreement wiil bind me, my successor or assigns, or if T sign upa
representative capacity, this subscription and agreement will bind the princtpal, his. E%
or its successors and assigns.
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Dated znd effective this 1 & day of

. 199,

Doceadss .
‘/%c?”/-/%/fﬁ %y

Natfatic Ambrois'c,dfmil,;:(/f Partner

STATE OF FLORIDA )

COUNTY OF DADE )

BEFORE ME, the undersigred authorily, on this day personally appeared Nathatic Ambroise,
known to me 10 be the person whose name is subscribed to the foregoing instrument and has
acknowledged to me that he (she) executed the samie for the purposes and considerations thercin
expressed.

GIVEN UNDER MY HAND and seal of office, 'this”__‘ L'} day of D@ﬁam&&-—. . 1996,

e

Nnm'ry in dnd for Dade County, Florida

My Conunission Expircs:

HAROLD SANDS
NOTARY PUBLIC STATE OF FLORIDA
COMMISSION NO. CCA5£6882
Y. COMMISSION EXI. APR. 25,1900
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AFFIDAVIT OF MYRTHA VILB(}N KROH
AFFIDAVIT OF CAPITAL CONTRIBUTION

STATE OF FLORIDA )

)SS
COUNTY OF DADE )

BEFORE ME the undersigned authority empowered in the State and County
aforesaid to take oaths appeared Myrtha Vilbon Kroh to me personally known, ot [  who
produce the following identification: and, who, upon being sworn, deposes and says:

1. Tam general partner of the Myrtha Vilbon Kroh F. amily Limited Partnership.

2. There has been a total of $10,000.00 U.S. Dollars in capital contribution to the
Myrtha Vilbon Kroh Family Limited Partnership.

FURTHER, AFFIANT SAYETH NAUGHT.

THA VILBON KROH ”
AL KLBO -575¥- o7~ F24~0
SWORN TO and subscribed before me this 2/ day of / @éd;/* , 1997,

oz Motz

Notary Public State of Florida
At Large '

My Commission Expires:

W, ADENET MEDACIER =
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