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TELEPHONE . ._
£ A PLANNING, WiLLS, TAUSTS, 2500 EAST HALLANDALE BEACH BOULEVARD (954) 454-6100
A eRroraTION. HALLANDALE, FLORIDA 33003 FAX 454-6102
Decembexr 5, 1997
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—-12/08/ 3701082 —003
Florida Secretary of State FHeE#ET. 50 wwkRBT 00
Partnership bPivision
409 E. Gaines Street
Pallahassee, Florida 32399
— - -
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Dear Sir or Madams: ;—-—L_fs .
I‘* jud =5 ?}]

Please find enclosed for filing one original and one copy .of thé =

D.Stein Family Limited Partnership and Certificate of le,z_ted — &

Partnership Agreement, including affidavit and resident : xageng: [asl :

designation. A S =
et 3

Also enclosed please find a check for filing fees and” the

registered agent fee in the amount of $87.50. weltt

Kindly return the filed partnership agreement to the undersigned.

Thank you for your attention to this matter.

Ve

truly yours,

A9 ¥ —
MICHAEL R. FABRI W

Name O‘Q{ﬂ/! /
MRF/wf ' Availability

Encls.
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FLORIDA DEPARTMENT OF STATE

Sandra B. Mortham
Secretary of State

December 10, 1997

MICHAEL R. FABRIKANT
2500 EAST HALLANDALE BEACH BLVD., STE. 4

HALLANDALE, FL 33009

SUBJECT: D. STEIN FAMILY LIMITED PARTNERSHIP
Ref. Number: W97000027609

We have received your document for D. STEIN FAMILY LIMITED
PARTNERSHIP and your check(s) totaling $87.50. However, the enclosed
document has not been filed and is being returned for the following correction(s):

The effective day must be specific and cannot be prior to the date of filing.

Section 620.108, Florida Statutes, reqguires the certificate include the names and
street addresses of the general partners.

Section 620.108, Florida Statutes, requires the affidavit include the amount of
capital contributions of the limited parthers and the amount anticipated to be

contributed.

Please retumn 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) 487-6020.

Tammi Cline

Document Specialist Letter Number: 697A000582437 W
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Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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PRACTICING IN THE AREAS OF; TELEPHOMNE
ESTATE PLANNING, WILLS, TRUSTS, 2500 EAST MLLAEB#EE‘g%sEACH BOULEVARD oo 4548100
TAX?&%%R:Q%S?TE' HALLANDALE, FLORIDA 33009 FAX 454-6102

December 16, 1997

Florida Department of State
Division of Corporations
409 E. Gaines Street
Tallahassee, Fl1l. 32399

Attention: Tammi Cline, Document Specialist -

RE: D. Stein Limited Partnership
Letter No. 637a00058243
Ref. No. 87000027608

Dear Ms. Cline:

Regarding your December 7 1997 letter, a copy of which is enclosed,
please find enclosed the D. Stein Family Limited Partnership
Agreement and a copy of same for filing, with the changes made
pursuant to your reguirements.

At the present time no decision has been made by the partners as to
the exact amount of additional capital contributions to be made,
which amount is therefore unknown with any certainty.

If there are any gquestions regarding the acceptability of the
enclosed, kindly call me so that we can be assured of the prompt
filing of this document.

Thank you very much.

Sent via Federal Express-priority ] 7

SRER TS 4

Very truly yours, 7 )
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ICHAETL, R. FABRIKANT : T R I
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D. STEIN LIMITED PARTNERSHIP AGREEMENT -
AND CERTIFICATE OF LIMITED PARTNERSHIP

THIS CERTIFICATE OF LIMITED PARTNERSHIP AGREEMENT AND
AGREEMENT OF LIMITED PARTNERSHIP is entered into on this 3 g e
day of Ao ve s bef , 1997 and is effective as of the
date of the filing of this Certificate of Limited Partnership
Agreement by and among DAVID STEIN (hereinafter sometimes referred
to as "General Partner"), of 1024 N.E. 204th Terrace, North Miami
Beach, Florida 33179 and ROBERTA UDELL ((hereinafter sometimes
referred to individually as "Limited Partner" and collectively as
"L,imited Partners"), all of such persons sometimes being referred

to herein as "Partners."

RECITALS
WHEREAS, the business purpose of forming this Limited
Partnership is to provide for continued management of the business
properties held by this Partnership and for such other purposes
allowed pursuant to the laws of the State of Florida.
WHEREAS, the Partners wish to provide restrictions on the
transfer of the Partnership interest; therefore, it is agreed as

hereinafter set forth.
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ARTICLE I I _
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1.1 FORMATION. The Partners hereby form a H;I‘Jémltedm
e g
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partnership ("Partnership") pursuant to the prov1510nsrnof ghe

Revised Uniform Limited Partnership Act enacted in the Stfte &%




Florida ("Act"). The Partners shall execute and cause to be filed
as required by the Act or other laws of the State of Florida a
Certificate of Limited Partnership and a Certificate of Fictitious
Name. The General Partner shall forthwith cause the partnership to
acquire and title the assets contributed to this partnership into
the name of this partnership.

1.2 NAME. The Partnership shall operate under the name of

D.STEIN LIMITED PARTNERSHIP or such other name as the Partners may
from time to time determine.

1.3 ADDRESS OF OFFICE. The address of the office of this
Limited Partnership is c/o MICHAEL R. FABRIKANT, ESQUIRE, 2500 E.
Hallandale Beach Boulevard, Suite 405, Hallandale, Florida 33009.

1.4 PLACE OF BUSINESS. The principal place of business of
the Partnership shall be at c/o MICHAEL R. FABRIKANT, ESQUIRE, 2500
E. Hallandale Beach Boulevard, Suite 405, Hallandale, Florida
33009, or at such other or additional locations as the Partners may
from time to time determine.

1.5 PURPOSE OF PARTNERSHIP. The business of the Partnership
is to invest in, acquire, hold, maintain, sell, exchange, hold and
otherwise to provide proper management and planning skills relating
to stocks, bonds, and other intangibles held in this Partnership

and to engage in any and all activities related or inc;g%ng%}
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1.6 TERM. The Partnership shall commence on the datéﬁhérggfgg

[N
and shall continue until terminated as provided in this Agiégﬁeﬁi,gg
[r=e
e £a2
but not later than twenty five (25) years from date of foxmét%gp.
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1.7 HAME AND ADDRESS OF AGENT. The name and address of the

agent for service of process in Florida is MICHAEL R. FABRIKANT,

2



ESQUIRE, 2500 E. Hallandale Beach Boulevard, Suite 405, Hallandale,
Florida 33009.
1.8 MAILING ADDRESS OF LIMITED PARTNERSHIP. The mailing

address of the Limited Partnership is c/o MICHAEL R. FABRIKANT,

ESQUIRE, 2500 E. Hallandale Beach Boulevard, Suite 405, Hallandale,

Florida 33009.

ARTICLE TIT
ADDITIONAL GENERAL PARTNERS
2.1 Upon written request to the General Partner at any time

after the expiration of three years after the effective date of

this Agreement, additional general partners may be added as a

General Partner in the Partnership with the rights of a general

partner to participate in the operation of the Business.

T‘“m
Lo Ly
o 11T ;3
N2 &
R " .
AT M
fewg T3 i
Cw M =
2 _— E
poor—< ~ :
I”g% - M
-t —_— - -~
= o o R
. 21y = L
ARTICLE IIX e o -
e
L: roouR -

ACCOUNTING

3.1 METHODS AND FISCAL: YEAR. The Partnership shall keep its

accounting records and shall report for income tax purposes on the

Partnership accounting records shall be

cash method of accounting.
maintained according to generally accepted principles of

accounting. The fiscal vyear of the Partnership shall be the

taxable year for income tax purposes as determined under Internal
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Revenue Code Section 706 and the Treasury Regulations thereunder.
3.2 ANNUAL STATEMENTS. A balance sheet and a statement of

profit and loss with respect to the operation of the Partnership

shall be prepared not less frequently than annually ny an

independent certified public accountant and copies of such
statements shall be delivered to each Partner. A copy of all
income tax returns and 'appropriate schedules filed by the
Partnership shall be furnished to all Partners.

3.3 ANNUAL MEETING. Not 1less than once a.year, promptly
after completion and delivery to the Partners of the financial
statements provided for in Section 3.2 herecf, there shall be a
meeting of all Partners and the Partnership’s independent certified
public accountants for the purpose of review and discussion of the
financial status of the Partnership and for the General Partner to
inform the Limited Partners of projections for the future of the
Partnership’s business.

3.4 REVIEW OF BOOKS. Any Partner may examine and copy the
books of the Partnership at any time during normal businessihours

RSN
of the Partnership. LT
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ARTICLE IV ;2

CAPITAT. CONTRIBUTIONS ‘ :i

4.1 INITIAL CONTRIBUTIONS. The initial capital contriﬁ% o;;

of the Partners to the Partnership consist of their respective
interests in the assets, subject to the liabilities, at the close

of business on the effective date of this Agreement, of the

Business at the following agreed fair market values:

a3 4




General Partner: 80 . 30

Limited Partner: /o0~ 00

Total $ 200, 60

4,2 ADDITIONAL CAPITAL CONTRIBUTIONS. No Partner shall be
required to make additional capital contributions to the
Partnership at any time; provided, however, if the General Partner
determines that additional capital contributions are necessary to
the successful operation of the Partnership, the Partners shall be
entitled to make such contributions in proportion to their then
interests in the Partnership. If any Partner elects not to make
any additional capital contributions, one ﬁr more of the other -
Partners may make such additional capital contributions in the
proportions which the capital contributions of each such Partner
bears to the total capital contributions of all Partners making
such additional capital contribution or in such other proportions
as may be agreed to among them.

4.3 PARTNERS INTERESTS. The interest of each Partner in the
Partnership at any time shall be the same proportion which such
Partner’'s total capital contribution bears to the total capital
contributions of all of the Partners. An assignee’s capital shall .
be the PFair Market Value of his or her Iinterest i#ﬁ this

LT -

€
Partnership. Initially each Partner’s interest shall be asfié@ldﬁs:

P (]
DAVID STEIN, General Partner: R ;2
[ =
P ».E]’-" -y I -
ROBERTA UDELL, Limited Partner: =
) : :
PRty }
Whenever a Limited Partner makes a capital contributién, the
=Moo

General Partner shall contribute immediately, capital egqual to the




Limited Partner’s amount to provide each General partner with a 1%

capital account. ' - - - -

ARTICLE V
PARTNER’S ACCOUNTS

5.1 CAPITAL ACCOUNTS. An individual capital account shall be
maintained for each Partner to which shall be credited all capital
contributions to the Partnership by that Partner and any credit
balance in that Partner’s drawing account transferred to capital
pursuant to section 5.2 hereof, and to which shall be debited any
distributions in reduction of such Partner’s capital in the
Partnership and any debit balance in such Partner’s drawing account
transferred to capital pursuant to section 5.2 hereof.

5.2 DRAWING ACCOUNT. An individual drawing account shall be
maintained for each Partner to which shall be credited such
Partner’s share of Partnership profits, and to which shall be
debited such Partner’s share of Partnership lossés and withdrawals
made by the Partner which are not treated by the Partner as
distributions of capital A credit balance in a Partner’'s drawing
account shall constitute a liability of the Partnership to such

Partner and shall not constitute a part of the Partner’s capltal

account or interest in the capital of the Partnership. PAfdéb

balance in a Partner’s drawing account, however caused,f—vsht-xl],,ﬁ

ooy

constitute an obligation of the Partner to the Partnership’ whlcﬁ"

] "1- N
shall be paid in the manner and at the time determlnéd by g?
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majority in interest of the Partners. The General Pa;;nenxmay
determine at any time and from time to time that any portion of the

balance in the Partners’ drawing accounts shall be transferred to

6




the Partners’ capital accounts, provided that any such transfers
shall be in proportion to each Partner’s interest in the

Partnership.

ARTICLE VI
PROFITS AND LOSSES

6.1 (A) PARTNERS’ INTERESTS.  The net profits and losses and
each item of income, gain, loss, deduction, or credit of the
Partnership shall be allocated among the Partners in proportion to
their interests in the Partnership determined pursuant to section
4.3 hereof.

6.1 (B) The General Partner does not have the right to alter
the rights or duties of a Limited Partner’s interest.

6.1 (C) A Limited Partner may sell or transfer his or her
interest, but the General Partners have a right of first refusal to
acquire such interest at the same price and terms as offered by a
third party to the Limited Partner.

6.1 (D) The General and Limited Partnership interests shall
have equal rights to the distribution and allocation of profits and
losses in proportion to their percentage interests.

6.2 DISTRIBUTION OF PROFITS. Each Partner shall be entitled

r,
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to withdraw his/her share of annual earnings of the Parﬁngisﬁgp,
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except that only with the consent of 99% of all the Partne:’:_s].fThen
General Partner may determine the portion of such earniﬁﬁ% E?aﬁg
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shall be retained for the reasonable business needs ' Gf . the
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Partnership and shall transfer such earnings to Partnership capital

in proportion to the Partners’ interests in the Partnership as

determined in section 4.3. The General Partners shall not have the




'power“to distribute any assets, other than cash, in liquidation of
a Partner’s interest to the Partners and only such cash that
exceeds the reasonable working needs of the Partnership.

6.3 LIMITATION ON LOSSES. No Limited Partner shall be liable
for losses of the Partnership in excess of such Partner’s capital

contributions to the Partnership.

ARTICLE VII
ADMINISTRATION

7.1 MANAGEMENT. The business of the Partnership shall be
under the management of the General Partner, although other
partners may render some vital management services to the
Partnership. The Limited Partner generally will not participate in
the management or control of the business of the Partnership except
as otherwise stated herein.

7.2 GENERAL PARTNER ACTIVITY. The General Partner has other
business interests that take a substantial portion of his time and,
accordingly, the General Partner shall be required to devote to the
Partnership business the time and attention that he, in its sole
discretion, shall determine is necessary.

7.3 SALARY OF ROBERTA UDELL. ROBERTA UDELL shall receive an
annual guaranteed amourit for her services to the Partnership. Such

salary shall be deducted from Partnership income in determining the

~4,
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net profits and losses of the Partnership. ROBERTA ZUDEQQ'S
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compensation shall be reviewed and adjusted periodiqé 1yf2a5%i:;
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necessary to provide her with reasonable compensation as .requiredi
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by Internal Revenue Code Section 704(e). LI e
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ARTICLE VIIT T
DEATH OR WITHDRAWAL

8.1 GENERAL PARTNER. If the General Partner dies, becomes
bankrupt, or withdraws from the Partnership, the Partnership shall
dissolve and thereafter conduct only those activities necessary to
wind up its affairs and liguidate or the remaining Partners may
elect to continue operating the Partnership and appoint a new
General Partner. The General Partner cannot be removed except with
the consent of 99% vote of all Partnership interests.

8.2 LIMITED PARTNER. Upon the death or withdrawal from the
Partnership of a Limited Partner, the Limited Partner’s interest
shall pass to his designated beneficiary who shall have all rights
of ownership as the Limited Partner. An assignee shall not have
any rights of ownership as a limited partner. An assignment of a
1imited partnership’s interest does not dissolve the partnership
nor entitle an assignee to become a limited partner. In the
alternative, the remaining surviving Partners shall have the option
to purchase all of the interest of the deceased Partner for a
purchase price equal to the fair market value. If the fair market
value cannot be agreed to between the successor in interest and the -
remaining surviving Partners, the fair market wvalue shall be
determined by two independent appraisers, each one selected by each
party. The purchase price shall be paid over three (3) years at 8%
interest rate. The remaining surviving Partner has sixty (V(:i;()f_)3 dgys 7
to notify the estate of the deceased Partner of his exercii?,:fiéi_fg R%s

S Lo} .
option to purchase, and in such event the estate of the deG..eaﬁdfg

T
Partner may agree to sell such Limited Partner’s interest. “.J,'J:]';)‘Bn f_ﬁheg
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written consent of the surviving Partners, the successor 'in
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interest of a deceased Limited Partner may continue in the
Partnership as a limited partner. A

Involuntary Assignment by Limited Partner. - In the event a
Limited Partner’s interest is taken by levy, foreclosure, charging
order, execution or other similar involuntary proceeding, the
Partnership shall not dissolve, but the statutory or other : -
involuntary assignee of said Limited Partnership interest shall be
entitled to no more than to receive the Net Cash Flow, and profits
and losses attributable to the Limited Partner’s interest in the
Partnership, in accordance with the percentages allowed under this
Agreement. In no event shall said assignee have the right to
interfere with the management or the administration of the
Partnership business, assets, or affairs, or to become a

substituted Limited Partner. - .

ARTICLE IX
TRANSFER OF LIMITED PARTNER'S INTEREST
9.1 A. PROHIBITION ON TRANSFER. A Limited Partner shall not
transfer all or any portion of his or her interest in the
Partnership except with the express written consent of the General
Partner and all of the Partners holding ILimited Partnership
interests and except as provided in this Article IX. Any purported
R R
transfer of a Limited Partner’'s Partnership interestgFﬂﬁt;Ein

R S
. - - . g [} -
conformance with this Article IX shall be null and wvoid anqgof%nqﬂ
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B. Notwithstanding Paragraph A. of 9.1, an origimnal
pam et LT

Limited Partner, ROBERTA UDELL, shall have the unrestrictgairfbht

to gift or assign any or all of her Limited Partnership interest to
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his or her family without consent of anyone. The donee/family
member shall have all rights and powers of a limited partner as set
forth herein. Except for gifts to family members, any other
assignee, including a judgment creditor or lienor of the Limited
Partner shall not acquire any rights as a limited partner. A
judgment creditor who has a charging order or other lien against a
limited partner shall not have the power to cause the partnership
to dissolve whether voluntarily or by attempted Jjudicial
dissolution.
9.2 SALE OF INTEREST. A Limited Partner cannot sell all or e

a portion of her Partnership interest except with the consent of
100% vote of all partners and only under the following conditions:

{a) The Limited Partner shall give written notice
("notice of sale") to the Partnership and to the remaining Limited
Partner of his or her intent to sell such interest (or portion
thereof) and shall attach to such notice a photocopy of a written
offer of a prospective purchase of such interest containing all
details of the identity of the purchaser, the purchase price, and
the terms of payment, and certified by the Limited Partner that the
offer is genuine and in all respects what it purports to be.

{(b) The Partnership or the remaining Limited Partnexr

shall have the option for a period of thirty days after the ;eceipt

of the notice of sale ("the option periecd") by givingiﬁé%tggn

notice of such exercise ("notice of exercise") to the%ig;igédiz_ _
Partner to retire or purchase the entire interest of thejié%igéd%; -
Partner at the price and on the terms of the offer attache%ffp-é%ecj -
notice of sale. LT o

(c) If the Partnership does not exercise the option
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provided in paragraph (b) of this section 9.2, for a period of
sixty days following the termination of the option period, the
Limited Partner shall be free to sell the interest in the
Partnership that was the subject of the notice of sale to the
person, at the price and on the terms contained in the notice of
transfer.

(d) If the Partnership exercises the option granted to
it in paragraph (b) of this section 9.3, the Limited Partner who
gave the notice of transfer may, within ten'days after receiving
the Partnership’s notice of exercise, cancel the transfer -
contemplated and notify the Partnership in writing of such action,
in which event the option of the Partnership shall terminate and
the Limited Partner shall not transfer his or her interest except
by again complying with this Article IX.

9.3 If it is determined by the Internal Revenue Service that
a completed gift has not occurred as a result of an assignment to
a third party who would be a limited partner, because of lacking of
rights in the donee, then the donee is hereby granted such
additional rights to cause a completed gift and assignment to a
third person to have occurred. Any transfer to a third party shall
always include a transfer of the pro rata capital interest similar

to the share of profits.
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ARTICLE X Sd P
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DISSOLUTION i em [
10.1 WINDING UP OF PARTNERSHIP. Upon a voluntary -
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digsolution, the Partnership shall commence to share prof“ts'ﬁhd

-

losses during the period of liquidation in the same proportion as
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before the dissolution; nor shall any Partner, General or Limited,
have the unilateral right to liquidate the Partnership. All
Partners must agree to the dissolution of the Partnership. The
proceeds from the liquidation of Partnership assets shall be
applied as follows:

{a) To payment of the creditors of the Partnership,
other than the Partners, in the order of priority provided by law.

(b) To payment to the Paxrtners for unpaid salarijies, and
for the credit balances, pro rata, in their drawing accounts.

(c) To payment to the Partners, pro rata, for the
balances in their capital accounts.

If there is a deficit in the capital account of the General
Partner after the liquidation of the interests of the Partners in
the Partnership, within ninety days after the close of the
Partnership fiscal year in which the liquidation occurs the General

Partner shall contribute to the Partnership the amount of such
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10.2 GAIN OR LOSS ON DISSOLUTION. Any gain or loss %ééi%ged
by the Partnership on the disposition of Partnership propéities in
liquidation shall be credited or charged, as the case may be, to
the Partners in the proportion in which they share profits and
losses as provided in section 6.1 hereof. Any property distributed
in kind to the Partners in liquidation of their interests in the

Partnership shall be treated as though the property had been sold

at its fair market value and the proceeds of the sale distributed.
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10.3 COURT DISSOLUTION. The Partners agree that irreparable

damage would be done to the goodwill and reputation of the

Partnership if any Partner brought a court action to dissolve the

Partnership. Accordingly, each Partner hereby waives and renounces

the right to seek a court decree of dissolution or to seek a court

appointed liquidator for the Partnership.

ARTICLE XI

ARBITRATION

Any claim or controversy

arising from the Partnership
Agreement which cannot be resolved by the Partners shall be settled

by arbitration under the rules of the American Arbitration

Association, and any judgment from such arbitration may be entered

in any court having jurisdiction.
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE
SERVICE OF PROCESS WITHIN FLORIDA, NAMING AGENT UPON WHOM PROCESS

MAY BE SERVED.

IN COMPLIANCE WITH SECTION 48.091,

FOLLOWING IS SUEMITTED:
FIRST THATDSTEIN FAMILY LIMITED PARTNERSHIP DESIRING TO

ORGANIZE OR QUALTFY UNDER THE LAWS OF THE STATE OF FLORIDA WITH ITS
PRINCIPAL PLACE OF BUSINESS AT CITY NORTH MIAMI BEACH, STATE OF
FLORIDA, HAS NAMED MICHAEL R. FABR T AT 2500 EAST HALLANDALE

BEACH BOULEVARD, SUITE 405, HALLAND F/IZ;DA 33009, AS ITS AGENT
Lol

TO ACCEPT PROCESS WITHIN FLORIDA.
G pee

ROBERTA UDELL, LIMITED PARTNER
DATED : A/mu, 2.5 /277

FLORIDA STATUTES, THE

SIGNATURE::

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE ABOVE

STATED FAMILY LIMITED PARTNERSHIP, AT THE PLACE DESIGNATED IN THIS

CERTIFICATE, I HERERY AGREE TO ACT IN THIS CAPACITY, AND I FURTHER

AGREE TO COMPLY WITH THE PROVISIONS OF ALL STATUTES RELATIVE TO THE

PROPER AND COMPLETE PERFORMANCE OF MY DUTIES.

MICHAEIL, R. FABRIKANT
Resident Agent

DATED: fprov. 25 /537

=L

—

o
SEWd L1

i
P11 XY

T
O




AFFIDAVIT
STATE OF FLORIDA )

)
COUNTY OF BROWARD)

BEFORE the undersigned, an officer duly commissioned by the
laws of Florida, on this_ & day of Aoy, , 1997
personally appeared DAVID STEIE and ROBERTA UDELL, the general
partners/limited partners of the®sS

PEIN FAMILY LIMITED PARTNERSHIP,
who having been first duly sworn deposes and says:

1. That the total capital contributions for the limited
partners are:

ROBERTA UDELL -  $/00.00
@atidmbed ~ 508,00

DAVID STEIN
General Partner

k/ Mu)& C/M

ROBERTA UDELL
Limited Partner

SWORN and subscribed before me this 27 44day of Are¥.
1997.

I HEREBY CERTIFY that DAVID STEIN and ROBERTA UDELL are
personally known to me and that

they signed the foregoing Affidavit
in my presence on this » §

day of AsoY- 1997.

NOTARY PUBLIC, State of Florida

My Commission Expires:

THos Ul
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~ WENDY FABRIKANT - S
MY COMMISSION F CC 434734 -+ .
EXPIRES: March 16, 1999 - L=
AT Bondod Theu Notary Public Underwriters fm o
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