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Dear Sir/fMadam:

Enclosed herewith is the original Limited Parinership Cerfificate and
Agreement and the Affidavit of Capital Contribufion for the above-
referenced limited partnership.

Qur check, payable to the Secretary of State, in the amounf of
$1.785.00 is enclosed as payment of the following: '
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FILED
BOYNTON LE CHALET PARTNERS LTD.
LIMITED PARTNERSHIP CERTIFICATE AND AGREE!&ENPEC 21 Py 4 0§
A
#% THIS LIMITED PARTNERSHIP CERTIFICATE AND AGREEMENT entered In(’f(f)‘)ﬁ'!ls
/5’ day of DECEMBER, 1998, by and between BOYNTON LE CHALET, INC., a
Florida Corporation, hereinafter referred o as the "General Partner,” and .
RICHARD SCHWARTZ, hereinafter referred as “Inifial Limited Partner,” and the other C
parties identified on Exhibit “A”, as the "Limited Partners"”; cmd BOYNTON LE CHALET R
PARTNERS LTD., as the "Parinership”. o

WITNESSETH:

WHEREAS, the General Partner intends to form a limited partnership
pursuani to the Revised Florida Uniform Limited Parinership Act. The Pariners
infend to execute and cause to be filled and published this Limited Partnership
Ceriificate and Agreement in accordance with Florida Statutes §§620.114 and
620.116. The General Partner further infends to take whatever additional sieps are -
appropriate and necessary to assure the existence of this Partnership; and

WHEREAS, the General Partner and the Partnership intend to acquire,
develop, lease, hold, rent, manage, sell or dispose of that certain 4.1 and .52 acre
tracts of land located at the Northwest comer of Military Trail and Le Chalet
Boulevard, situated in unincorporated Palm Beach County, Florida; its address in
Boynton Beach, Florida; and

NOW, THEREFORE, for and in consideration of The mutual covenants and
conditions 1o be kept herein, and other good and valuable consideration, it is
agreed as follows:

FIRST
FORMATION AND EXPENSE OF FORMATION

1.1 Formation. The Agreement and Certificate of Limited Parthership
shall be promptly filed with such other necessary documents in the public records
required under the laws of the State of Florida to give effect to this Partnership
Agreement and to preserve the characier of the Por’rnersh[p as . d lelfed
Partnership.

1.2 Expenses of Formation. Edch Limited Partner shall bear his or her
own personal expenses incurred in connection with the acquisition of his or her
Limited Parinership interest, except as otherwise expressly provided herein. The
Parthership shall pay for all the expenses of formation of the Partnership of every
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nature and description, including, without limiting the foregoing,. fiing and
recording fees, legal fees incidental to the formation and operaiion of the
Partnership and for the offering and sale of Limited Partnership Interests while the
Partnership remains in existence. The Porfnershlp shall pay for the costs of
appraisal fees and fees and disbursements o any certified public accountants
and attorneys consulted by the General Partner in connection with the formation
and operation of the Partnership.

SECOND
NAME AND PLACE OF BUSINESS

2.1 Name. The Partnership is and shall be conducted under the
name of the “Boynifon Le Chalef Pariners Lid.” The Partnership shall hold all of its
Property in the name of the Partnership and not in the name of a partner.

2.2 Place of Business. The principal place . of business and mailing
address for the Partnership in this state is c¢/o Maynard Rich Companies, 7850 N. W.
144t Street - Suite 308, Miami Lakes, Florida, 33016. The General Partner, at ifs
discretion, may change the Parinership's principal place of business and mailing , -
address to another location within the State of Florida. : e

2.3 ~ General Partner. The name and address of the General Partner is
shown on Schedule "B". All references to Schedule "B" are to Schedule ' 'B". Qs
amended from time 1o time. - : :

THIRD
PURPOSE

The Partnership has been formed to acquire, own, hold, manage, lease or
dispose of that ceriain 4.1 acre and .52 acre fracts of land located at the north
west cormer of Military Trail and Le Chalet Boulevard, situated in unincorporated
Palm Beach County, Florida; its address in Boynton Beach, Florida. (the
“Property”). A copy of the general description of the Property may be atfached
hereto as Schedule "C". The Pariners acknowledge the assets of the Partnership
are vital to the success and operation of the Partnership and are necessary for the
Partnership 1o produce earnings and profits.

i FOURTH
' COMMENCEMENT AND TERM

The Partnership shall commence its existence on the date the Agreement
and Cerificate of Partnership is duly filed in the Office of the Florida Secretary of
State. The term of this agreement shall expire on December 31, 1, 2030, unless




sooner terminated in accordance with the terms of this agreement or otherwise as
provided by law.

FIFTH
FURTHER ASSURANCES

Al the Pariners will execute such certificates and documents, and the
General Partner will file, record and publish such certificates and documenis, as
may be necessary or appropriate to _comply with the requirements for the
formation and operation of a limited partnership under the revised Florida Uniform
Limited Partnership Act. )

SIXTH
CAPITAL CONTRIBUTION AND PARTNERSHIP INTERESTS

6.1 "Partnership Capital" Defined. Partnership capital means the amount
of all capital contributions for the Partnership interests of the Partnership.

6.2 = Each Partner's Share. A Parfner owns a share of the Partnership
capital in proportion to each Partner's inferest in the fotal Partnership capital.

6.3 Initial Capital Contribulions.

(a) The General Partner agrees to contribute to Partnership capital
the aggregate sum of Five Thousand Dollars ($5,000.00).

{b} In consideration of the General Partner making ¢ confribution
to the Partnership capital, becoming the General Pariner of the Parinership,
exposing its assets_to liabilities incurred by the Parinership and undertaking other
obligations. as herein set forth, the General Partner. shall receive a general
pdarthership inferest entitled to certain distributions of items of income, gain, loss,
deductions, credits and all distributions of capital items, if any, from the Partnership
as dllocated pursuant to Article Sevenih hereof.

(c) The initial Limited Partner has coniribuied fo the capital of the
Partnership the sum of One Thousand Dollars {$1,000.00} in exchange for a Limited
Partnership interest as set forth in Exhibit “"A” aftached hereto. Upon the admission
of other Limifed Partners, this $1,000.00 contribution shall be retumed 1o the Initigl
Limited Parther, and the Initial Limited Partnership inferest will be cancelled.
However, the initial Limited Partner may enter into a Subscription Agreement o
purchase one Limited Partnership interest by paying the balance of the purchase




price for a Limited Partnership interest as required by the ’rerms of the Subscription
Agreement.

6.4 Limited Partners Contributions. The General Partner intends to admit
s “limited Partners” only those persons who individually or through an entity
owned by individuals that are residents of the State of Florida. The Limited Partners
will contribute to the Partnership capital, the aggregate sum of $800,000.00 to
$950,000.00, consisting of sixteen (16) units o nineteen (19} units of Limited
Parinership interests. Each prospective Limited Partner shall purchase a minimum
of one (1) unit by executing a subscription agreement and paying the sum of Fifty
Thousand Dollars ($50,000.00), in cash or by check, to be delivered within the
subscription period to the Partnership. All subscription funds will be held in escrow
pursuani to the terms and conditions of the subscription agreement. The General
Pariner expressly reserves the right to sell fractional shares of Partnership interests
during the subscription period. The subscription funds shall remain in escrow until a
minimum of sixteen (16) units of Limited Partnership interests are fully subscribed.

6.5 Additions. No Partner shall be required to make additional capiial
contributions ic the Partnership capital without obtaining the written consent of all
the Parfners. Pariner's loans, if any, to the Partnership will not be added to his or
her capital account. Notwithstanding the foregoing, the General Pariner may, at
its descretion, loan funds tfo the Parinership if the General Partner determines the
funds are necessary fo close on the Property. The Parinership shall execute and
deliver to the General Pariner a promissory note in the principal amount of the
loan bearing no interest. The promissory note shall be immediately due and
payable from the initial capital contributed by the Limited Parthers to the
Partnership.

6.6 Adjustments. Each Partner's capital account shall be increased by
(a) his or her distributive share of profit and losses, including capital gains and
losses, (b) his or her additional contributions to the Partnership and, decreased by
(c) distributions made to the Por’rner and (d) h:s or her shc:re of Eosses or special
allocations of deductions. :

6.7  Parinership Interests. Each Limited Partner's partnership interest in the
Partnership is in the same proportion as the initial capital contribution made by
each Limifed Partner.

6.8 No_Interest Paid. No Partner shall receive ony 1nfere51‘ on his or her
capital coniributions or Parinership interest.




6.9  Nature of Coniributions. No Limited Partner shall be required to
coniribute any capital o the Partnership other than as provided in Paragraph 6.4
hereof. No General or Limited Partner shall be entitled to demand a refund or
return of any capital contributions or any interest thereon. =

SEVENTH
PROFITS, LOSSES AND CASH FLOW

7.1 ltems of Income, Gain, Loss, Deductions and Credifs:

(a) Generally. Income and losses and taxable income and
taxable losses of the  Parinership shall be determined each fiscal year in
accordance with the accounting method utilized by the Parinership for federal
income tax purposes, and in accordance with generally accepted accounting
principles consistently applied. Income and losses shall be allocated to the
Fariners on the last day of each calendar quarter of that year.

(b) Distribution of Cash Flow from Operalions. Before a distribution
of cash is made to the General Partner, each Limited Partner will first be allocated
a preferential distribution of cash from the revenue of the Property commencing
when the Partnership acquires such Property. A Llimited Partner’'s preferential
distribution of cash from the revenue of the Partnership will be in amount equat to
eight percent (8%} of the Llimited Pariners capital contribution made to the
Partnership during the first year, and twelve percent [12%) of his or her capital
contribution for all subsequent years. A General Partner may, as a matter of
financial convenience, change the fiscal year to a calendar year after making
appropriate adjustments in computing the preferential distribution to the Limited
Partners. Once dll preferential disiributions, whether past or present, have been
allocated, the remaining cash flow from the revenue of the Partnership for such
year, if any, shall then be dllocated fifty percent (50%) fo the Limited Partners and
fifty percent {50%) to the General Partner.

(c} Distribution of Cash Flow from Sale of Property. |n the event of
a sale, exchange, or disposition of all or substantially all of the Partnership’s
Property, items of income, gain, loss, deductions, credits and all distributions of
capiial items, if any, shall be adllocated to the Limited Partners unfil each Limited
Partner has received cash distributions from the Partnership equal to each
Partner's capital contribution to the Partnership, and any preferential distributions




that remain unpaid. All items thereafter, shall be dllocated fifty percent (50%) to
the Limited Pariners and fifty percent (50%) to the Géneral Partner.

(d) Distribution of Cash Flow from Refinancing. Should all or
substantially all the Partnership Property be refinanced, the net cash flow from
refinancing shall be dllocated first to the Limited Partners uniil each Limited
Partner has received disfribution of cash equal to their capital contribution, and
any preferential distributions that remain unpaid. Thereafter, the remaining cash
flow from refinancing, if any, and any terms of income, gain, loss, deductions,
credils and distributions of capifal ifems, if any, shall be adllocated fifty percent
(50%) to the Limited Partners and fifty percent (50%}) io the General Partner.

(e) Dishibution of Profifs and losses. Distribuiion of profits and losses
shall be distributed to the Pariners in ’rhe same propor’nons as prowded for in
Paragraph 7.1{a) hereof.

(f) Special _Allocation of Deductions. All deductible items
aitributable o the payment of interest and depreciation shall be allocated ninety-
nine percent (99%) io the Limited Parfners and one percen’r (1%) o the Generoi
Partner.

(g) Apportionment of Allocations. Except as oilherwise provided
for in this agreement, all allocations and distributions made to the Limited Partners
pursuant to Aricle Seventh hereof, shall be apportioned among the Limited
Partners in accordance with their respective Limited Parinership inferests.

(h)  Standards. The method set forth above by which disiributions
and allocations are made, are hereby expressly consented to by each pariner as
a condition to becoming a parner. To the exteni that the Partnership shall be
entitled to any deductions for federal income iax purposes as a result of any
interest in profits and losses granted o the General Partner, such deductions, if
any, shall be allocated for federal income fax purposes to the General Pariner,
except as otherwise expressly provided for in this agreemeni.

(i) Limitation of Liability. Nothing contained in this Article shallbe . - - -
consfrued _as making the Limited Partners liable for any actual cash losses or
expenses of the Partnership except to restore any negative capital accounts.

7.2 Transferor, Transferee Allocgations. [n the event that a fransferee
becomes a “substifuted Limited Partner”, profits and losses and items of income,
gain, loss, deduction or credit for the year in which such transfer is made shall be Ce
adllocated fo the Limited Partner for such items with respect to the tfransferred




Partnership interest, in the same ratio as the number of days of such year each
was d Limited Partner bears to 345.

7.3 Section 754 Adjustment. To the extent an adjusiment fo the adjusted
tax basis of any partnership asset is required pursuant to Code §734(b) or Code -
§743(b), or pursuant to Treas. Reg. §1.704-1(b)(2){IV}(m){2) or §1.704- =~ - -
1{b}{2){IV){m) (4} to be faken into account in determining the capital accounts as
a result of a distribution to a partner in complete liquidation of his or her interest in
the Parinership, the amount of such adjustment shall be freated as an item of gain
(if the adjustment increases the basis of the asset} or loss (if the adjustment
decreases such basis). Such gain or loss shall be specially allocated to the
Partners in accordance with thelr interests in the Partnership in the event Treas.
Reg. §1.704-1(b) (2){IV}{m)(2) applies, or to whom such dlsirlbu’non was mode in if
Treas. Reg. §1.704-1({b}(2}{IV}(m){4) applies. ' -

7.4  Confingency Reserves. The General Pariner shall have the right to set
up such reserves in a set aside Parinership in the General Pariner discretion, it is
determined fo be reasonable in connection with the operation of the Partnership
business, including sums the General Parther deem necessary fo reserve for future
payments or reductions in the obligations of the Partnership.

EIGHTH
MANAGEMENT AND OPERATIONS

8.1 Limited Partners. The limiled Pariners shall take no part in the
management, conduct and operation of the business of the Partnership and shall
have no right or authority to act for or to bind the Partnership. Except as otherwise
specifically set forth herein, no Limited Partner shall have the right to demand or
receive property, other than cash in return for his or her capital contributionorasa
distribution of income. No Limited Partner shall have pricrity over any other Limited
Partner either as to the refurn of his or her onglnal confribution fo the Partnership
capital or as to distributions.

8.2 General Pariner. The General Pariner has the full and exclusive -
power to act on behalf of the Parinership in its name, to manage, conirol,
administer and operate its business and affairs and to do or cause to be done
anything that they deem necessary or appropriate in furtherance of the
Partnership business. They shall have the power and authority to buy, sell or
otherwise acquire real or other property and to carry on and conduct the : -
Partnership business pursuant to its purpose; borrow money; issue promissory notes ' '
and other debt instrumenis in any amounts whether secured by any
encumbrance on all or any part of the Partnership assets; employ dll fypes of




agents and employees including aitorneys and accountants as may be deemed
appropriate; buy or otherwise obtain the use of any fype of equipment or other
property that may be convenient or advisable; sue and be sued, prosecute and
defend in the Partnership's name; and sell and convey any Partnership assets for
consideration.

8.3 Meetings. Informational meetings of the Partners shall be called by
the General Parther whenever requested in writing fo do so by Limited Pariners
owning fwenty-five {25%) or more of the Limited Partnership interests.

8.4 Conlflict of Interest. It shall not be considered a conflict of interest by
the Shareholder of the General Partner to engage, invest, “underfake or
parficipate in a similar business venture or investment as the Partnership.

NINTH
EXPENSES

All reasonable expenses incurred by the General Pariner with respect o the
management and operation of the Partnership business including, without
limitation, overhead, administration and such other professional, technical,
adminisirative or other services will be fully reimbursed by the Partnership.

TENTH
COMPENSATION

10.1 Due Diligence Fee. The General Partner will earn a one-time Due
Diigence Fee equal to four percent (4%) of the total capital contributions made -
by the Limited Partners to the Parinership, when the Partnership is fully subscribed
in the aggregate amount of $950,000.00. This Due Diligence Fee will compensate
the General Pariner for its efforis to facilitate this Partnership, and to perform such
due diligence activilies associated with the acquisition of the Parinership Property.
The paymeni of this Due Diligence Fee will be treated as a guaranteed payment
as defined in §707(c) of the Infernal Revenue Code of 1986, as amended.

10.2 Management fee. If the General Pariner or an daffiliate, perform
services unrelated to the services of a General Partner, such as development
management, leasing of property management, or brokerage functions on
behalf of the Partnership during the term of this Agreement, the General Partner
will receive a fee from the revenve of the Property. The amount of the fee will be
recasonable and will be commensurate with the fees ordinarily and customarily
charges in that region or community for such similar services rendered.




ELEVENTH
ACCOUNTING AND RECORDS

i1.1 Parinership Records. The Partnership's books and records will be kept
on the cash method of accouniing and in accordance with generally accepted
accounting principles consistenily applied, and shall reflect all Parinership
transactions and be appropriate and adequate for all Parinership business. The
Partnership's books shall also be kept on a fiscal year ending December 31.
Partnership financial statements will be available to each Pariner upon written
request. Within a reasonable period after the close of each fiscal year, the
General Partner, at the Partnership's expense, will give a copy of any tax form that
includes all necessary and appropriate information to each Partner.

11.2 Special Basis Adjustment. [n connection with any transfer of a
partnership interest allowable under the terms of this Partnership Agreement, the
General Partner shall cause the Partnership, at the written request of the fransfercr
or fransferee of such partnership interest, on behalf of the Partnership and at a
time and in a manner provided in Treds. Reg. §1.754-1{b), to make an election to
adjust the basis of the Partnership property in the manner provided in §734(b) and
§743(b) of the Code, and such fransferee shall pay all costs incurred by the
Partnership in connection therewith, including, without Itmlio’rlon all rec:sondble
attorneys’ and accountant fees. :

11.3 Tax_Malters Pardner. Carl Maynard and Richard Schwartz shall serve
as the Partner's “Tax Malters Partners” within the meaning of Code §6231(a)(7)
and, thus, shall be the party designated o receive all nofices from the Internal
Revenue Service.. [t shall have all the powers and duties expressly conferred on
the Tax Matters Partners by the Code and shall be enfitled fo be reimbursed for all
customary and reasonable expenses incurred by it on behalf of the Parthership.
The Tax Matters Partners shall be responsible to keep the other Por’mers lnformed
of his dedlings with the Internal Revenue Service:

11.4 Bank Accounits. The General Pariner shall have o fiduciary
responsibility for the safekeeping and use of dll funds and assets of the Partnership,
whether or not in their immediale possession or conirol. The funds of the
Partnership shall not be commingled with the funds of any other person and the
General Partner shall not employ, or permit any other person to employ such
funds in any manner except for the benefit of the Parinership. The bank accounts
of the Partnership shall be maintained af such banking institutions as selected by
the General Partner and at least two or more of the Corporate Officers of the
General Partner must be signatories on the accounts.




11.5 Availability. During the existence of the Partnership, the General
Partner shall keep or caused to be kept full and true books of account in -
accordance with the accounting method followed by the Partnership for Federal
Income Tax purposes and otherwise in accordance with generally accounting
principles and procedures applied in a consistent manner. The books of account,
shall reflect all Partnership transactions and shall be appropriate and adequate
for the Partnership business. Any Partner or his or her duly authorized
representative shall have the right ai any fime o inspect and copy from such
books and documents during nomal business hours upon atf least ten (10}
business days written notice sent fo the place of business of the Partnership.

11.6 Tax Returns. No later then ten {10) days prior to the due date for the
filing of any applicable income ifax returns of the Partnership following the closing -
of any fiscal year of the Parinership or from an Exiension To File fimely filed with the
Internal Revenue Service, the General Partner shall sign and file or caused to be
filed the applicable Partnership tax refumns. In the event the General Partner shall
fail to perform timely its obligations described in this paragraph, the auditors, upon
written request received from a majority in inferest to the Limited Partners, shall
sigh and file such tax returns as a true and lawful aftorney-in-fact of the General
Parther and the General Pariner due hereby constitute and appoint the auditors
to make, execute, acknowledge and sign for and on behdalf of the Partnership
such tax returns in accordance with the provisions of this arficle. Simulianeously,
upon so signing and filing, such auditors shall cerify that the tax refurns are in their
opinion correcily prepared and conformed to provisions of applicable tax laws.

TWELFTH
TAX ELECTIONS

No election shall be made to exclude the Partnership from the application
of the provisions of Subchapter K of the Internal Revenue Code of 1984, as
amended (the "Code"), or from any similar provisions of state tax laws. i a
Partnership interest is transferred, a Partner dies, or Partnership assets are
disfributed to a Partner, the Parinership may elect 1o cause the basis of the
Partnership's assets to be adjusted for Federal Income Tax purposes.

THIRTEENTH
WITHDRAWAL OF GENERAL PARTNER

13.1 The sale by the General Partner of its interest in the Parthership owned
ai the fime of formation, with the consent of more than tweniy-five percent (25%)
of the Limited Partnerships, shall constitute a permissible sale. The General Partner
shall not otherwise sell, assign, fransfer, pledge, hypothecate, mortgage, charge
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or dispose of ifs or his interest in the Partnership without the prior consent of a
magjority in interest of the Parinership. Any attempted or purported sale,
assignment, transfer, mortgage, pledge, charge or disposition made without such
conseni shall be automgaiically void ab inifio. No sale, assignment, transfer,
pledge, mortgage, charge or other disposition made by the General Pariner shall

in any event release such General Parther from iis obligation under this
agreement. [f the General Pariner withdraws, makes an assignment, becomes a -
bankrupt, dissolves or liquidates, the Parinership shall be dissolved unless the -
Limited Pariners decide within ninety (90) days of such an occurrence for the :
Partnership o continue pursuant to the agreement reached by a majority of the
Limited Partners who may appoint another General Pariner. However, a Limited
Partner shall not be deemed fo be involved in the management or operaiion of

the Parinership. The General Partner's interest in the Partnership that was
withdrawn, went into bankruptcy, dissolved or liquidated, shall be deemed
forfeited and shall have no further inferest in the Parinetship.

13.2 Withdrawal of General Partner. Subject to the Paragraph 13.1 hereof,
the General Partner hereby covenant not to take any action which constitutes his
withdrawal from the Parinership. The General Pariner agree that subject to the
foregoing, that without such prior consent, if a General Partner takes such action,
the Limited Pariners shall be entitled to receive from the General Partner, as
parfial measure of the damages resulting from such withdrawal (without limiting
the right of the Partnership or the Limited Partners to recover any other damages
in equity or law) incurred by it or them, the tax costs to'the Parinership and Limited
Partners of any reclassification of the Partnership as an association faxable as a . . _.
corporation for Federal Income fiax purpose and the expense, including o
reasonable attorneys fees, of defending against such. an aitempted
reclassification of the Partnership.

13.3 . Removal of a General Pariner. Subject to the provisions of 13.1 hereof,
the Limited Partners owning more than seventy percent (70%) of the Limited
Partnership interests shall have the right, “for cause” exercisable by written notice
given to the General Partner and all other Limited Pariners, to cause the removal
of a Generadl Pariner provided that no vote shall be taken on the removable of a
General Partner unless first proposed by at least forty five percent (45%) or more of
the Limited Partnership interests. “Cause” shall mean bankruptcy, fraud, bad faith,
dissolution, gross negligence or intentional misconduct. In the event a General
Partner shall contest the validity of such removal, such removal shall not become
effective unless and until a court of competent jurisdiction, including any court to
which an appeal may be taken, shall have finally defermined that “cause™ for
such removal, as previously defined as been established. If a General Partner is
removed properly or suffers a withdrawal and the Limifed Pariners elect to

il




continue the business of the Partnership, in which case, the Limifed Partner does
not have the authority to operate or manage the Partnership, then the General
Pariner interest shall be converted into a Limited Partnership interest provided the
General Partner pays the purchase price for the Limited Partnership interest.
However, ihe General Partner shall not be entitled to a preferenﬂdl distribution on
their capital contribution to the. Partnership.

FOURTEENTH
TRANSFER OF LIMITED PARTNERSHIP INTERESTS

14.1 Requirement for on Transfer. Subject to any restrictions on
transferability by law or contained in this agreement, eqch Limited Partner shall
have the right 1o transfer (but not to substitute the assignee as a subsiifute Limited
Partner in his or her place, except in accordance with Paragraph 14.3) by a
writien instrument, to a person approved by the General Partner, the whole or any
part of his Limited Parinership interest, provided that;

(a) The ’rrcnnsferee as cmzen of the Unn‘ed S’ro’res and a re51den’r of
the State of Floridg;

(b) The transferor delivers to the General Pariner an unqualified
opinion of counsel in form ‘and substance satisfactory o counsel designated by
the General Partner that neither the iransfer nor any offering in connection
therewith violates any provisions of any Federal or State Securities Laws;

{c) If iransferee has received a copy of the Subscription T
Agreement and Limited Parinership Agreement and executes a statement he or -
she acquiring such Limited Partnership Interest or such part thereof for his own
accouni for invesiment only and not with the view to distribute, fractionalize or
resale;

{d) The General Pariner consent fo such transfer, the granting or L
denial of which shall be in its sole discretion; provided that such consent may be
withheld if in the opinion of counsel designated by the General Pariner such
transfer would,

(i) Result in the termination of the Parinership within the F
meaning of Section 708(k) of ihe code,

(ii} Result in termination of its stafus as a Partnership under
the code; . - : 7 -
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(iii) Cause adverse consequences to the Partnhership or any
non-withdrawing Partners under any Federal, State, or local income tax laws or;

(iv) Violate or cause the Partnership violating the applicable
law or governmental rule partnership interest includes a sale, assignment, gift or
any other disposition, whether voluniary or by operation of law.

14.2 Requirements for Substitution. No transferee of the whole or a portion
of a Limited Partnership interest shall have the right_to become a “Substifute
Limited Partner” in place of his transferor unless and until all the following
condifions or safisfied:

{a) A duly executed and acknowledged written instrument of .

transfer approved by the General Pariner has been filed with the General Partner
and with the Parinership setling forth the intentions of the transferor that the
fransferee become a substitute Llimited Partner. The Genéral Partner may

unreasonably withhold its approval of the iransferee becommg a Subs’rn‘u‘re

Limited Parlner, ai its sole discretion.

(b) The fransferor and the transferee execute, and acknowledge
and cause such other persons to execute and acknowledge such other
instruments as the General Parfner may reasonably deem nacessary or desirable
fo affect such substitution, including without limitation sign the - Substitution

Agreement dnd The L;mn‘ed Pan‘nershlp Agreemen’r as may be amended cfr iho’r

iime. : oo

FIFTEENTH
LIMITED PARTNER'S DEATH, INCOMPETENCY OR WITHDRAWAL

Upon the death or legal incompefency of an individual Limited Pdrtner, the
Partnership shall not dissolve or terminate and the personal representative of such
Limited Partner shall have such rights of a Limited Partner as are necessary for the
purpose of seftling or managing his or her estate or its affairs and the same power
as such Limited Partner has to consiitute a tfransferee of its Limited Partnership
interest, as ¢ substituted Limited Pariner, but said representative shall not become
a substituted Limited Pariner without first complying with the requirements of
Paragraphn 14.2 hereof.
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SIXTEENTH
VOLUNTARY DISSOLUTION

16.1 Causes for Dissolution. The partners hereby agree that the Parnership
shall not be dissolved prior 1o the occumrence of a liquidating event. Furthermore,
if an event specified herein occurs, the Limited Pariners, within sixty (60} days of
such event, may unanimously vole to elect a successor General Pariner effective
as of the date an event under this seciion occurs, and continue the Partnership
business, in which case the Parinership shall not be dissclved. The Partnership shall
be dissolved upon any of the following liquidating events:

(a) The happening of any event under this agreement Wthh
causes or will result in there being no General Partner; or

(o) Al the General and Limited Partners determine to dissolve,
wind up and liquidate the Partnership; or

(c]  The Partnership becomes bankrupt; or

{d) The happening of any eveni under this agreement which
causes or will result in there being only one (1) pariner; or

(e] On January 1, 2030, Unless the pariners ctgree to extend the
term of the Partnhership. ,

16.2 Upon Dissolution. Upon its dissolution, the Partnership will terminate
and immediately commence to wind up its affairs. The Parthers shail continue to
share in profits and losses during liquidaiion in the same manner and proportfions
as they did before dissolution. The Partnership's assets may be sold, if a price -
deemed reasonable by the Partners may be obiained. The proceeds from
liquidation of Partnership assets shall be applied as follows:

{a)  First, all of the Partnership's debts and liabilities to persons other
than Partners shall be paid and discharged in the order of priority as provided by
lcrw. :

(b} Second, dll debis and liabilities to Partners shall be paid and
discharged in the order of priority as provided by law.

(¢} Third, all remaining assets shall be dislributed proportionately
among the Partners in the ratios of their respective Parthership inierests.
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16.3 Waiver of Judicial Dissolution. The Partners agree that imreparable
damage would be done 1o the good will, reputation and value of the Parthership
if any Partner should bring an action in court to dissolve the Parinership. Care has
been taken in this agreement to provide what the Partners feel is fair and just
payment in liquidation of the interest of any Partner. Accordingly, each Partner
hereby waives and renounces his cor her right to seek a decree or judgment of
dissolution or to seek .the appointment by the courl of a liquidator for the
Partnership. '

16.4 Winding Up. The winding up of Parinership affairs and the liquidation
and distribution of its assets shall be conducied by the General Partner, who are
hereby authorized to do any and all acts and things auihorized by law in order to
effect such liguidation and distribution of the Partnership's assetls.

SEVENTEENTH
AMENDMENTS

This agreement may be amended only with the unanimous written consent
of all the Partners, if the amendment would change the Limited Partners required
coniributions, their rights and interest in Partnership profits or [osses, their rights on
liguidation of the Partnership, income tax allocations or the Partnership purpose.
Any other provision of this agreement may be amended by the General Pariner.

EIGHTEENTH
POWER OF ATTORNEY

18.1 General. Ectch Limited Partner names the General Parther as his or
her cattorney-in-fact and gives the General Partner the full power and authority, in
the place of the Limited Partner, fo file and record {a) any amendment fo the
Certificate of Partnership, (b) all documents of any kind required by the State of
Florida, (¢} any documents required to obtain or seftfle any loan, and (d) any
document that may be required to iransfer any Partnership assets. In all other
respects, the Limited Parthers retain the power and authority that is otherwise
granted to them under the Partnership Agreement and the laws of the State of
Florida. ) : ' CT

18.2 Power with an_Inferest. The power of atiomey granted under
paragraph 20.1 is a power coupled with an interest. The power of attorney is
irevocable and survives the Pariner's incompetency. The power of aftorney may
be exercised by the General Pariner by a facsimile signature or by listing all of the
Limited Pariners executling the instfrumenti with ithe signature of the General Pariner
as the attorney-in-fact for all of them. This power of attorney survives the
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assignment of a Limited Partner's inferest and empowers the General Pariner fo - - -
act to the same extent for such successor Limited Pariner.

NINETEENTH
MISCELLANEOUS

19.1 Interpretafion. This Agreement shall be considered for cll purposes as
a Florida document and shall be interpreted cmd enforced in ac:cordonce with
the laws of the State of Florida. '

19.2 Headings. The paragraph headings contained herein are for
reference purposes only and shall not in any way affect the meaning and
inferpretation of this Agreement.

19.3 Binding Effect. This Agreement shall be binding upon and shall
operate_for the benefit of the parties hereto cnd their respec’rlve heirs, legal ,
representatives, successors and assigns. _ e

19.4 Enfire Agreement. This Agreemeni contains the entire agreement of
the parties hereto with respect to the subject matter addressed herein, and all
prior understandings and agreement, whether written or oral, between and
among the parties relating to the subject mdﬂer of this Agreemenf are merged in
this Agreement.

19.5 Severability. The invaiidity or unenforceability of any particular
provision of this Agreement shadll not affect the other provisions hereof and this
Agreement shall be construed in all respects as if such invcmd or unenforceable
provisions were omitted.

19.6 Waiver of Parlition. Each of the Pariners hereby irrevocably waives
during the ferm of the Partnership any and all rights he or she may have fo
maintain an action for partition or to compel any sale with respect to his, her or its
Partnership interest or with respect o any assets or property of the Partnership,
except as expressly provided for in this agreement. .

19.7 Persondl Property. The interests of each Pariner in the Parthership are :
personal property.

12.8 Representation of Partners. The Law Offices of Steven B. Dolchin, P.A.
only represents the General Parfner in connectfion with the formafion of the
Partnership and with the preparafion of this Agreement. It makes no
represenfations regarding fhe tax consequences or State or Federal security
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implications on this fransaction. The Limited Pariners have been advised to
obfain independent legal counsel to represenf their percenfage interest in
connection with his, her or its acquisition; and, in particular, professional advice
with respect to all possible fax and security consequences of fhrs fransactfion and
the provisions of this Agreement. )

19.? Reqgistered Agent. The sireet address of the initial registered agents
office of this limited parinership is The Oaks, Suite 202B, 4330 Sheridan Sireet,
Hollywood, Florida, 33021, and the inilial registered agent of this Limited
Partnership at that address is STEVEN B. DOLCHIN, P. A,

12.10 Agreement in Counterparts. This agreement may be executed in any
number of counterparis and all so executed shall constitute one agreement,
binding on all parties, hereto, notwithstanding that all the parties are no’r
signafories to the original or the same counterpart.

IN WITNESS WHEREQOF, the General Partner and the Limited Partners have
signed this Limited Partnership Agreement the day and year first above written.

"Generdl Partner”

ATTEST: ~ BOYNTON LE CHALET PARTNERS LTD.

V) AT T OIS Qe
Qecre’rory Q " Boynton Le K,golef Inc., :
al

The Gener artner

Corporate Seal
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“Limited Pariners”

“Inifial Limited Partner” and
all persons identified as Limited
Partners on Exhibit “A”

i ess Sl ature Richard Schwa

L\/\Zo’l’r_essSt)aaﬁeéMZé

Printed Witness Name

STATE OF FLORIDA )
: )ss: o S : -
COUNTY OF BROWARD )

414
SWORN TO AND SUBSCRIBED before me this /5 day OW

1998, in the aforesaid County and State the authorized representative of the
General Pariner of the BOYNTON LE CHALET INC, LTD. is personally known to me or
have produced as identification.

M@%/}éﬂ———
“4OTARY PUBLIC, State of Florida

My Commission Expires:

%é% STEVENB.DOLCHIN

MY COMMISSION # CC 749670 [

\E EXPIRES: August 29, 2002 i
d&:\ Bendad Thru Notary Pubiie Undarwsiters
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STATE OF FLORIDA }

}ss:
COUNTY OF BROWARD }

?14, .
SWORN TO AND SUBSCRIBED before me this /5 = day of?%h;vﬁu—/ ,
1998, in the afcresaid County and Stafe the Initial Limited Partnher of the limited
partnership is perscnally known io me or have produced

as identification.
%‘M/‘éﬁ“

IOTARY PUBLIC, State of Florida

My Commission Expires:

“‘“HIN"‘ . STEVEN B. DOLCHIN

SRy comssion s coTaEn
H iE : 5129,

S peRes age2g, 002

)

e A e
&7y E?EIR\ Bondad Thra No
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SCHEDULE "A"
NAMES AND ADDRESSES OF LIMITED PARTNERS

LIMITED PARTNERS

RICHARD SCHWARTZ, Initial Limited Partner
c/o Maynard Rich Companies ;

7850 N. W, 144t Streef - Suite 308 . I

Miami Lakes, Florida 33016 B




SCHEDULE "B"
NAMES AND ADDRESSES OF GENERAL PARTNER

GENERAL PARTNER
0

c/o Maynard Rich Companies

00
oY
BOYNTON LE CHALET, INC. —QO\Q)
7850 N. W. 144t Street IR

Suite 308 ,
Miami Lakes, Florida 33016 B T




SCHEDULE "C"
General Description of the Partnership Property

(See Attached Description)




ACCEPTANCE BY REGISTERED AGENT

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE ABOVE
STATED LIMITED PARTNERSHIP, AT THE PLACE DESIGNATED IN ARTICLE 19.9 OF THIS
CERTIFICATE OF LIMITED PARTNERSHIP, THE UNDERSIGNED HEREBY AGREES TO ACT
IN THIS CAPACITY, AND FURTHER AGREES TO COMPLY WITH THE COMPLETE

DISCHARGE OF ITS DU'I_}EJS.
DATED THIS /5" DAY OF DECEMBER, 1998.

%J%M

“~  STEVEN B. DOLCHIN P.A.
(Registered Agent)
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AFFIDAVIT OF CAPITAL CONTRIBUTIONS =~

THE UNDERSIGNED being the General Partner of the BOYNTON LE CHALET,

PARTNERS LTD., a Feorida Limited Partnership, certify:

1. The amount of capital coniributions o date of the Limited Partners is

One thousand ($1,000.00).
2. The total amount coniributed and anticipaied fo be contributed by
the Limited Partners at this iime is Nine Hundred Fifty Thousand Dollars ($250,000.00)

FURTHER AFFIANT SAYETH NOT.

UNDPER PENALTIES OF PERJURY, Boynton Le Chalet, Inc. declare that it has
read the foregoing and know the contents and_the facts stated herein fo be frue . ..

L2
§

and correct. et
o5
"General Partner’ i —
BOYNTON LE CHALET, INC. 715

Va4

ks

304 W 12930 g5
damd

e

Secreforij President U
STATE OF FLORIDA )
)ss:
COUNTY OF BROWARD ) \
4

SWORN TO AND SUBSCRIBED before me this /5 day of DECEMBER, 1998, in

fthe coforesaid County and Siate, the Presideni. and Secretary of Boynion Le
persondlly known to me or have produced
o ,

as identificatiop: ) )

&OTARY PUBLIC, State of Florida

Chalet, Inc. are

My "“""' STEVEN B. DOLCHIN

c/3chwartz/Lid-£ x@ %2\ CONMISION # 0O 740670
=,:? FF  EXPIRES: Augus! 29, 2002
?,o, “d& sondodmmmomy ublic Lindarwritors




