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FLORIDA DEPARTMENT OF STATE

Katherine Harris
Secretary of State

February 24, 1999

Please give original
submissien date as file date

P\ea,g—e Kot
Z—-2%-9

TAMARA ODOM
CSC

1

SUBJECT: OFFICE ON THE BAY, LTD
Ref. Number: W99000004563

We have received your document for OFFICE ON THE BAY, LTD and your
check(s) totaling $1846.25. However, the enclosed document has hot been filed
and is being returned for the following correction(s):

On the affidavit they must add if additional contributions are contributed a
supplemental affidavit will be filed with the state or they can giveus a guess
amount of what they anticipate.,

If you have any questions concerning the filing of your document, please call
(850) 487-6020.

e

ocurmmient Specialist Letter Number: 599A00008455
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THE UNDERSIGNED, desiring to form a limited partnership
puxrsuant tc Chaptex 6§20, of the Florida Statutes

r upon being duly
sworn, do hersby swear and certify as Ffollows: o

I

NAME OF LIMITED PARTNERSHIP

The name of the Limited Partnership herein formed shall be

The General Partner may, however, select
such additional fictitious names or business names asg he may desire
and

fictitious names

OFFICE ON THE EBAY, LTD.

register such

in accordance with the
applicable laws.

The business to be conducted by the Limited Partne
be to acguire, develop, heold,

rship shall
improve, -gell,

maintain, operate, own, Ilease,
exchange and otherwise use interests in real L
property for profit and to engage in any and all activities related
or incidental thereto; such real property interests may be fee
simple as well as leasehold, eguitable and legal interests. The
Limited Partnership shall make its investments and otherwise
conduct its operations in such areas as may be selected by the
Ceneral Partner and with principal interests in investments in the
State of Florida and within the United States of America.
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The principal place of business and the mailing address of the
Limited Partnership will be 5802 Tyler Street, Hollywood, Florida

33021, Broward County, Florida, with such additional offices as may
be selected by the General Partner.

The street address of the
initial registered offite of the Limited Partmership is 5802 Tyler
S8treet, Hollywood, Florida_ 33021,

and the name of the initial
registered agent of this Limited Partnership and at that address is

John Lasry, a resident of the State of Florida.

CFFICE ON THE BAY,

INC. /[(Q%%/ 5802 Tyler Street

Hollywood, ¥FL 330621

Nawe of Limited Partper address
Intek, Inc. 5802 Tyler Street

Hollywood, FL 33021
Henri Konckiex c/o Nemser

18999 Biscayne Boulevard
Suite 204-A

Aventura, FL 33180
Serge Taieb 925 Arthur Godfrey Road
Suite 103
Miami Beach, FIL 33140
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The partnerchip shall begin business upcon the f£iling of this
certificate with the Department of State of Florida and shall
continueg until January 331, 2010

unlessg earlier terminated by the
written agreement of the holders of a majority of the total
partnership interests.

YiL

INTEREST OF PARTNERS

The General Partner shall own a total

1 interest in the
partnership of 1.00% and the Limited Partners shall own a total
interest in the partnership of $9.0%.

YIIX _
SPECIFIC INTEREST OF THE GENERAL PRRTNER
The specific equity interest of the General Parfner shall be
as follows:
OFFICE ON THE BAY, INC.,
a Floxida Corporation

1.0%

Total equity interegi of General Partner: 1.0%.

EPECIEIC INTEREST OF EACH LIMITED FPARTNER AND AMOUNT OF

CASH _CONTRIBUTEDR BY EACH LIMITED PARTNER

The specific equity interest and amount of cash contributed by
each Limited Partner is as follows: h
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Cash
% Interest Contributed
Intek, Inc. . 34% $450,000.00
Henri Konckier | 35% 5450,000.00
Serge Taieb 30% 5 - 0 -
Total equity interest of Limited Partners: 89,0%.

None of the Limited Partners shall confribute any other
property to the partnership except Serge Taieb who ig contributing
the services detailed in z letter dated January 20, 1999, a copy of

which has begen delivered to each of
Partners.

&

ADRITIONAL CONTRIBUTIONS BY LIMITED PARINERS

There is no agreetent as to any additional contributions to be
made by the General Partner or any of the Limited Partners. In the
event that additional funds are required to conduct the business of
the Limited Partnexship, or for the pavment of. _any c¢osts or
expenges whatsoever incurred in cemnection therewith, or- for any
cther partnership purposes whatgoever, such additional funds may be
obtained by the General Partner by way of loans from any financial
individual,

institution, bank, insurance company, savings and loan association,
fixm, corporation,

or from the General Partner or from
any or all of the Limited Partners,
lcans from more than one source:

or from any combinatiom of
No contributions are to be anticipated.

31

There is no agreement to return the contribution of any
Limited Partner except ag provided for herein or in the event of a
dissolution of the partrnership.
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The net profits and losses of the Limited Partnership shall be
divided among the partners in the following manner:

General Rartner

Percentage share of
N £i i
OFFICE ON THE BAY, INC '

Limited Partiuers

Intek,

Percentage share of
- ; .

Inc. 34%

Henri Xonckier

35%
Serge Taieb

- 30%
TOTAL

100.00%
In the event of a sale(s)
Article XVIII, below,

of real estate as get forth in
the net profits of said salel(s)

distributed to the General Partners and the Limited Partners in

shall be
accordance with their eguity interests set forth 1n.Art1cles VIII
and IX above.

The Fedexzl and State income tax deductions,

depreciation and

credits shall be allocated to the Limited Partners and the General
Partners in the same ratio that they share the net profits of the
Limited Partnership.

To the extent permitted by law, Limited o
Partnera shall be entitled to such deductions, depreciation and
credits in computing taxable income or tax liability,
ZIIT
BRIGHT OF ASSIGNMENT RY LIMITEDRD PARTNERS
Recognizing that in a Liwmited Partnersghip with only three (3)
Limited Partners,

assignments of interest could be detrimental to
the operation of the Limited Partnership, the partners agree that
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the rights of & Limited Parther to purchase,

sell, transfer or - o
asgign an ‘interest in the Limited Partnership shall be subject to
the following conditions:

(a)

A Limited Partner may not transfer lese than hie entire
equity interest.

{b) Serge Taieb may not transfer his equity interest until

the services detailed in the letter described in Article

IX have been performed. )
®

Offer to Purchase by Outsider:

In the event of an offer
to purchasge a Limited Partnership egquity interest by an

outside offeror, the rights and equity intexest of the
Limited Partnex must firgt be offered to the remaining
Limited Partners by written instrument, delivered or sent
simultaneously by certified mail to the wailing addresses
in Article V, setting forth the exact terms and
conditions of the proposed =2ale, transfer or assignment
and giving the remaining Limited Partners thirty (30)
days within which to give notice of their intent to
purchase the equity interest under the same terms and
conditions. ‘The acceptance of the Limited Partner

bearing the earliest postmark shall be the one deemed to
have accepted the offer.

EIV

ASSTGNMENT RY GENERAL PARITNER

The General Partner shall not have the xight to gell, transfer
or assign all or any part of itg interest in the partnership
b’y
BIGHT TQ ADMIT ADDITIONAL. LIMITED PARTNERS

Additional Limited Partners may be admitted upon affirmative
vote of not less than seventy (70%)

partnership interests.

percent of the total
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No Limited Partner shall have any Priority over any other
additiconally admitted Limited Partner with respect to contributions

©r as to compensation by way of income or distribution of profits.

SVIT

WITHDRAWAL QF A GENERAL PARTNER

Upon the happening of any of the events of withdrawal of the
General Partner set foxth in Florida Statutes Section 620.124, the

business of the partnership shall continue

for a period of ninety
(30} days.

The withdrawal of the General Partner Ffor the reasons
set forth herein shall not dissolve the partnership nor regquire the
partnership teo be wound up, if, within ninety (3%0) days of the
event of withdrawal, all partners agree il Writing to continue the

business of the Limited Partnership and to the appointment of one
or more GEnetrdl Partners. :

(2) If the business of the Partnership shall be continued

after the death, retirement or bankruptcy of the General
Partner, the status of the estate, legal representatives
Or successors of the deceased, retired, Bankrupt or
insane General Partner shall be changed to that of a
Limited Partner, but sich successor ghall continue to

receive all distributions and allocations otherwise due
such General Partner.

() In the event of the death, retirement, bankruptcy or
insanity of the General Partner and the failure of the
Limited Partners to elect to continue the business of the
partnership as provided herein within ninety {(90) days of

such occurrence, the Partnership shall forthwith be
disgolved and terminated and a Certificate of -
Cancellation, as required by law, shall be filed.
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FJIIT

DEATH OF A LIMITED PARTNER

Upon the death or insanity of a Limited Partner, the Limited
Partnership shall not be dissclved.

In such event, the Executor,
Administrator., Guardian or other personal representative shall be

deemed to have the rights of the Limited Partner for the sgole
purpose of settling the estate of the Limited Partner and disposging

of his interest in accordance with the provisions set forth in
paragraph XIII hereinabove.

pia g

RIGET QOF LIMITED PARINER

TO_RECEIVE PROPERTY

No Limited Partner shall have any right to demand property
other than cagh in return for his contribution.

b .94

MON-LTABILITY OF LIMITED PARTNERSE
No Limited Partner shall have or exercise any rights in
connection with the ordinary management and control of the Limited

Partnership business except as an officer of the General Partner.
A Limited Partner shall not become

liable as a General Partner
uriless, in addition to the exercige of his rights ahd powers as 4

Limited Partner, he takes part in the control of the business, or
unless his surname is used in the partnership hame.

XXI

RIGHTS. POWERS AND LIABILITIES OF THE GENERAL PARTNER

The General Partner shall have full, exclusive and complete
authority and discretion in the management and control of the
business of the Limited Partnership for the purpoges herein stated
and shall make 2ll decisions affecting the business of the limited
partnership. Further, the General Partner shall have all of .the
rights and powers of a General Partner as provided in the Florida
Uniform Limited Partnership Act and as otherwise provided by law,
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and any action taken b
act of and sexve to b
Partner shall manage

Partnership to the bes
efforts to carry out the

Y the General Partner ghall constitute the
ind the Limited Partnership. The General
and control the affairs of the Limited
t of his abhility and shall use his best
business of the Limited Partnership as set

ection therewith the powers of the General
Partnexr shall include,

following:

(a) Acquire, in the Limited Partnership name;

real property including but not limited to
typeg: apartment buildi

interests in
the following
ngs and complexes; hotelg, motels
and related facilities; shopping centers; warehouseg;

mobile home parks; manufacturing plants; health amd
medical care facilities; office buildings; and vacant

land;

(b) Planning, developing, congtructing, impfé;iﬁé,,owning,
operating, managing, pPurchasing, and administering real
pProperty;

®

Make or have made for the partnership such research
reports, economic and statigtical data, evaluations,
analysis, opinions and recomrendations as it may deem
necessary or desirable with Tespect to Ainvestment
opportunities for the partnership;

(d} Manage, operate and develop any Limited _Partnership
property or investment, and enter “into operating
agreements with others with respect to properties
acquired by the Limited Partnership containing such
terms, provisions and conditions &8 the President of the
Genexral Partner shall approve;

(e) Enter into and execute (1) Agreements and any and all
documents and instruments customarily employed in the
industry in comnrection with the acquisition, sale,
mortgaging and operation of real properties, as well as
bersonal or mixed property comnected therewith; and (2)
All other ingtruments deemed by the General Partner to be
necessary or appro

priate to the proper cperation of such
real properties; i el
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(£) Sell, lease, txade, exchange or ctherwise dispose of all -
or any portion of Limited Parthership property upon such
terms and conditions and for such consideration as the
General Partner deems appropriate;

(g} Borrow money from banks, other lending institutions and o
other lenders for any Limited Partnership purpose, and in
connection therewith to issue notes, mortgages, security o
agreemerits, debentures and other debt zecurities and to
hypothecate the assets of the Limited Partnership to N
secure repayment of the borrowed sums; and no bank, other
lending institution or other lender to which application
iz made for a loan by the General Parther shall be
reguired to inguire as to the purposes for which such
loan is sought; and, as between this Limited Partnership
and such bank, other leading institution or cother lender,
it shall be conclusively presumed that the proceeds of

such loan are to be and will be used for the purposes .
authorized under thisg Agreement;

{h} Invest ZLimited Partnership assets in bank
accounts, savings and lcan associations, commercial
paper, governwent securities, certificates of deposit, -
and other short-term interest bearing obligations;

savings

{I}) Obtain replacements of any mortgage or mortgages related

in any way to the property owned by the Limited
Partnership, and to repay in whole or in part, refinance,
recast, modify. consolidate or extend any mortgages
effecting any such property;
(j} Enter into agreements and contracts with parties and to
give receipts, releases and discharges, with respect to
all of the foregoing and any matters incident thereto as
the General Partner way deem advisable or appropriate;

(k) Maintain, at the expense of the Limited Partnership,
adequate records and accounts of a3ll operations and
expenditures and furnish the Limited Partners with anmual
statements of accounts ag of the end of each partnership
fiscal year, together with tax reporting information:

Purchase at the expense of the Limited Partnership -
liability, cagualty and other insurance to protect the
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x 1

Limited Partnership's properties and business, and
contract for the operation of specific properties;

incident to the acquisition, ownership, management,

improvement, leasing and disposition of xeal estate, and;
(n) Make such elections under the tax laws of the United
States, Florida and other relevant jurisdictions as to
the treatment of items of Limited Partnership income,
gain, loss, deduction and credit, and as to all other
relevant matters as they believe necessary or desirable.

The General Partner, his designeses and_ﬂbﬁiﬂées shall not be
liable for, and to the extent of its assets the Limited Partnership
shall indemnify such parties against liability resulting from
errors ‘in judgment or any acts Or owmisionsg, whether or not
disclosed, unless caused by willful misconduct or gross negligence.

The General Partner shall deveote guch time to

the Limited
Partnership &s they,

in their sole discretion shall deem to be
necessary to wanage and supervige the Limited Partnership business
and affairs in &n effective and productive manner.

The General Partuner shall have no authority to do any of the

following acta without the written consent or ratification of all
the Limited Paxtners, to-wit:

(a) Do any act in contraventicn to thig certificate;

(b)

Do any act which would make it impogsible to carry on the
ordinary businesg of the partnership;

® Confess a judgment against the partnership;

(d) Poasesa.paftﬁérship property or assign rights in specific
partnership property for other than ;’ partnership
pPUrpose; S i . :

(e) BAdmit a person as a General Partner;

(£}

Admit a person as a Limited Partner (except in accordance
with the procedure set forth hereinabove} ;
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{g) Continue the business with partnership property on the
bankruptey, death, retirement or insanity of a Generxal

Partner (except in accordance with the procedure set
forth hereinabove) .

SEIL

BIGHTY AND LIABILITIFS OF LIMITED PARTNERS

Limited partners shall have the ~same rights as General
Partners to: ) ' ' -

{2) Have the partnership books kept at the principal place of

buginess of the accountant for the General Partnership
and at all times to inspect and copy any of them;

(b) EBave on demand true and full information of all things
affecting the partnership, and a formal account of -
partnership affairs whenever circumstances render it just
and reasonable; and

®

Have dissolution and winding up by decree of Court.
No Limited Partner shall be subject to assessment nor chall
sny Limited Partner be personally lisble for any of the debtp of

the Limited Partnership or any of the losses thereof in excess of
the amount contributed by him to the tapital of the Limited

Partnership and his share of undistributed profits of the Limited
Partnership.

ZEIITL

NATURE OF LIMITED PARTNERS' INTEREST

The Limited Partners® interest in the Limited Partrnership
shall be deemed to be personal property.

ZXIV

DISTRIRUTION OF ASSETS UPON DISKOLUTION

In gettling accounts after dissoclution, the liabilities of the N
partnership shall be entitled to payment in the following order:
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{a} Those to creditors in the order of priority as provided
by law, except those liabilities to.Limited Partners on
account of their contributions,

and to the General B
Partner; - -

(b) Those to the General Partner other than for capital and
prefits:;

© Those to Limited Partners in respect to their share of. —
undivided profits; o

(d)

Those to Limited Partners in respect to the capital of
their contributions;

(e¢) Those to the General Partner in regpect to profits;

(£)

Those to the General Partner in respect to capital.

ZXV

 DISTRIBUTION OF PROFITS

Unallocated net profits shall be distributed annually together
with a financial statement and repoxt of the partnersghip business.

IN WITNESS WHEREOF, the parties hereto have hereunto set theiy _
hands and seals, on this 2 —2—day of January, 19899. ’

GENERAL PARTNER:
OFFICE ON THE BAY, INC.

Signed, sealed and delivered : {

in the presence gf——= - :
BY: < f—/\ e (SEAL)

v
JOHN [LASRY, | PRES IDESNT
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STATE OF FLORIDA
COUNTY OF DADE

.Z'Il'lze foregoing instrument was acknowledged before me, on this

day of January 19389, by JOHN LASRY as PRESIDENT of OFFICE
ON THE BAY, INC., who ig pergonally known teo me, —ea:—-whe—p—roduc_e_d

as identification.

~.‘11'\‘ ‘

v GFFICIAL NOTARY SEAL
¥ P"&( H. ALLAN TUCKER ‘
= 7 O commssSION NUMBER
é. ¥ '; 2 CC450153 NOTARY PUBLIC, STATE OMNFLORIDA
Ty & MY cCoMMISSION EXPIRES
QfF O APR. 2,199

LIMITED PARTNER:

INTEK, Ih .

BY: — d CeeEmdy -

T‘17\1'
JOHN LASRY, PRESID?\NT

Signed, gealed and delivered

in the presence of:

STATE OF FLORIDA

COUNTY OF DADE

The foregoing instrument was acknowledged before me, on this
Z day of January,

1999, by JOHN LASRY as PRESIDENT of INTEK,
INC., who is personally known to me, =or—whno—produced—
as identification. .

Y OFFICIAL NOTARY SEAL
SPF s 4. ALLAN TUCKER
= TPALE C; COMMISSION NUMBER
25.1%«% -;/{’,, ¥  ccas0153
KN & MY COMMISSION EXPIRES

oF p.8 APR. 2,1999

NOTARY PUBLIC, STATE OF\FLORIDPA
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LIMITED PARTNER:

Signed, sealed and delivered
in the presence of:

——

v
'y b

Y0z 0. ree (SEAL}
HENRI KONCKIER

bo=/L G

v bq.v}a

=

lotts

STATE OF FLORIDA

COUNTY OF DARE

aThe fore

going~instrument was acknowledged b
day og-&e-ﬁ%%y“,"g&gss, “by HENRI KONC

efore =& i .
KIER, m

>fe, or who produced - - i :
Z§ adentification. : - o B

, )

b

Il

-"“::.“Z'% Saralyn Nemser

* D& %My Commission CC780076 -
Feqrns® EXDIrGS Qctober 4, 2002

\

_AOTBRY PUBLIC, -SFATE OF FLORIDA

ERlE




’LIMITED PARTNER :

Signed, sealed and delivered - \ —
in the presence of: -

(SEAL}

\ 12
L /\ . SEREE T.tIEB

- :

ToHN L/%s?bf 7 Q;:Q LO

D.LAS R\{

STATE OF FLORIDA . . T

COUNTY OF DADE

The foregoing %‘% rument was acknowledged be

n this )
21 day of Jawasey +4d 99, by SERGE TAIEBR, (who ﬁ;ﬁm -
m or who produced S

as identification. - :

sﬁg%F%aIMm
*, + My Commission CC804279
o Expites January 24, 2003

- NOTARY PU'BLMTE OF FLORIDA
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AFFIDAVIT DECLARING CAPITAL CONTRIBUTIONS OF
LIMITED PARTNERS AND AMOUNT ANTICIPATED TO BE
CONTRIBUTED BY LIMITED PARTNERS PURSUANT TO

FLORIDA STATUTE 620.108

The undersigned desiring tc form a Limited Partnership
pursuant to Chapter 620 of the Florida Statutes, upon being duly
sworn, does hereby swear and certify that the following are the
amounts of capital contributions of the Limited Partners:

Name of Timited Partner

Lash Contributed

I

Intek, Inc.

$ 450,000.00 -
Henri Konckier $ 450,000.00
Serge Taieb 3 -0 =~

The undersigned furthér swears that there is no agreement as
to any additional contributions to be made by any of the Limited

Partners. p. Con-hri e WUVS oure e [pe C}{_V\;{—{Q}]ﬂm%ag

GENERAL PARTNER:
OFFICE © HE BAY, INC.

B e \ragh Lo
JOHN LASRY, PRESIDENT \

STATE OF FLORIDA

COUNTY OF DADE

Z,ﬁ foregolng instrument was acknowledged before me, on this

day of January, 1939, by JCHN LASRY as PRESIDENT of OFFICE
ON THE BAY, INC.

who 1s personally known to me, -er—who—produced -

an oath.

as didentification and who did take

STTIOIAL NGTARY SEAL
»RY Pg, . ALLAN TUCKER

sl

SS*No
7 m;

ST commssoN NUMER NOTARY PUBLIC, STATEQF FLORIDA
% cc45015:mEs
o ON E
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CERTIFICATE DESIGNATING REGISTERED OFFICE
FOR SERVICE OF PROCESS WITHIN THIS STATE, NAMING
REGISTERED AGENT UPON WHOM PROCESS MAY BE SERVED

Pursuant to Chapter 620, Florida Statutes, and specifically
Section 620.105, the following is submitted, in compliance with
said Act: '

FIRST: That OFFICE ON THE BAY, LID., desiring to form a
Limited Partnership under the laws of the State of Florida, with
* its registered office, as indicated in the Certificate of Limited

Partnership in the City of Hollywood, County of Broward, and State

of Florida, has named JOHMN LASRY, located at 5802 Tyler Street,
Hollywood, Florida 33021, County of Broward, and State of Florida,
as its Registered Agent to accept service of process within this
State. e

OFFICE ON THE BAY, LID.

BY: OFFICE ON THE BAY, INC.,
GENERAL PARTNER

BY:

; CEcn by
%RES IDEN
SECOND:

TK“"“‘—“
Having been named to accept service of process for
the above stated Limited Partnership, at the place designated in
this Certificate,

I hereby accept to act in this capacity,

gervice of process.

and
agree to comply with the provision of gaid Act relative to keeping
open said office, wmaintaining books and records,| and receiving

JOHN LASRY
Registered Agent
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JOHN LASRY,\




