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CERTIFICATE OF LIMITED PARTNERSHIP

AND
AGREEMENT
OF
DORAL, RETATL CENTER, LTD. .

THE TUNDERSIGNED, desiring to form a limited partnership
pursuant to Chapter 620, of the Florida Statutes, upon being duly
sworn, do hereby swear and certify as follows:

I

NAME QF LIMITED PARTNERSHIP

The name of the Limited Partnership herein formed shall be
DORAL RETAIL CENTER, LTD. The General Partner may,” however, select
such additional fictitious names SF business names as he may desire
and register such fictitious names in accordance with the
applicable laws.

il
TER AND BUSINESS OF LIMITED PARTNERSHIP

The business to be conducted by the Limited Partnership shall
be to acquire, develop, hold, maintain, operate, own, lease,
improve, sell, exchange and otherwise use interests in real
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, equitable and legal interests. The
Limited Partnership shall make its investments and otherwise
conduct its operations in such areas as may be selected by the
General Partner and with principal interests in investments in the
State of Florida and within the United States of America.
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LOCATION HE_PRINCIPAT PLACE O SINESS ILING ADDRES =) %,
NAME AND ADDRE F_AGENT FOR SERVICE OF PROCESS

The principal place of business and the mailing address of the
Limited Partnership will be 5802 Tylexr Street, Hollywood, Florida
33021, Broward County, Florida, with such additional offices as may
pe selected by the General Partner. The street address of the
initial registered office of the Eimited”Partnership is 5802 Tyler
gtreet, Hollywood, Florida 33021, and the name of the initial
registered_@gent_cf this Limited Partnership and at that address is
John Lasry, a resident of the State of Florida.

IV
NAME AND BUSTNESS OF:EAQH GENERAT PABEEER_
Name of General Partner ) Business Ad
DORAL "RETAII. CENTER, INC. . 5804 Tyler Street .

~ Hollywood, FL 33021

eqpous ™ 1 |

NAME AND ADDRESS OF_EACH LIMITED PARTNER

Name of Limited Parftner ) — _ Address

R, L. Com, Inc. _ _ -- 903 NE 24 Ave
Hallandale, FL 330083

Henri Konckier . o ‘ c/o Nemsexr _

- 18999 Biscayne Boulevard
Suite 204-A
Aventura, FL 33180
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The partnership shall begin business upon the filing of this ﬁa&

certificate with the Department of State of Florida and shal® % gg
continue until January 31, 2010, unless earlier terminated by the® ?%;ﬁ
written agreement of the holders of g majority of the total‘.’; £
partnership interests. - )

VIT

LAY

INTEREST OF PARTNERS

The General Partner shall own a total interest in the
partnership of 1.00% and the Limited Partners shall own a total
interest in the partnership of 99, 0%.

VIII

SPECIFIC INTEREST QF THE GENERAT, PARTNER

The specific equity interest. of the General Partner shall be
as follows: ‘

DORAL RETAIL CENTER, INC.,

a Florida Corporation I ' 1.0%
Total equity interest of General Partner: 1.0%.

IX
B, FIC TEREST EACH LIMIT PAR! AMOUNT OF

IBUTED RY EAGH ITIMITED Pz T

The specific equity interest aﬁd amount of cash contributed by
cach Limited Partner is as follows:



. = © Cash
Name of Limited Partner 3 _Interest Contributed

R. L. Com, Inc. 49% $600,000.0Q
Henri Konckier 50% $600,000.00
Total equity interest of Limited Partners: 99.0%.

None of the Limited Partners shall contribute any other
Property to the partnership.

X

the Limited Partnership, or for_ the Payment of any costs or
expenses whatsoever incurred in connection therewith, or for any
other partnership purposes whatsoever, such additional funds nay be
obtained by the General Partner by way of loans from any financial
institution, bank, insurance company, savings and loan assoclation,
individual, firm, corporation, or from the General Partner or from
any or all of the Limited Partners, or from any combination of
loans from more than one source. =

XI

Xi1

DIVISTON OF PROFITS AND LOSSES




The net profits and losses of~“the Limited Péitnership shalI%pE

divided among the partners in the following manner: G
% Q;F\/
B EMM@;&;; A

DORAL RETAIL CENTER, INC. I ' 1.0% 7 T

Limited Partners - — - Net Profits and losses

R. L. Com, Inc. 49%
Henri Konckier T 50%
TOTAL E 100.00%

In the event of a sale of less than all of the real estate,
the net proceeds of said sale shall be distributed to the General
Partners and the Limited Partners in accordance with their equity
interests set forth in Articles VIII and IX above. In the event
of a sale of all of the real estate, the partnership shall be
dissolved and distribution rade pursuant to Article XXIV.

Limited Partnership. To the extent permitted by law, Limited
Partners shall be entitled to suchfdeductions,_depreciation.and
Ccredits in computing taxable income or tax liability.

XIIT

RIGHT OF ASST NT BY 1, TED PARTNE

Recognizing that in a Limitedi?artnership with only two (2)
Limited Partners, assignments of interest could be detrimental to
the operation of the Limited Partnership, the partners agree that

the rights of a Limited Partner to burchase, sell, transfer or. -
assign an intérest in the Limited Partnership shall be subject to
the following conditions: - o h
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(a} A Limited Partner may not transfer less than his®ntire,
equity interest. - (32 *&Kf

(b) Offer to Purchase by Outsider: In the event of an oﬁfer%;‘
to purchase a Limited Partnership equity interest by
cutside offeror, the rights and equity interest of tHe
Limited Partner must First be offered to the remaining
Limited Partners by written instrument, delivered or sent
simultaneously by certified mail to the mailing addresses
in Article Vv, setting forth the exact terms and
conditions of the proposed sale, transfer or assignment
and giving the remaining Limited Partners thirty (30)
days within which to give notice of their intent to
purchase the equity inmterest under the same terms and
conditiong. The acceptance of the Limited Partner
bearing the earliest postmark shall be the one deemed to
have accepted the offer.

\S

(¢) Transfer to Heir, Devisee or Beneficiary: Nothing in this
agreement shall prohibit the transfer of a decedent’sgs
partnership interest to that partner’s heirs, devisees or
beneficiaries. : -— ©- Co

LIV

ASST T BY PART

The General Partner shall not have the right to sell, transfer
or assign all or any part of its interest in the partnership.

A4

RIGHT TO ADMIT ADDITIONAT, IL.IMITED PARTNERS

Additional Limited Partners may be admitted upon affirmative

vote of not less than one hundred (100%) percent of the teotal
partnership interests. N S

XVI

PRIORITY OF I1,TMITED PARTNERS

No Limited Partner shall have any priority over any other
additionally admitted Limited Partner with respect to contributions
Or as to compensation by way of income or distribution of profits.
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XVII _ O T
WITHDRAWAL OF A GENERAI, PARTNER v Te?
AN
2 (_2_::;-"/}.
Upon the happening of any of the events of withdrawal of th@;. égg;
General Partner set forth in Florida Statutes Section 620.124, the™a (&

business of the partnership shall continue for a period of ninety
(90) days. The withdrawal of the General Partner for the reasons
set forth herein shall not dissolve the partnership nor require the
partnership to be wound up, if, within ninety (90) days of the
event of withdrawal, all partners agree in writing to continue the
business of the Limited Partnership and to the appointment of one
or more General Partners. ) ' ' ' :

(a) 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 such successor shall continue to
receive all distributions and allocations otherwise due
such General Partner. ’ . ' ’

(b} In the event of the death, retirement, bankruptcy oI
insanity of the General Partner and the failure of the
Iimited 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
dissolved and terminated and a Certificate of

Cancellation, as required by law, shall be filed.

XVITT

DEATH OF A LIMITED PARTNER

Upon the death or insanity of a Limited Partner, the Limited

Partnership shall not be dissolvéed. In such event, the Executor,
Administrator, Guardian or other personal répresentative shall be
deemed to have the rights of the Limited Partner for the sole
purpose of settling the estate of the Limited Partner and disposing
of his interest in accordance with the provisions set forth in
paragraph XIIL hereinabove. ‘ '
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RIGHT OF LIMITED PARTNER * G
TO RECEIVE PROPERTY s o
AR

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

X

i

NON-LIABILITY OF LIMITED PARTNERS

No Limited Partner shall have oI exercise any rights in
connection with the ordinaxry management and control of the Limited

partnership business except as an-officer of the General Partner.
A Limited Partner shall not becone liable as a General Partner
unless, in addition to the exercise of his rights and powers as a
T.imited Partner, he takes part in the control of the business, ©OY
unless his surname is used in the partnership name.

XXT

RIGHTS, POWERS AND LIABIL;TIES OF THE GENERAL PARTNER

The General Partner shall have full, exclusive and complete
authority and discretion in thé_manaqement'and control of the
pusiness of the Limited partnership for the purposes herein stated
and shall make all 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 Limitédf?értnership Act and as otherwise provided by law,
and any action taken by the GCeneral Partner shall constitute the
act of and serve to bind the Limited partnership. The General
Partner shall manage and control the affairs of the Limited
Partnership to the best of his sbility and shall use his bestT
efforts to carry out the pusiness of the“Limited'Pértnership as set
forth herein and in connection therewith the powers of the General
pPartner shall include, but not e limited to the power to deo the
following: . S =

(a) Acquire, in the Limited Partnership name, interests in

real property including but not limited to the following
types: apartment buildings and complexes; hotels, motels

and related facilities; shopping centers; warehouses;



(c)

(e)

(g}

mobile home parks; manufacturing plants; health ard
medical care facilities; office buildings; and vacan”éo
land; =<

Planning, developing, constructing, improving, owning,
operating, managing, purchasing, and administering real
property;

Make or have made for the partnership such research
reports, economic “and statistical data, evaluations,
analysis, opinions and recommendations as it may deem
necessary or desirable with respect to investment
opportunities for the partnership;

Manage, operate and develop any Limited Partnership
property or investment, and enter into operating
agreements with others with respect to broperties
acquired by the Limited Partnership containing such
terms, provisions and conditions as the Pregsident of the
General Partner shall approve;

Enter into and executé (1) Agreements and any and all
documents and instruments customarily employed in the
industry in connection with the acquisition, sale,
mortgaging and operation of real properties, as well as
personal or mixed property connected therewith; and (2)
All other instruments deemed by the General Partner to be
necessary or appropriaté to the proper operation of such
real properties; :

Sell, lease, trade, exchange or otherwise dispose of all
Or any portion of Limited Partnership property upon such
terms and conditions and for such consideration as the.
General Partner deems appropriate;

Borrow money from banks, other lending institutions and
other lenders for any Limited Partnership purpose, and in
connection therewith to issue notes, mortgages, security
agreements, debentures:and other debt securities and to
hypothecate the assets of the Limited Partnership to
secure repayment of the borrowed sums; and no bank, other
lending institution or Sther lender to which application
is made for a loan by the General Partner shall be
required to inquire as to the purposes for which such
loan is sought; and, as between this Limited Partnership



and such bank, other lending institution oY other lend e
it shall be conclusively presumed that the proceeds of H
such loan are to be and will be used for the purposesf? L

authorized under this Agreement; s, e
- S A
u>

(n) Invest Limited partnership assets in bank savings
accounts, savings and 16an associations, commercial
paper, government securities, certificates of deposit,

and other shori-term interest bearing obligations;

(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, consclidate o©F extend any mortgadges
affecting any such property;

(3) 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 may deem advisable or appropriate;

{k) Maintain, at the expense of the Limited Partnership,
adequate records and gccounts of all operations and
expenditures and furnish the Limited Partners with annual

statements ot accounts as of +he end of each partnership
fiscal year, together with tax reporting information;

(1) Purchase at the expense of the Limited Partnership
liability, casualty and other insurance to protect the
Limited Partnership's properties and business, and

contract for the operation of specific properties;

(m) Perform any and all other acts or activities customary or
incident to +he acquisition, ownership, management,
improvement, leasing and disposition of real 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, losss deduction and credit, and as to all other
relevant matters as they pelieve necessary Or desirable.

The General partner, his designees and nominees shall not be
liable fox; and to the extent of its assets the Limited partnership
shall indemnify such parties against liability resulting from
errors in—Jjudgment OY any acts Or omissions, whether or not

._710 —



disclosed, unless caused by willful misconduct or gross negligence. &2
The General Partner shall devote such time to the Limiteds "2

Partnership as they, in their sole discretion shall deem to bedi- -gﬁé
necessary to manage "and supervise the Limited Partnership bu51ness B ﬁé
and affairs in an effective and productive manner. e (5

The General Partner shall have nc authority to do any of the
following acts without the written consent or ratification of all
the Limited .Partners, to-wit: . . -

{z) Do any act in contravention to this certificate;

(b} Do any act which would make it impossible to carry on the
ordinary business of the partnership:;

(c) Confess . a judgment against the partnership:

{d) Possess partnership property or assign rights in specific
partnership property for .other than a partnership
purpose;

(e) Admit a person as a _General Partner;

(f) Admit a person as a Limited Partner (except in accordance
with the procedure set forth hereinabove);

(g) Continue the business with partnership property on the
bankruptcy, death, retirement or insanity of a General
Partner (except in accordance with the procedure set
forth hereinabove).

IT

RIGHTS AND LIABTTITIFS OF LIMITED PARTNERS

Limited partners shall have the same rights as General
Partners to:

(a) Have the partnership books kept at the principal place of
business of the accountant for the General Partnership
and at all times to inspect and copy any of them;

(b) Have on demand true and full informationi &f all things
affecting the partnership, and a formal account of
partnership affairs, and

(c) Have dissolution and winding up by decree of Court.

- 11 -
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No Limited partner shall pe subject to assessment nor shall
any Limited Partner pe personally 1iable for any of the debis of
the Limited Partnership or any of the losses thereof in excess of
the amount contributed by him to the capital of the Limited
Partnership and his share of undistributed profits of the Limited
pPartnership. -

XXII1
NATURE OF L,IMITED PARTNERS' INTEREST

The Limited Partners’ interest in the Limited partnership
shall be deemed to be personal property. '

XXIV

TRIE ON _OF SETS UPON DISSOLUTION

In settling accounts after dissolution, the liabilities of the
partnership shall be entitled to payment in the following order:

(a) Those o creditors in the order of priority as provided
py law, except those liabilities to Limited Partners oD
account of their contributidns, and to the General

Partner; '

(b) Those IO the General Partner other than for capital and
profits; i :

{(c)y Those to Limited Partners in respect o their share of
undivided profits; -

(d) Those to Limited Partners in respect to the capital of
their contributions; - : -
(e) Those ToO the General Partner in respect to profits;

(£} Those O the General Partner in respect to capital.

- 2 -
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P
Unallocated net profits shall be distributed annually togethe? ‘ff
with a financial statement and report of the partnership businessfif %z

IN WITNESS WHEREOF, the p%§F195 hereto have hereunto set thelr

hands and seals, on this 210 day of Ry, 1999,
. ) WIGusT

GENERA PARTHER:: “’”’é":;:' -(t..u.m:u:;;;;;.,
DORAL RETAIL CENTER, INCa, “Ija™

signed, sealed and delivered

in the presence of: : \Q__ﬁ
BY ! { ! 1

. T JOHN IA3RY, PRESID
(—f”’ y_ﬂ; A — "\"_\lé.l-t ) N ’ ’

e <,

*
5

STATE OF FLORIDA
COUNTY OF DADE

The foregoing %%g;;ument was acknowledged before mE, on this
21% day of 39y, 1999, by JOHN L ASRY as PRESIDENT of DORAL
RETAIL CENTER, INC., who is personally known to me, cr-who-produced-

_ _ _...as ld&ntificatipﬂ:NmeﬁwmwMNMN@NWW““

'1—-7.3 oy X : i 3 ram. E.

NOTAR Pﬁ‘sﬁzc, ;

LIMITED PARTNER:

R. L. COM, INC.

digned, sealed and delivered
in the presence of:
BY:
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STATE OF FLORIDA -
COUNTY OF DADE
The foreg i£§¢; stpument was acknowledged before me, on this
3/ daymof4§ﬁih {%99, by PASCREL LASRY as VICEPRESIDENT of R. L.
COM, INC., who is persconally known to me, - & ~wire- produceli ~
e AL WOTARY SEAL — >

OrnC

. 2
3 Q  COMMISSION NUMBER
& I
E/ Q
% &

£ MY COMMISSION EXPIRES

H. ALLAN TUCKER
CcC818939
APR, 2, 2003

A NOTARY PUBLPS>4¥EEELOF FLORIDA

STATE OF FLORIDA

COUNTY OF DADE

The foregolng instru

day of July, 1

known Lo me, or who przduced
as identification.

9

LIMITED PARTNER:

N

{SERL)

nt was acknowle
s by_HENRI KONCKT

HENRI RKONCKT
& 1Y B A2

ed before me, on this
, who 1s perscnally

-t

NOTARY FUBLIC, STATE OF FL@R{S?

- 144
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~OUNTY OF DAD
S
57 me, on thTd GG

S PRESIDENT of R. L& &t
prcduced/ EAC

kY

The foregoing in

day of Julys 18499, LY
coM, INC., Wwho ig personal or who o
— % 9
- a 'Sﬁfﬂ
% y"fm
<
o

A

%° Bichard CANIREYH

Senttanre

COUNTY CF DADE
knowledged before me, on this

*ffhrhe fo:egoiw ument was ac :
ES day of AT 983, by HENRI KONCKIER. who is personally
wnown Lo me, Qr whO PX duced __ e _

AR VL

,\‘E\' Pa'g(
f
i f E (3

r3
* * BAMBI SIMS
My Commissi —
GRET & Expiros Fob, 08,5000 | OTARY FUBLIC, STATE Of FLORIDA
GFFL

- 14 B
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AFFIDAVIT DECLARING CAPITAL CONTRIBUTIONS OF AT b
LIMITED PARTNERS AND AMOUNT ANTICIPATED TO BE o &
CONTRIBUTED BY LIMITED PARTNERS PURSURNT TO >
FLORIDA STRTUTE 620.108 E;\

gesiring to form @ Limited pPartnership

The undersigned
pursuant to Chapter 620 of the Florida gtatutes, upoR peing duly
i are the

sworn, does hereby sSwear ana certify that the following
amounts of capital contributions of the Limited Partners:

- SR

e
|

i ! 1|jr'

Nz - 1,imit rrner ~ash Contribut

rR. L. COM, Inc. $ 500,000.00

Henri Konckier 3 600, 000.00 i}

The undersigned further swears that there is 1o agreement a8 |

to any additional contripbutions fo be made by any of the Limited i
partners and no additional contributions are anticipated. . f

GENERAL PARTNER: —a
S RAL RETAIL CENTER, ING.T %77

_® .

JOEN TRERY, PREGIDENT . .. Ned A

> 7w

I L -

STATE OF FLORIDA

COUNTY OF DADE

The foregoind instrumentc was acknowledged hafore me, O this
9% day of WS99, by UOHN LASRY as PRESIDENT of DORAL
RETATL CENTER, INC., who is personally known Lo IS, or—who-preduced
35 jdentification and who did rake

pr=m

e

e - .

e
NOT STATE OF FLORIDA

..15_.
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CERTlFICATE DESIGNATING REGISTERED OFFICE Pras aq;
FOR SERVICE Q¥ PROCESS WITHIN’THIS o TATE, NAMING 4} 'ﬁ%?;
REGISTERED AGENT IPON WHOM PROCESS MAY BE SERVED 19 ﬁf’

pursuant to Chaptet 620, Florida statutes, and specifically
gSectlon 6202}05, rhe following is gubritted, in compllance Wwith
said Act: .

FTRST: That PORAL RETAIL CENTER., LTD. ., desiring to form a
Limited partnership under the laws of the state of Florida, with
its registered office, as indicated 1in the certificate of Limited
partnership in the City of Hollywedd, county of Broward, and State
of Florida, has named JOHN LASRY, 1ocated at 5802 Tyler streel,
Hollywood, rlorida 33021, county of Browarnd, and state of Florida,
as its Registered Agent to accept gorvice OF process within this
State.

DORAL RETAIL CENTER, LTD-

BY: DORAL RETAIL CENTER, INC.,
GENERAL PARTNER

BY: 7
JOHN TRSRY,

cECOND:  Having been named to accept service of prbcéﬁéfforj'
+he above stated Limited Partnership. at the place designated in
+his Certificate, T hereby accept +o act in this capacltyy and
agree TO comply with the provision of said Act relative L©C Yeesping

open said office, maintaining books and records, and receiving
service of process-

JOHN LASRY
Registered Agent



