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AGREEMENT '
or
+HE UNDERSIGHRED, desiring to form 2 limited partnership -
pursuant to chapter 620, of the Floxida Starutss, vpon being duly
sworr, ¢o heareby swWaar and ceartify as follows?
t l )
WWEM )
erein formed shall e -

the name of the Limited rartpnership
however, Selegk suah

MADEIRA, LTD. The General Partner . Mays
additional €ictiticus names or-bus
ragsaEmr sach fictitious names in amcco

laws.
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to be conducted by the Timited Partnersh B shal
cperata, oWl ease,

davalop, hold: maintain: 2ol
inprove, sell, exchange and otherwisze use interests in thatfcertidin

parcel of real sstate daescribad as 136 Madeira Ave, Islamorada, Fh
33070, hereinafter rafaraed to as the « gUBJECT PROPERTY” -

The bisiness
be ta acquire,
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. The principal place of business and the mailing address of the
Limitad Partnership will Dbe 4541 Brickell AvVe, Miami, Florida
320729, Miami«Dadea county, Flosida, with such additiocnal cEficed as
may e selected by the Gensral Partner., The atreat address of the
initial registered offive of the Limited Partnacshlp is 4210

Braganzaé Street; GCoconul Grove, Florida 33133, and the name of the
tnership and at that

initial registered 2 ont of this Limited Par
addrass 18 Anne Yosschella, a resident aof the State of Mlorida.

IV
‘ HBME_BHEHEHEIHEBBMQE;EaQBwﬁﬁEEBék_EbszﬂEB
¥ame of General Pariner Businags Ad4ress
M.R.P., INC. 1541 Brickall Ave
i J/)_;Cf (O/g_,t Miami, FL 33029
K@f\ <00 0% )

HéME_BHn_aDnBE5S_QEJﬂﬂﬂLJﬁﬂﬂﬂﬂiLﬁﬁﬁxﬂﬂB

Addregs

15491 Brickell Ave

Ropart rients
i mrad, Fu ANAQZED

1 4210 Braganzz Straet
Ccogenut Grove, Fh 33133




EXTS Lo 2 /,\.ex
= - &
Th 2 Tl

) ) -
The partnexship shall begin-l Sess upon rhe riling of this 2 ‘%;%
- 7

ecertificate with the Department ¢£ State of Florida and sball (3] A

continue until JammEry 31, 2025, unless earlier terminated by the SO E

wpritten agreement( of the holders of & majority of the fotal BT

partne:shrp intere e ‘ S - S - , -
VIt

fhe Generzl TFPartnex shall aown =a total interest in the
partnership of 1.00% and the Limited Partners shall ovm a total
interest in the partnership of 89,0%.,

YIiZ

memm

The specific equity interest of the General Partner shall be

as follows:

H.RlP-} INC¢;
a Florida Corpeoxation 1.9%

Toral eguity intexest af General Partnexn: 1..0%.

nd amount of cash memprinnted hy

Tha spocirié equlty interast *
each Limited partner .1s as follows?i
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Cash
Contributad

- “:‘ '-_
< %ZE%;
o o
o FIRL
Pame of Limited Parinew 3 Intgrqet ) & %"'09
Robert Pariente £1.5% $521,520.00 ~ A
o o9
cuy PBoaschelle 37.5% $318,000.00 4;3; %;;r"
s g
Py
Total equity interest of Limited Partrers: 99._0%.

None of tha Limited partners shall centrilbute any other
proparty Lo the partnarship.

Thers i3 no agreemant af ro any additional contributions to be
' nade by tha General Pariner or any of the Limited Partners. In the
avent that additional funds are raquired tO conduct the business ot
thae Limited parcnership, BF forr thea payment of any Gcosts or
expenses WhaTusSoevexr ipncurred in cannection ftherawith, or for any
other partnership purposes Whatsoever: such additional funds may be
ohtained by the Gensral Partner by way of loang from any financlial
instltution, bank, lnsurance company, savings and loan association,
indivtiduatl, Tirm, corporatlion, @F from the General Partner axr from
any or all of the Limited Partnexrs, oF from any ccombination of

' 1pans £rom moke than on& SOUrCe.

pred
RETURN OF CONTRIEUTION OF LIMTTED PARTHEED

There 1S5 no agreement to xeturn +rhe contribution of any
Limited Partnek except as provided for nerein or in the event of 2.
diagelutian af the pastnerehil.
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DIVISION OF PROFITS AND LQOIES <5 @396%“
L . O, s
The net profits and losses of the Limited rartnership shall be 1%??‘
divided among the partners in the following manner: £ X
,‘5\ ,'f,
Pearcentage share of 4 <
General Partnex Net Profiis and lLosses
M.R.P., INC,. 1.0%
Percentage ghare of
Limited Partners o Nat Profite and [OSSes
Rokert Pariente. 61.5%
Guy Poaschelle 37.5%
TOTAL - : .. . 1loD0.D0%

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 snd the Limited Partners in accordance with their equity
interasts set Torth in Articles VIIL and IX above. fn the event

of @ wBale of all of the real estate, the paxtner$htp shall b

dissolvea and distribution made pursuant to Article XXIV.

The Federal and Staté income tax deductions, depreciation and
credits shall be allocated to the Limited Partners and the General
Partners in the same ratio that they ahare the net profits of the
Limited Partnership. To the exntent permitted »b¥ law, Limited
Partnaeras shall ba antitlied ta such deductions, depregiation and
credits in computing raxable income or Lax lTiakilitcy.

'

XIIT

RIGHT OF ASSIGNMENT BY LIMITED PARTNERS

Recognizing that in a Limited Partnership with only two (2)

Limited Partners, agsignments of interest could be detrimental to
thae operation af the Limited partnership, the parktners agree that .
the xight of =2 Limited Partner ToO purchase, sell, transfer "or.
assign an interest in the Limited Partnership shall be subject to

the following conditiong:




{a) A Limited Partner nay not transfexr less than htls
equity interest. = R -

{b} Ooffaer ha Purchase by Outsider: In rhe evant of an off ﬁé
o purchase z Limited Partnership aquity interest by & 7
onteide offeror, the rights and equity intevest of the'q 2
Limited Partner must first be offered to the rewaining -~ 7
TLimited Partners by written instrument, delivered or sent
simultansously by certified mail to the nailing addresses
in Article <V, setting' forth the exact terms and
conditions of the proposed male, transfer or assiguament
and giving the remaining Timited Partners thinty {30}
day= within which teo give notice of their intent to
purchase the equity lnterest under *he same terms and
conditions. The acceptance of the Limited Partner
bearing the earliest postmark shall be the one desmed To
have accepted the offer,.

{¢) Transfar to Helrn, Devisee or Beneflciary: Nothing in this
agreement shall prohbibit the transfer of a decedent’s
partnership interest to that partner’s heirs, devisees or o _
beneficlanies. ‘

AIV
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The General Partnex shall not have the right to sell, transtfer
or assign all or any part of its interest in the wartnership.

XY

. ' vz
be admitked upon affirmative

Additional Limited Partners M2y
parcent of the total

wvote of not less than onea nundred (100%)
partnershlp interests.

XVEI -
EBIQBJII_QE_LIHIIED"EEBIEEEE

Mo Timited Partner shall hawve any pricrity over any other - -
additionally admitted Limited Partner with raspaect to caRtributions
or as to compensation by way of incone or distribution of profits.

GLP
W




Cratf s e e - -1

XVIT

WITHDRAWAL, OF B GENERATL, PARTNER )

: Upon the happening of any af the evente of withdrawai of the
‘ Genersl Partner sat forth in Florida statutaes Section 620.124, the
: vusiness of the partnership shall continug for a periocd of ninety
: (¢q) davs- The withdrawal of tha General Partner for the reasons
set forth herein shall not dissolve the partnership nor reguire the
partnership to be wound up, 1if, within mninety (80) days pof the
event of withdrawal, all partners agrae in writing to continue the
busineas of the rimited Partnership and o the appointment of ona
ar more Ceneral Partners.

ta} Xf the business of the Paritnership shall be continued
after the daath, retiremant o bankruptey of the General

Partner, tha status gf the estate. legal represaentatives
or successors of the deceased, xetired, pankrupt o
insane Genaral Partner shall be charnged to that of a
nimited Partner, but such successoX shall continue to N
receive =11 aistriputions and allocarions otherwisa due
such General Partnar.

{r) In the event of the death, retirement, bankxruptcy or
insanity of the General Partner and the failure of the
Limited Partners to elect to continue the buslness of the
parknership asg provided herein within ninety (90) days of
such occurrence, the Partnership shall forthwith be
dissglved and terminated and a Certificate of
Cancellarion, as requiread by law, shall e f£iled.

BV ILR _ m
QEBEﬂuﬂﬂ—ﬁ~L$MIm£n.£mﬁmnﬂna . .
ath or insanity of a timited Partner, the Limited
partnership shall not bhe dissolved. In such event, the Executor,
Administrator, cuardian or other personal representative shall Dbe

deemed to have the rights ©f the Limited Partner £or the sole
purpose of settling the estate of the Limited partner and disposSindg

Upon the de

& LY
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: of hig ipterest in accordance with the provisiong set fo:g%b:ﬁiw;%B?
paragraph XIII hereinabove. , s S .
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TO RECEIVE PROPERTY . o L

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

XX
EQH:LIEBILZEZWQELQEMIEEQ_BQEEﬂﬁﬁﬁ

No Limited Partner shall have or exercise any rights in
connection with the ordinary management and contral of the Limited
Partnership business except as an officer of the General Partner.
A Limited Partner shall not become liable as & General Partner
unless, in addition to the exercise of his rights and powexrs Bas a
rimited Partner, he takes part in the control of the business, o
unless nis surpame is uwsed in the partnership nadina.

The General Partner ghall have full, exclusive and complete
authority and discretion 1n the management and control of the

buginass of the Limited Parcnership f£or the purposes nerein stated
and shall make all decigions affecting the business of the limited
all have all of the

partnership. further., the General Partnexr 4&h
=ights and powesns ©F 5 Genaxal Partner &g provided in the Floxida
niform Limited Partnership Act and as otherwise provided.by law,

and any action taken by the General Partner shall congtitute the
act of and serve ta bind the Limited Parxtnership. The General
Partner shall manage and control the affalrs of the Limited
partnership to the best of his ability and shall use his best
eafforts to caryry out the business of the Limited Partnership as szetbt
forth herein and in connaction therewith the powers of the General
Partnar shall includs, but not be limited to the power to do the

following?

(a) Acqguire, in the Limited Partnexshlp name, the “SUBJECT

PROPERTY" .

GWR
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{b) Planning, developing, constructing, improvin gﬁ}
operating, managing, purchasing, and administering {iegp fﬁﬁ
*SUBJECT PROPERTY” ; i? %gﬁ
> %
tc) Make oxr have made for the partnership such rasaarch

reports, economic and statistieal data, evaluations.,

analysis, opinions and rocommendations as it may deem’
nacassary or desirasble with respect Lo investment

opportunities for the partnership?

{d} Manage, operate and develop any Limited rPartnership

property or iunvestment, and enter into operating

agreaments with othexs with respect to propsrties
? acguitred by the Limited partnership containing such o .

! terms, provisions and conditions as the President of the
General Partner shall approve: ‘
(e) Enter into and execufe (1) Agreements and any and all
documents and ilnstruments customarily employed in the
industry in connection with the acquisition, salea,
mortgaging and operation of real properties, as well as
perscnal or mixed properity connected therewith: and (2)
2ll other instruments deemed by the Gensaxral Partner to ba
necessary or appropriate to the proper operation of such

real properties;

(£} Invest Limited Partnership assets in bank savings

accounts, savings and loan assoclations, commercial

H papex, govermment securities, certificates of deposik.
and other short-term interest bearing obligations;

{g) Enter 1lnto agreements and contracts with parties and to
give receipts, releases and discharges, with respect to.
211 of the foregolng and any metiters incident thereto as

+he General Partner ma¥y daem advisable ox appropriater

(h) Maintain, at the expense of the Limited pPartnershipr,
adequate records and accounts of all operations and
expenditures and furnish the Limited Partners with annual
statements of accounts as of the end of =ach partnership
fiscal. year, rogether with tax repoxting information:

nse of the Limited Partnership

(1} Purchase at the expe
d other insurance to protect the

1iability., casualty an

- g - L _ _ _




Timired Partnership's properties and business, and tﬁp q;
contract‘for_the operation of specific properties; ~

(33 ?erform any and all other acts or activities customary or
;ncident te the acguiszition, ownership, management,
improvement, leasing and disposition of real estate, and:

{k} Make such elections under the tax laws of the United
States, Florida and other relevant Jurisdictions as to
the rtreatment of items of Limited Partnership income,
gain, lass, deduction and credit, and as to all other .
relavant matters as they believe necessary or desirable.

Action taken under Articla XXI, Paragraphs 1,m and n, mayv be taken. {
only with written consent of all partners.

(1) Sell, lease, trade, exchange or otherwise dispose of all
or any portion of Limited Partnership preoperty upon such
rerms =znd conditiona and fer such considerarion as all
partners consent to in writing}

(m) Borrow money from banks, other lending institntions and
other lenders for any Limited Partnership purpose, and in
connection therewlth to isaue notes, mortgages, security
agreements, debentures and other debt sscurities and to
nypothecate the assats of the Limited Partnership to
secure repayment of the borrowad sUms; and no bank, other
lending institution or otherx lender to which application
is made for.a& loan. by the General Partner shall be
raequired to inquire as to the purposes for which such
1ean is sought: and, as betweaen this Limited Partharship
and such bank, other lending imetitution or other lender,
it shall be conclusively presumed that the procaeeds of
such loan ara to bs and will ke used £or the purposes
authorized undar this Agreement;

(n) Obtain replacements of any mortgage OX nortgages related
in any way to the propacty owned by the Limited
Partnership, and te repay in whole or_in part, refinance.
recast, modify, consolidate or - extend any nortgages
affecting any such property’ '

The General Partner, his designees and nominees shall not be
iiable for, and to the extent of its agsets the Limited Partnership
shall indemnify such partias againat Lisbility resulting Erom

errors in Judgment or any acts or omissions, whethsr or not

- 1D -
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disclosed, uhless caused by willful misconduct or gross negligencel 256‘
The General Partner shall devote such time to the Limited Qﬁ
Partnership as *they, in their scle discretion shall deem to ve” 5
nacessary to menage and supervise the Limited Partnership business
and affeirs in an effective and productlve manner.

The General Partner shall have no authority to do any of the
Following &cts without the written consent or ratification of all

the Limited Partners, to-wit:
| {a) Do any act in contravention ta this certificate:

: (p) Do any act which would make it impossible to carry on the
ordinary buginess of the partnership:

5

‘ihl‘ﬂ‘

&
8

N

V)

)

{ec) Confoss a judgment against the rartnerships

(d} Possesa partnarship property oxr assign rights in specific
partnership Property for other than a partnership
pUurpose; _ .

(e} Admit a person as a General Partner;

1) Admikt a person as a Limited Partner {axcept in accordance
with the procedurs set Sorth hareinabovel 7

(¢) Continue the husiness with partnership property on the
' bankruptcy, degth, retirement or insanity of a General
Partner (except in accordance with the procedure set

farth hereinabovaj.

Bl bt

L R R D S L

Limited partners shall have the s=ama rights as General .

Partners to:!

(2} Have the partnership books kept at the principal place of
business of the accountant for the Genera) Parinership
and at all times to inspect and copy any of thems

information of all things

(b) Have on demend trne and full. of
and a formal account of

affecting the partnership,
partnershin affalrs, and

{c} Have dissolutioen and winding up by decree of Court.

- 11 - - - -
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No Linmited partoer shall be sublect to assessment nor shall ~<
. any Limited Partner be persopally liable for sny of the dabts of F,E
+he Limited Partnershlp or any of the loases therecl Iin eXgessS ok 2 é?ﬁ
‘ rhe amount contributed by him to rhe capital of the Limited d/‘, =
Partnership and his share of undistributed profits of the Limlited J?

} Parthexrship.

AXIIIT -
HbEQEE;QE_L1HIIEQ_RLBIHEEﬁL_IHIEBEEZ

The Limited Partners’ {ntarest in the Limited Partnership
shall be deemed to be parsonal proparty-

XXLIYV

EIﬁIE1EﬂIlQE_QE_béﬁﬂIE;HEQH_EIEﬂQﬁQIIQE

Tn mettling accounta alter dissolution, the liabilities af the
partnership shall be entitled to payment in the following orders:

{a} Thoss to creditors in the ardar of prieoxity as provided
! by lauw, except thosda liabilities to Limited Pariners on
acoount of thelr contributions, and TO the General

Partner:
(b} Those to the General Partnexr other than for capital and
profits:
() Those to Limited Fartners in respact o their share of
undivided proRits;

(d) These Lo Limited Partners in respect to the capital of

their contributions;:
() Those Lte the General Partner in raspect te Profits:

(& =] Thoga TO The tgenaral Partnen in ragpact ko eapital.

p-3.8'4
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DISTRIBUTION Qb PROFITS 2
[l

. Unallocared net profits shall be distributed anpually togethec '3:3 "f,;,-“-?),
with a Financial statement and repoxrt of the partnership business. > o Lo

o
IN WITNESS WHEREOF, the parties hereto have hereunto set thelr
hands and seals, on this day of Septembar, 1999%.

GENERAXL PARTNER:

M.R.P.. :
Signed, sealed and delivered - ()VLQ’S
in the presence of: : -
o o BY: -—
Lt

(SBEAL)
ROQDHRT PARIENTE, "FRESIDENT

\d
STATE OF FLORIDA -

COUNTY OF MIAMI-DADE

24 The foregoing instrument w

as acknowledged before ms, O this
day of SeptembeX, 1599, bv ROBERT PRARIENTE as PRESIDENT or
M. R.P., INC., who is persohally known co meay

! or who produced
as identificatiorn-

N;é'f PUBLIC, STATE " FLORI DA

Sl Zoitan Boczko
* My Commissien CCBa35838
e Expires May 11. 2003

—
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signed, sealed and delivered 3\ 2 -g‘?,:g\
- - ~ - - & '6
e A a et g SR o “ROBERT PARI B NER—t———
V4
T T T ' —
STATE OF FLORIDA
COUNTY DF MIAMI-DADE
The foregoing Lnstrunant was acknowledged befora mea, oI this
2} | aay of September, 1999, Dy as ROBERT PARIENTE, who i3
personally _. , kpown to me, or who produced
ﬁD . as identifi i

ion.

;ﬁu‘;lﬂv Commission CCE35838
pd EXPires May 11, 2003

- 14 =




LIMITED PARTHER: 1%
w2

Signed, sesled and delivered
in the presehaa of:

(SEAL]Y

POSSCHELLE

STATE OF FLORIDR

COUNTY OF MIRMI-DADE o ~ - N -
The foregoing instrument was acknowledged before me, on this

; 2 day Of September. 1999, by GUY POSSCHRTAR, who i
personally known ko ne, or who produced
D¢, _ aa ldentification.

Y PUBLIC, SITATE OF

4“‘” e, Zoltan Boczko
*é%ﬁMNMMmmmawﬁﬂB
“TBL2 Expires May 11, 2008
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AFFIDAVIT DECLARING CAPITAL CONTRIBUTIONS OF &K T
LIMITED PARTNERS AND AMOUNT ANTICIPATED TO BE o =
CONTRIBUTED BY LIMITED PARTNERS PURSUANT TO - - @
J ~ FLORIDAE STATUTE 620.108

The undersigned desiring to Fform a Limited Partnership
pursuant to Chapter 620 of the Florida Statutes, upon being duly
sSworn,

does hareby swear and cexrtify that the following are the
amgunts of capital contributipns of the Limitsed Partnars:

Name of Limitod Partner

Cash Contyributed
Roberi: Pariante s 521,520.00
Guy Posgschelle S 318,000.00

The undexsigned rurther swears that there is no agreement as
to any addiviocnal contributions to be mada by any of the Limited
Partners and ne additicnal contributions are anticipated.

. $~ {’u.:’
BY: , {SEAL)

ROBERT PRARJENTE, PRESIDENT

STATE OF FLORIDA —

COUNTY OF MIBAMI-DADE

>) The foregoling instrumant

day of September 19293,
M.R.P., INC.,
EDC.

was acknowledgad befoxe me, on this
by ROBERT PARIENTE as PRESIDENT of
‘whe is persopally known to me, X who produced

as ldentificarion and who did take
ar coath.

Sk, Zoltan Boczko
* D5 %My Commission CC835638
I Expires May 11, 2003

- 16 -
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CERTIFICATE DESIGNATING REGISTERED OFFICE e
FOR SERVICE OF PROCESS WITHIN THIS STATE, NAMING .2
AWGISTERED AGENT UPON WHOM PROCESS MAY BE SERVED )

o ,

pursuant te Chapter 620, Florida Statutes, and specifi&é i@%
Sectien 620,105, the following is submitted, in compliance with W
said Act:

FIRST: Phat MADEIRA, LTD., 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 Coconut Grove, County of Miami-Dads, and
state of Florida, has named ANNE POSSCHELLE, located at 4210
Braganza Street, Coconut Grove, FL 33133, County of Miami-Dade, and
qezkse wf Flewida, oo its Rogictaraed agant to accept service af
process within this State.

MADEIRA, LID.

BY: M.R.P., INC.,
GENERAL PARTNER : -

AR

ROBERY PARIENTE,| ° FRESIDENT

SECOND: Having been named Lo accep service of process for
fhe above stated Limited Partnership, at e place designated in
this Certificste, I hereby accept to act in this capacity, and
agree to comply with the provision of said Act relative To keeping
open said pffice, maintaining books and reccrds, and receiving
service of process.

& BOSSCEELLE :
Reogictored Agent

- 17 =




