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CERTIFICATE OF LIMITED PARTNERSHIP OF
MIL-SPEC COMMUNICATIONS, LTD.

THIS CERTIFICATE OF LIMITED PARTNERSHIP is filed pursuant td”
Section 620.108 of .the Florida Statutes by Marleen Lougran
Zecchino, as geéneral partner of Mil-Spec Communicationsg, Ltd., a -
Florida limited pa¥tnership.

The general partner hereby states as follows:
1. Name of Partnership. The name of the partnership is

"Mil-Spec Communications, Ltd." All activities and business of
the partnership will be.conducted under this name.

2. Agent for Service of Process. Thomas P. Hall, whose
office address is 3443-D Tamiami Trail, Port Charlotte, FL 33952,
is the partnership’s agent for service of process.

3. General Partners. The name of the general partner of
this partnership is Marleen Lougran Zecchino, and her address is
7245 Manasota Key Road, Englewood, FL _34223-9306.

4, Principal Place of Business and Mailinq Address of

Partnership. The principal place of business of the partnership

will be .located at 7245 Manasota Key Road, Englewocd, Florida,
34223-9306, or as such other place as the general partner may
hereafter .designate. The foregoing will alsgo serve. as the
partnership’s mailing address.

5. Latest Date Upcn Which Partnership Ts To Dissolve. The

latest date upon which the partnership is to dissolve is December
31, 2022. :

6. Partnership Purpcose. The partnership has been formed and
will be availed of for purposes of purchasing, refurbighing,
advertising, selling ‘and distributing -~ used and  suxplus

communications equipment; own, hold, maintain, and operate a parcel
of improved real property which is located in Talifornia; and hold,
manage, invest and re-invest such stocks, bonds, and . other
marketable securities as the general partner deems advisable from
time to time. In addition, the partnership will:

(a) acquire, hold, maintain, improve, develop, operate,
lease, se&ll, exchange or otherwise .dispose . of

additional parcels of real property, or interests . T

in real property, located in such places, within or
outside. the state of Florida, as the general
partner may hereafter decide; and
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(b) invest and re-invest any profits that the = .
partnership may derive from the communications
equipment its sells, as well as any interest and
dividend income it may realize;

(¢) dnvest and re-invest the rent and net proceeds
derived from any sale of the partnership’s real
egtate holdings; and

(d} all activities related or . incidental to the
foregoing.

7. Management and Control of Partmership. The business and
affairs of the partnership will be controlled and managed
exclusively by the general partner.

8. Limited Liability. No limited partner is perscnally
liable either to the partnership, to any other partmer, or to any
creditor of the partnership for any expenses, debts, liabilities or
other obligations of the partnership.

5. Limitation Upon Authority of the Limited Partpers. The

limited partners are not entitled to take part in the management,
conduct -or” control of the partnership’s business, and they have no
right or authority to act for or bind the partnership.

10. Rights of the Limited Partners. The limited partners

have_ all rights conferred upon limited partners by the Florida
Revised Uniform Limited Partnership Act (1986). 1In addition, the
limited partners may vote upon:

=
A, removal of the general partner; e
AT
B.. election of a successor general partner; 5%?
SEm
C. the sale of all or substantially all of the 73

dd
il
A

rartnerghip property in a single sale or
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multiple sales occurring -during a single L
twelve-month period; =5
o
D. amendments to the partnership. agreement; and L
E. . the dissolution of the partnership prior: to:

December 31, 2022.

11. Yoting Rights cof the Limited Partners. With respect to -
the foregoing matters, each limited partner will be entitled to-
cast as many votes as (s)he holds units inm the partnership.

12. Assignment of Units Permitted. In. acceordance with

section 620.152(1) (a) of .the Florida Revised Uniform Limited .
Partnership Act (1986), but subject to the restrictions contained
in sections 19 and 20 of this Certificate, a limited partner may
assign his/her units in the partnership at any time.




13. Recognition of Assignee. The partnership will not . .

recognize any assignment of a partner’s units until such time as a
written and acknowledged instrument of assignment has been received
by the general partner, approved by counsel for the partnership,
and recorded on” the boocks of the partnership. Until that time,
both the  partnership and the general partner are reguired to
recognize .as owner of such units the. partner ‘in whose name the
units are registered on the books and records of the partnership.
Neither the partnership nor the general partner will incur any
liability for a distribution of Distributable Partnership Cash to
the limited partner in whose name such units are registered.

Assignments will be recognized by the limited partnership as . .. -

of the first day of the calendar month following receipt by the
partnership of the written instrument of assignment. At that time,
the assignor will cease to be a partner and will cease to have the
power to exercise any rights or powers otherwise possesgged by the
partners of the partnership. :

14 . Payment of Distributable Partnership Cash and Partnershi
Allocations Where Units Have Been Assigned. Distributions of
Distributable Partnership Cash will be made to, and items of
income, gain, losgs, deduction and credit of the.partnership will be
divided between, the assignor and the assignee. of units in this
partnership according to their agreement. In the abgence of an
agreement, items of partnership income, gain, loss, deductioen and
credit will be allocated in the manner set forth in sections 7.07
of. _the- limited partnership agreement and section 13 of this
Certificate. Distributable Partnership Cash will be distributed to
the _person to whom the correlative item of income or gain is
allocated.

15. lee to Become Limited Partner. No assignee
of any units in this partnership has the right to become a limited
partner. in place of hig/her assignor unless each of the following
conditions is gatisfied: :

A, a fully-executed and acknowledged written
instrument of assignment has been submitted to
the general partner as required by section 13 _
of this Certificate;

Lo
i . . _ . . (el =
B. the instrument of a&signment specifically sets o éﬂg
forth the intention of the assignor that therd 53
asgignee become a limited partner in his/her™ gﬁg
place; ' — T
—c
e B
C. the assignor and assignee submit such opinionsiz E%G, -
of counsel (see section 19), and execute ands e T

acknowledge such other instruments as the ) %Li
&

general partner wmay deem necessary ando
desirable to effect the assignee’s admission,
including a written acceptance by the agsignee
of  the provisions of this agreement, and



his/her execution, - acknowledgement and
delivery to the general partner. of a power of
attorney, the form and content of which are
fully described in Article Seventeen of the"

limited partnership agreement:;

D. the assignee executes an appropriate agreement
promising to comply with all restrictions
imposed by federal and Florida securities law;

E. the costs referred to in section 16, below,
have been paid to the partnership;

F. 7 this Certificate has been amended to reflect
the. admission of a limited partner; and

G. . (1) the general partner has consented to the
admission, in writing; or -

{2} all other partners consent.

The general partner may refuse to consent to the admission of
any asgsignee  as a limited partner, with or without cause. By
sigiming the Agreement of Limited Partnership and the special power. .
of attorney described in A¥ticle Seventeen thereof, each.limited .. .
partner is deemed to have consented to any admission of 1imited
partners approved by the general partner. : T

16. Costs of Assignment. An assignee is reguired to pay all
reasonable expenses incurred by the partnership in connection with

the assignee’s admission as a limited partner, including, but not
limited to, the cost of the preparation and filing of any amendment
to this Certificate that may be necessary under Florida law and the
preparation and filing of any notice which must be filed with the
United States Securities and Exchange Commission or the Division of
Securities of the Florida Department of Banking and Finance.

17. Rights of Assignees Who Become Limited Partners. An
assignee _who has become a limited partner has all the rights and
powers, and is subject to all the restrictions and liabilities of
the - agsignor. However, an assignee 1s not obligated . for
liabilities which are unknown to the assignee at the time (s)he
became a limited partner and which could not be ascertained from
the partnership agreement. . But_an assignee who becomes a limited
partner is liable for the obligations of his/her assignor to return
capital contributions to the extent indicated in section 8 .03 ,0f

|

the limited partnership agreement. 52 S

=T

18. _Rights of Assignees Not Accepted As TLimited Partnersff. =
agsignee of any unit(s) in this partnership who is not admitted;agﬁg;
a limited partner has no right to: Ih',%ﬁ#;

= D5

A. require any information or accounting of thecs gﬁﬁ

' &

=

partnership’s transactions;
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B. inspect the partnership’s books; or

C. wvote on any of the matters as. to which a
limited partner would otherwise be entitled to
vote., . e

Such an assignee is only entitled to receive allocations of
items of partnership income, gain, loss, deduction and credits as
provided in Article Seven of the limited partnership agreement; to
receive distributions of Distributable Partnership Cash as provided
in Article Eight of the limited partnership agreement; to

distributions made . on dissolution and liquidation of the -

partnership as provided .inm Article Fourteen of. the limited
partnership agreement; and to receive a Schedule K-1 reporting the
amount of income, gains, losses, deduction.and credits to which the
assignee is entitled because of his/her ownership of units in the
partnexship. '

19. Assigriment of Units Restricted and Prohibited Unless
Conditions Of This Section Are Satisfied. A limited partner is not
permitted to assign or otherwise transfer units in the partnership
unless the asgsignment or transfer is in compliance with this .
section or if the assignment or transfer, in_the opinion of counsel .
for the partnership, will:

A cause a violation of any law or regulation or
require the registration of this limited
partnership with the United States Securities
and Exchange Commission, the Division of
Securities of the Department of Banking and
Finance of the State of Florida, or any other
state or federal agency;

B. result in a close of the partnership’s taxable
year with respect teo all partners;

C. result in termination of. the partnership.s E%ﬁ
within the meaning of section 708(b) of the® g
Internal Revenue Code of.1986, as amended; orgg, 2

-

D. result in the termination of its status as a— o

partnership under the Internal Revenue Code, .. £,
the regulations promulgated thereunder, and= &I

judicial decisions rendered with respect tooe T

the classification of organizations as co g'_‘
partnerships. o

In view of the foregoing, the general partner has the right to
require @@ opinion of the partnership’s counsel, counsel for the
assigning -limited partner or counsel for the assignee, or any
combination of the three, that such an assignment or transfer is in-
compliance with this agreement and does not violate any federal or
state securities laws or regulations, nor will result in any
detriment to the partners in the manner described in subparagraphs



B through D of this section, above. BAny attempted assignment or -
transfer not. in compliance with this section is void. -

20. Right of First Refusal. The partnership has a right of
fi¥st refusal in all units of interest in this partnership.
Accordingly, every limited partner is obligated to offer his/her
units to the partnership before selling or assigning units owned by
him/hexr in this partnership. The partnership will have the right,
exercisable for a period o6f 30 days "following the offer, to
purchase the  .units at the. price and on the same terms and
conditions as made in any bona fide offer made or received by the
assigning partner. : -

21. Transfers Between Related Parties. Transfers between
related parties are permitted provided they are in conformity with
the terms and provisions of sectionsg 13 through 19, above. The .
foregoing right of first refusal will not apply to any such related -
prarty transfers. :

22, Assignments of Legal Repregentative of Limited Partner on
Death or Incapacity. Upon the death or incapacity of an individual
who-is a limited partner, his/her .legal representative has all of
the partnex’s rights for purposes of settling and managing his/her
estate. Specifically, such legal representative has the power. that
the affected limited partner possessed to.designate an assignee of
his/her units as a limited partner. No legal representative has
any right, however, to become a limited partner in place. of the
affected limited partner unless the requirements otherwise imposed
under sections 12 through 20, above, are first met. Nonetheless,
the.successor trustee of any revocable living trust that may at any
time hold units in the partnership will be recognized ag a limited
partner hereof since units held by the trustee of any such trust
are at all times held by the trustee for and on behalf of- the
trust. ' T '

For purposes of this section, the term "legal representatiwven
refers to the personal representative of a deceased limited
partner’s probate estate; the successor trustee of a limited
partner’s_ xevocable living trust; a limited partner’s duly-
appointed guardian or conservator; or the attorney-in-fact named bF

a limited partner in his/her durable power of attorney. & =0
ki et g |
i %:o

23. Assignments by the General Partner. The general paﬁﬂnex%ST

may not assign or transfer her units of interest in the partner&hiﬁkg; -
except to any successor general partner who may be elected by thgcégr
limited partners on the resignation, removal, incapacitation:oﬁzz’

death of the general partner. . o :_;;'.;g B

=t -
a2 =312
24. Pledge of Units as Colliateral. Pledge or encumbranc@}oé%

units in this partnership as collateral or “security for the R
obligations of any partner, or others, is prohibited unless the '
general partner consents thereto and an opinion of counsel to the. :
partnership is obtained stating that no violation of federal or S
Florida securities law will. result therefrom.




25.. Pronocumns. All promnouns refer to the masculine, feminine
or neuter gender, as the context requires.

26. . Gender. The singular or plural, as the identification of
the perscon, corporation, firm or other entity may require.

IN WITNESWREOF, this Certificate of Limited Partnership is
signed this L) day of January, 1998 by Marleen Lougran Zecchino,
as general partner of Mil-Spec Communications, Ltd.

MIL-SPEC COMMUNICATIONS, LTD.,
a Florida Limited Partnership

VOV W AR

Marleen Louﬁn Zecchino

Ganera artner .
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AFFIDAVIT DECLARING AMOUNT OF CAPITAL, CONTRIBUTIONS
TO MIL-SPEC COMMUNICATIONS, ITD. :

STATE OF FLORIDA )
)

COUNTY OF CHARLOTTE )

BEFORE ME, the undersigned authority, personally appeared
Marleen Lougran Zecchino who, first being duly sworn, deposes and

states:

1. My name is Marleen Lougran Zecchino.

2. I am the general partner of Mil-Spec Communications,
Ltd., a Florida limited partnership. -

3. I have contributed $12,500 in cash to the
partnership in my capacity as general partner. -

4. The limited partners have made  the following
contributions to the capital of the partnership: -

Marleen Lougran Zécc¢hino has contributed cash and
assets having an aggregate value of $62,500, broken

down as follows:

A.

{1} an . undivided one-half in an
unincorporated . business that was
heretofore conducted under the name of
Mil-Spec Communications, having a value

of $7,500; and .

capital of the

(2) an wundivided one-half interest in a _—
certain parcel of real property, which is g =,
identified on the attached addendum - @m
hereto, having a value of $30,000; and = ==

. o
. “heT
{3) cash in the amount of $12,500. -t ok
= =k
= 2
o
= §g§
“ =M
o =
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B. "~ Paul V. Zecchino has contributed cash and assets
having an aggregate value of $62,500, broken down

as follows:

(1) an undivided one-half in an
unincorporated -busginess that was
heretofore conducted under the name of _
Mil-Spec Communications, having a value

of $§7,500; and

(2} an wundivided one-half interest . in =a
certain parcel of real property, which is
identified om the attached addendum

hereto, having a value of $30,000; and

(3) cash in the amount of $25,000.

‘Thus, the limited partners have made an aggregate initial

5.
contribution to the capital of the partmnership of cash and property

having a total wvalue of $112,500.
assets contributed to the

6. The total wvalue of the
partnership by all the partners is $150,000. °

tions are required or contemplated by

7. No further contribu
the limited partners.

8. This affidavit is given pursuant to section 620.108(1) of
the Florida Revised Uniform Limited Partnership Act (1986).

9. I am familiar with the nature and effect of an affidavit.

, I declare that the foregoing is

Marleen Lougrf(l)Zecdh-iﬂo -

UNDER PENALTIES OF PERJURY
true and accurate. -

Affiant

o

{
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STATE OF FLORITDA D

COUNTY OF CHARLOTTE )

The foregoing ingtrument was acknowledged before me this 30th
day of January, 1998, by Marleen Lougran Zecchino, who has produced
her Florida driver’s license as identificatj e did not take

an oath.

P. Hall

Notary Public-State of Flori
Commission No.: CC558443

My Commission Expires: 5/30/00

oo
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ACCEPTANCE OF REGISTERED AGENT

FOR MIL-SPEC COMMUNICATIONS, LTD.

HAVING BEEN named to accept
stated limited’ partnership, I
capacity, and agree to .comply
620.1922 <of the Florida Reviszed

(1986), with which I am familiar.

service of procesgss for the above
hereby accept to act in this
with the provisions of section
Uniform Limited Partnership Act

Executed this 30th day of January, 19

Thomas P./ Hall, Regist
Agent for ' Mil-Spec Communi=™
cations, Ltd., a Florida

Limited Partnership

6E:8 HY L183486
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. Thomas 1. Fl-IaII: . A.

Attorney and Gounselor gt Law

3443-D TAMIAMI TRAIL

. THOMAS P HALL . _ PORT CHARLOTTE, FLORIDA 33952-8101

BOARD CERTIFIED IN TAX

TELEPHONE (941) 627-0003

February 13, 1998

The Division of Limited Partnership
Florida Department of State
Tallahassee, FL 32389

RE: .. Partnership Name: Mil-Spec Communications, Ltd.
TIN: Applied For
Date of Creation: Januaxry 30, 1998

TO WHOM THIS MAY CONCERN:

Corporation Information Services, Inc, is hereby authorized to
deliver the documents listed below and return to me evidence of
accepting and filing. o . _ T

Documents submitted: Certificate of Limited Pdrtnership of
Mil-Spec Communications, -TLtd.

Affidavit Declaring Amount of Capital
Contributions to Mil-Spec Communica-
tions, Ltd. -
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Acceptance of Registered Agent b




