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AFFIDAVIT AND CERTIFICATE
OF LIMITED PARTNERSHIP
OF
DEAUVILLE LANE REALTY COMPANY, LTD.
WE, the undersigned, do hereby enter into this Certificate of

Limited Partnership, under and pursuant to Chapter 620, Florida Statues,
being duly sworn, do hereoy certify, state and declare as follows:

ARTICLE 1

The name of this limited partnership, which is hereinafter referred
to as "Partnership," shall be Deauville Lane Realty Company, Ltd.

ARTICLE II
The strecet address of the initial registered office of the limited
partnership is 17842 Deauville Lane, Boca Raton, FL 33433, and the name

of the initial registered agent of the limited partnership at that
address is Alan A. Feldman.

ARTICLE IXI

The principal place of business and mailing address of the
Partnership in Florida shall be:

17842 Deauville Lane
Boca Raton, FL 33433 %%44L

ARTICLE IV

The name and residence address of each General Partner of the
Partnership are as follows:

Nape Address

Deauville Lane, Inc. b 17842 Deauville Lane.

Boca Raton, FL 33433 ;:- ¢,

ARTICLE ¥V

This Partnership shall commence upon the filing of the certificate
with the Secretary of State of the State of Florida and shall terminate
as provided in the Partnership Agreement.

chduumu\\




ARTICLE VI

The amount of cash and a description of and the agreed value o
other proparty contributed by each Limited Partner is as follows:

Cash Nape

$ 10.00 Deauville Lane, Inc.
330.00 Mindy Zalav
330.00 Wendy Gruneir
330.00 Bruce Feldman

The arount of cash and a description of and the agreed value
other proparty anticipated to be contributed is $150,000.00.

IN WITNESS WHEREOF, this Agreement has been _executed by the
undersigned.

shdaent

-

e

= : -
-—D. (—-—Hﬂa——g 4 A

Having been designated as the Registered Agent f¢r feauville Lane
Realty Company, Ltd., I hereby accept the designa nd agree to act
as the Registered Agent of said limited partnership.

<
Alap-A. Feldman >~

Dated the _lst day of October , 1992,




FROVINCE OF ONTARIO
COUNTY OF YORK

The foregoing instrument was acknowledged befors me the day of
¢ 1992, by Alan A. Feldman, known to me bo the -7
ent of Deauville Lane, Inc., on behalf of said corporation..

o

BLIC O .
PROVINCE OF ONTARIO o e
COUNTY OF YORK .li!”'

The foregoing instrument was acknowledged before me the l day o!
, 1992, by Mindy Zalaev.

COUNTY OF YORK

PROVINCE OF ONTARIO ( /

The foregoing instrument was acknowledged before Be tho l day of .
s 1992, by Wendy Gruneir. , Lo

ar f‘- 7R

.. r‘*- :
PROVINCE OF ONTARIO "F,‘:' g
COUNTY OF YORK

The foregoing instrument was acknowledged before me the ‘ -'_dayj,_qt'
Ca , 1992, by Bruce Feldman.

H u”'

/L_¥ 5‘,‘60’ (‘ -

NOTARY
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LIMITED PARTNERSHIP AGREEMENT

AGREEMENT made as of the 1lst day of October, 1992, by and among
DEAUVILLE LANE, INC., a Florida corporation (“Deauville™), MINDY
ZANEV ("Zalev"), WENDY GRUNEIR ("Gruneir"), and BRUCE FE
("Feldman"). Deauville, is referred to hereafter as "Partners® ot
individually as a "Partner". A

[
(Cj Rty
WITKESSETH: nUARE

[ X
WHEREAS, the parties hereto desire to form a 11m§§edy§}
partnership ("Partnership") under the laws of the state of Flor %;.3;:5
e '_q"’\

NOW, THEREFORE, in consideration of their mutual covenants ’,t’ff‘
contained in this Agreement, the parties hereby agree to hecome W
partners and hereby form a limited partnership among themselves
under the Uniform Limited Partnership Act as adopted by the state
of Florida to engage in the business described in this Agreement

for the period and upon the terms and conditions set forth in this
Agreement.

‘\, [
L )

ARTICLE I - ORGANIZATION OF THE PARTNERSHIP

A. Formation. The Partners hereby agree to join together as
partners of the Partnership and shall forthwith execute documents
and instruments as may be necessary or appropriate in connection
with this agreement and che conduct of the affairs of the
Partnership. Concurrently with the execution of this Agreenent,
the Partners shall sign and acknowledge a Certificate of Limited
Partnership in accordance with the Florida Uniform Limited
Partnership Act ("The Act"). The general partner shall cause the
certificate to be filed with the Florida Secretary of State and in
each County where it is required to be filed. The partners shall
amend this certificate when required by this Agreement.

B. Name. The business of the Partnership shall be conducted

under the firm name and style of DEAUVILLE LANE REALTY COMPANY,
LTD.

C. Partners. Deauville shall be the General Partner of the
Partnership. 2alev, Gruneir and Feldman shall each be Limited
Partners. The addresses of the Partners are set forth in Exhibit
"A" attached hereto.

D. Business and Purposes . The business and purposes of the
Partnership shall be to acquire real estate in the state of
Florida.

E. Term . The Partnership term (the "Term"} shall commence
upon execution of this Agreement and continue until twenty (20)
years from the date of execution of this Agreement, unless the
Partnership is sooner dissolved in accordance with the provisions
of this Agreement. All provisions of this Agreement relative to
dissolution, winding up and termination shall be cumulative; that
is, the exercise or use of one of the provisions of this Agreement
shall not preclude the exercise or use of any other provision.

F. Principal Place of Business. The Partnership's principal
place of business shall be at 17842 Deauville Lane, Boca Raton, FL
33433. The business of the Partnership may be conducted at such
other place or places as may from time to time be selected by the
Partners.

G. Rights. Except as this Agreement provides otherwise, the
Partners' rights, privileges and obligations shall be determined in
accordance with The Act.




ARTICLE II - MANAGEMENT OF THE PARTNERSHIP =

P
The General Partner shall in good faith use its best ef ol
and is hereby authorized to implement or cause to be implenment A
all actions of the Partnership and to conduct or causs to '® %@
conducted the ordinary and usual business and affairs of the Y

Partnership in accordance with this Agreement.

ARTICLE III =~ CAPITAL CONTRIBUTIONS AND FINANCING

A. Initial Capital Contributions. The initial capital
contributions to the Partnership shall be the aggregate amount of
cash and the agreed value of other property and services
contributed and agreed to be contributed by the Partners that is
depicted on Exnibit "A". 1In the event any property contributed to
the Partnership by any of the partners is subject to any
encumbrances, the Partnership shall be deemed to assume the
obligation of any such encumbrances.

B. Percentage Interest. The percentage interest of the
partners are shown opposite their names as depicted in Exhibit "A"
of this Agreement. Exhibit "A" shall be amended from time to time
as necessary to add or replace Partners names and addresses into a
and to adjust capital contributions and percentage interests upon
the assignment of a partnership Interest or substitution of a
Partner as provided for in this Agreement.

C. Return of -apital. The return of capital contributions
shall be made solely from the assets of the Partnership. No
Partner shall have the right to demand or receive property other
than cash from his Partnership Interest. No interest shall be paid
on any capital contribution.

D. Borrowing from Outside Sources. The amounts required for
the purposes referred to in Article I.D. shall first be derived
from the sums initially contributed to the Partnership. 1If, after
such contributions have been exhausted and the Partners Jjointly
determine that the Partnership requires added capital to finance
its business and purpcses as stated in Article I.C., the
Partnership shall exercise its best efforts to borrow from outside
sources, from time to time, all sums of money required for such
purposes.

E. Voluntary Partner Loans If at any time any Partner shall
determine that, in order to protect or preserve the Partnership or
it's assets, additional funds are needed to meet the current cash
requirements of the Partnership, then such Partner may {but shall
not be obligated to) advance such funds to the Partnership as a
loan. Each such loan shall bear simple interest at the rate per
annum with respect to each calendar month which is equal to two
percent (2%) above the "prime rate" most recently announced by
Manufacturers Hanover Trust, New York as its prime rate, adjusted
as of the first day of the month following any change in said prime
rate.

F. Priority of Loans. The loans referred to above shall have
the following priority of recording and repayment out of the
Partnership's Cash Flow:

1. oOutside loans referred to in Section D:

2. Voluntary Partner Loans referred to in Ssection E.

ARTICLE IV = ACCOUNTING AND TAX MATTERS

A. Books and Records. The General Partner shall keep proper
and usual books and records pertaining to the Partnership's

2




business in accordance with generally accepted accounting
principles consistently applied, showing all of its assets“and
liabjlities, receipts and disbursements, profits and ss8y),
Partners®’ capital contributions and distributions, a all,
transactions entered into by the Partnership. The originalchkocks' .
and recoerds and all files of the Partnership shall be kept th@fﬁf‘
partnership's “ principal office and all Partners and ¢heir .o
repressentatives shall at all reascnable times have free acepss .
therato for the purpose of inspecting or copying the lanc.cEEg
books of the Partnership shall be maintained on a fiscal )
ending December 31 and on a cash or accrual basis as determined Py <,
all the Partners. - , Gk

B. Banking. Funds of the Partnership shall be deposited in
such bank accounts, monsy market accounts, brokerags accounts or
other accounts as shall be determined by the General Partner.

C. Rights and Obligations of Limited Partners.

1. Liability of Limited Partner. The liability of each
Limited Partner is limited to his Capital Contribution, and a
Limited Partner is not otherwise required to contribute money to
the Partnership.

2. Authority of Limited Partner. A Limited partner shall
not participate in the management of, or have any control over, the
business or policies of the Partnership. A Limited Partner shall
not transact any business in the name of the Partnership. A
Limited partner shall not sign any agreement, document, or
instrument in the name of the Partnership or otherwise make
compmitments on behalf of the Partnership in his capacity as a
Limited Partner.

ARTICLE V = ALLOCATION OF INCOME, GAIN, LOSS;
NET CASH FLOW AND OTHER DISTRIBUTIONS

A. Allocation of Net Income, Gain, Loss and Credits.

l. In General. For purposes hersof, "net income, gain or
loss™ shall mean the net income, gain or loss of he Partnership for
federal income tax purposes, as determined by the Partners. Net
income, gain or loss for any particular fiscal year shall be
considered to have been earned ratably over the fiscal year of he
Partnership, except that gain or loss arising from a disposition of
Partnership property or assets, the dissolution and termination of
the Partnership, or the transfer by a Partner of its interest in
the Partnership, shall be token into account as of the date
thereof.

2. Basic Allocation. "he interest of each Partner in net
income, gain or loss of the Partnership (and each item of income,
gain, loss, deduction or credit) shall be allocated to Partners in
accordance with their respective Percentage Interests in the
Partnership.

B. Certain Definitions. The following capitalized terms, as
used in this Agreement, shall have the meanings ascribed to them
below:

1. "Cash Expenditures" means all operating expenses and
other disbursements paid by or on behalf of the Partnership in
connection with its business, and amounts set aside as a reserve,
including but not limited to commissions, closing costs, principal
and interest on Partnership liabilities, and any other normal
operating expense {including, without limitation, construction
expense, taxes, insurance and other expenses incidental to the
business of the Partnership). Cash Expenditures do not include
allowances not requiring a cash outlay (such as depreciation or
amortization), and distributions by the Partnership to the

3
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2. “Cash Receipts™ means all operating revenues and &h"r.,;_-,
receipts actually received by the Partnership, including butZinet’
limited to, cash received from the sale or lease of Partnerphip>-:
assets or properties, interest received from banks and/or moh y?&;&
market accounts, and from any other source (including Partnersbdp S
borrowing and the net proceeds from any refinancing or sale of
Partnership assets), including amounts previcusly set aside in a
reserve but no longer required therefor. Cash Receipts do not
include capital contributions.

3. "Cash Flow" is the excess of Cash Reccipts over Cash
Expenditures.

C. Distribhution of cCash Flow. The cash flow shall bhe
distributed at such times as the General Partner shall determine
during each fiscal year of tha Partnership but not less than
annually.

D. Method of Distribution., No Partner shall be entitled to
make withdrawvals from its account except to the extent of
distributions made pursuant to express provisions of this
Agreement. Distributions may be in cash or in property or partly
in each. However, a Partner shall not have the right to require
that a distribution be made other than in cash. Any distribution
in property shall be taken into account at fair market value.

E. Capital Accounts. A capital account shall be established
for each Partner, and shall be adjusted as follows:

1. The capital account shall be credited with a Partner's
(a) Initial Capjital contribution (including the fair market value
of contributed property or services), (b) Additional <Capital
Contributions, if any (whether cash, property or services) and (c)
net income allocated in accordance with Section A.

2. The capital account shall bs reduced by the axounts of
(a) all distributions (in cash or other property) to the Partner,
but excluding any repayment of a Partner loan, and (b) all net
losses allocated to the Partner in accordance with Section A.

ARTICLE VI = NON-TRANSFERABILITY AND
NON-ADMISSIBILITY PROVISIONS

A. In General. No General Partner or Limited Partner shall
have the right to assjign any part of its interest in the
Partnership.

B. Effect of Impermissible Transfer. Neither the Partnership
nor any Fartner shall be required to recognize the transferee of
any interest in the Partnership. In the event such an unauthorized
transfer takes place, then (i)} such transferse shall have no right
to vote, or to make an election, with respect to his or its
interest in the Partnership, and (ii) at the option of the
Non-Transferring parties, exercisable by notice to the tranaferee
and transferor within sixty (60) days of actual knowledge of such
transfer, the transferor shall be treated as having withdrawn from
the Partnership.

ARTICLE VII - DISSOLUTION AND TERMINATION

A. Automatic Dissolution. 1If any of the following events
shall occur:

1. if any partner shall file a voluntary petition in
bankruptcy or shall be adjudicated a bankrupt or insolvent, or
shall file any petition or answer seeking any organization,
arrangement, composition, readjustment, liquidation, dissolution or
similar relief for itself under the present or any future

4
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i,
applicable federal, state or other statute or law relauSVoﬁfa
bankruptcy, insolvency or other relief for debtors; or , %gj,
e e
2. if a court of compstent jurisdiction shall enter an' -
order, judgment or decree approving a petition filed again aiy
partner seeking any reorganization, arrangement, compositidn, oY
readjustment, ligquidation, dissolution or similar relief under ¢t 3923
present or any future federal bankruptcy act, or any other present- f‘ﬂ
or future applicable federal, state or other statuts or law” %
relating to bankruptcy, insolvency or other relief for debtors, and
said Partner shall acquiesce in the entry of such order, judgment
or decrese; or

sy
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3, if a partner shall make an assignaent for the benefit
of creditors or take any other similar action for the protection or
benefit of creditors; or

4. if the shareholders of any corporate Partner shall
vote for its dissolution as provided by law or any Partner shall be
dissclved involuntarily: or

5. if the Partnership shall sell or otherwise dispose of
substantially all of the assets of the Partnership; or

Then and in any such event the Partnership shall automatically
be dissolved, provided hovaver, that if any of the avents described
in items 1 through 3 above shall occur, then a dissolution of the
Partnership shall only occur if agreed to by all of the Partners
other than the Partner affected by any of the above stated
provisions,

B. Winding Up and Termination. Upon dissclution of the
Partnership, the Partnership arffairs shall be wound up. Toward
that end, the Partnership‘'s assets shall be sold, and used to pay
or provide for all liabilities other than to Partners. Thereafter:

1. The principal amount of and accrued interest on all
loans (if any) by Partners shall be repaid: and

2. The proceeds of sale of the Partnership's assets and
all other Partnarship funds shall be distributed to the Partners in
accordance with the provisiona of Article V.

For purposes of this Agreement, the winding up of the atffairs
of the Partnership shall be deemed to have occurred on the earlier
of (i) the completion of the sale of the Partnership assets and
payment or provision for all liabilities other than to Partners, or
(ii) the date which is one hundred eighty (180) days after the
dissclution of the Partnership. If, after the occurrence of the
winding up of the affajrs of the Partnership, all of the loans of
the Partners have not been fully paid (including interest thereon),
then each Partner shall be severally liable for the repayment of a
pro rata portion of the unpaid principal balance of such loans and
the accrued interest thereon, equal to each Partner's Percentage
Interest in the Partnership and shall make such payment within
sixty (60) days after the winding up of the affairs of the
Partnership.

C. Distribution of Liquidation Proceeds and Allocation of
Gains and Losses. The net proceeds from liguidation of the
Partnership'’s assets pursuant to its dissolution, winding-up, and
termination shall be distributed, and all Profits and losses
reculting from the liquidatjon of Partnership property shall be
allocated, amonig the Partners in the proportions and orders of
priority specified in this Section G.

1. The net proceeds from liquidation of the Partnership's
assets shall be distributed as follows:

a.) FIRST: to pay all the liabilities of the
5




Partnership that are then dus and payable, except for both Cafiital

Contributions of Partners and Partner Loans and other 1i 12%3-
to the Partners, in the order of priority required by Flor 13)
02 25
b.) SECOND: To establish any reasonable reFarvec >
that the Partners may determine is reguired for unpaid, futursg ot
contingent liabilities or obligations of the Partnership: then; .5
C 2
)
> %

C.) THIRD: To pay all Partner loans in order of
priority established by Article III.; then

d.) FOURTH: To pay all liabilities of the
Partnership to the Partners not provided for in (c) above, pro rata
aAccording to the amounts of their respective liabilities; then

@.) FIFTH: To the Limited Partners and General
Partner to the extent of any positive balances in their capital
aAccounts, pro rata according to the amounts of their respective
positive balancas; then

f.) SIXTH: To the Partners, pro rata according to
their respective Partnership Percentage Interests.

2. Any Profits or Losses resulting from the disposition
of the Partnership's assets in the process of liquidation shall be
sllocatod arong the Partners in the manner provided in Article

IX1.A.

H., Limitation of Liability of Partners. Upon the dissolution
of the Partnership and the distribution of the net liquidation
proceeds pursuant to Article VII., each Partner shall lcok solely
to the assets of the Partnership for the payment of its unreturned
Capital Contributions, and if the Partnership's assets remaining
after the payment or discharge of the debts and liabilities of the
Partnership are insufficient to pay the full amount of the
unreturned Capital Contributions of each Partner, the Partner shall
have no recourse or claim against any Partner or the Partnership
with respect to its unreturned Capital Contribution, except for
claims for fraud, gross negligence, or breach of fiduciary duty.

I, wailver of Right of Partition of Assets. Each Partner, and
for its heirs, successors, and assigns, waives its right to the
partition of the assets of the Partnership upon the dissolution and
liquidation of the Partnership.

ARTICLE VIII - EXCULPATION OF THE PARTNERS

The doing of any act or the failure to do any act by a Partner,
the effect of which may cause or result in loss or damage to the
Partnership, if not done in contravention of a specific limitation
or prohibition in this Agreement, and if done pursuant to advice of
legal counsel employed by such Partner or by the Partnership or in
good faith to promote the bext interest of the Partnership, shall
not subject such Partner to any individual or corporate liability.
Without limiting the generality of the foregoing, neither Partner
shall be liable for failure to make distributions or submit
statements and reports to another Partner, correctly or on time, if
such failure is due to clerical error, oversight, or any other
reason other than lack of good faith or willful or gross
negligence.

ARTICLE IX - GENERAL PROVISIONS
A. Investment Intention of Partners. The Partnership
Interests have not been registered under the Securities Act of 1933
as amended (the "Securities Act"), or the Securities Law of any
state, and nothing contained in this Agreement shall be deemed to

6
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require such registration. Each Partner agrees that its ‘thterdet,

¢ ag o

is being acquired for the purpose of investment ans not wit view:

to, or tor sale in connection with, any distribution reof;
within the meaning of the Securities Act. =
= e

B. Entire Cor+ract. This Agreement containé? all™

representations of the “yrtners one to the other, and containu'thgf“
entire contract smong -:8 Partners, and no modification or waliver)
of any provisions of chis Agreement shall be valid unless in
writing by all of the Partners.

C. Applicable law. This Agreement shall be governed and
construed according to the lavs of the state of Florida, including
its Uniform Partnership Act (vhich shall apply to the Partnership
except to the extent this Agreement is inconsistent therewith).
Venue of any proceedings brought with respect to this Agreement
shall ke Orange County, Florida.

D. Notices. All notices required or permitted under this
Agresment pust be in writing and shall be served by registered or
certified mail, return receipt requested, to those addresses shown
on Exhibit "A" attached hereto, or to such other address as any
partner may therefore have designated by written notice so
delivered. Each such notice shall be deemed delivered on the date
upcn which the return receipt is signed or delivery is refused or
the notice is designated by the postal authorities as not
deliverable, as the case may be.

E. Binding Effect. This Agreement shall inure to the benefit
of and shall be binding upon the Partners and their respective
permitted successors and assigns and to no cother parties.

F. Counterparts. This Agreement may be executnd in several
counterparts, all of which taken together shall constitute a single
instrument.

G. Amendments. The provisions of this Agreement may not be
amended, supplemented, waived or changed orally, but only by a
writing signed by the party as to whom enforcement 2f any such
amendment, supplement, waiver of modification is sought and making
specific reference to this Agreement.

H. Headings. The headings contained in this Agreement are for
convenignce of reference only, and shall not l1imit or otherwise
affect in any way the meaning or interpretation of this Agreement.

I. Severability. If any part of this Agreement, or any other
Agreement entered into pursuant hereto, is contrary to, prohibited
by or deemed invalid under applicable law or regulation, such
provisions shall be inapplicabie law or regulation, such provisions
shall be inapplicable and deemed omitted to the extent so
contrary, prochibited or invalid, but the remainder hereof shall not
be invalidated thereby and shall be given full force and effect so
far as possible.

J. Rights of Parties. In the event that any of the parties
shall default in performing any of his or its respective
obligations hereunder, the other party or parties shall have the
right (but not the obligation) to perform the defaulting party's
cbligations and shall be reimbursed by the defaulting party for the
actual costi of sc performing.

K. Partition. No Partner shall bring a partition suit with
respect to any Partnership property. Any attempt to bring such a
-ui: shall constitute a default by the Partner bringing such
action.

L. Authorized Signatures. Each of the parties

. execut
Agieencnt hereby warrant that they have fulltzuthority to dtrgcfzig
neither party may attempt to void the terms and conditions of this

7




Mrouont by virtuo ot clailinq a lacl: of nuthoriution of the
liqnltory,

IN WITNESS WHEREOF, tia u:ndotniqn.d hivo duly oncutod this
" Agresment as of the day sid yuar first above written,
DEAUVILLE
& Florida




EXHIBIT “A®

I.

The name and addresses of the Partners are as follows:
GENERAL PARTNER:

Deauville Lane, Inc.
7830 Byron Drive

unit 4

Riviera Beach, FL 33404

LIMITED PARTNERS:

o
)
B 24

Wendy Gruneir = ;;.1
33 Laureleaf nkoad Tt
Thornhill, Ontario L3T 2X4 = e
Mindy Zalev )
3479 Ancaster Court D 5
Windsor, Ontario NSE 405

Bruce Feldman

v
209 Richview Avenue
Toronto, Ontario MS5P 3G2

II. The Percentage Interests in the Partnership for the Partners
are as follows:
PARTNER INTEREST
Deauville lLane, Inc. 1.000%
Nindy Zalev 33.000%
Wendy Gruneir 33.000%
Bruce Feldman 33,000%
TOTAL 100%
III.

The capital contributions
Partners are as follows:

and capital accounts of the

INITIAL CAPITAL
CONTRIBUTION & CAPITAL
PARTNER ACCOUNT
Deauville Lane, Inc. $ 10.00
Mindy Zalev 330.00
Wency Gruneir 330.00
Bruce Feldman 330,00

$ 1,000,00
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