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CERTIFICATE AND AGREEMENT OF
LIMI'TED PARTNERSHIP OFF
THE d'AVI FAMILY

TILLE CERTIFICATE AND AGREEMENT nndo ond ontored into as of tho
Wﬁclny of ,ﬁ?_’a&'ﬁt?/_qfr—-, 1995, nmong ELIZABETH S, A'AV] and EDWARD
SNOWDEN *AVI whoso nddress 18 1040 Inverness Avenue, Molbourne, Florida,
32910, Chovelnafter rolorred to as the "Gonoral Partners™), ad ELIZABETH S,
d'AVIEand BDWARD SNOWDEN d'AVI, (horelnnftor somotimos roforred o as "Limilod
Partners” ), Tho Gonoral and Lhmited Partnors aroe colleetively roferrod to horoln as

"Pistnors”,

WITNESSETI @

WHEREAS, the Paertnors wish Lo form o Hilted partnership under the lnwe of
tho Sinte of Florida for the purposoes sot forth heroein,

NOVW, THEREFORE, in consideration of the mutuanl bonelits to be doriverl

horelrvom, the partics horeto agroo as follows:
ARTICLE 1

Nnme and Business Charneter

The Pariners hereby agree to forma business as a Florida limited partnership
under the name d'AV1 FAMILY LIMITED PAR'TNERSHIP (the "Partnership!) for the
purpose ol holding corlnin stocks and socuritios (the "Property").

ARTICLE 11

Locntion of Principul Ploce of Business;
Reristerod Agent; Pariners

T'he lecation of the prinecipal placo of business of the Partnership and likewise
its mailing address shall be 1040 Inverness Avenue, Melbourne, Florida, 32940, or
such other place os the General Partners may elect. The Registered Agent for the
Partnership is DAVID H. PEEK, whose address is 1301 Riverplace Boulevard, Suite
1609, Jacksonville, Florida, 32207. The names and addresses of all Partners and
their initinl Copital Interests ave shown on Exhibit "A™ attached hereto and by this
reference incorporated herein.




AIUTICLE 111
Delinltions

For purposos of this Agrootont, the {ollowing terms shall nve the moaningd,
sot forth bulow: -

1l Act shall tnean the Flovkde Rovised Limited Pavinorahip Aet (1086).

3.2 Aprcomont shall menn this Cortificate and Agroemont of Llhmltod
Partnership, as rom thne to time amonded.

4.3 Cupltnl Account shall hnva tho dofinltion ns sot forth in Soction 6.5
hoveof.

3 Capital Intorest shall mean the Intorests of onch Partner in the
capital, profits and losses ol the Partnership, as sct forth on Exhibit "A"Y,

.5 Codo shall menn the Internal Revonue Code ol 1986, as amondod.

3.0 Distributnblo Cosh shall mean the Partnorship eash roceipts derived
[rom tho operntion, ownership or ssle of Partnership propertlos less all cosh
expondituwres, Including paymonts of prinelpul and Interest on indeblodness, enpital
expenditures und the wmount of any reservos deemed reasonubly nocossary by tho

Goneral Partners.,

3.7 Not Proceceds shall mean the net cash romaining [rom the sale or
liguidotion of all nssets and propertles hold by the Partnership after payment of all
Partnership labilities nnd costs, fees, commissions and expenses of liguldation,

3.8 Net Profits and Net Losses shall menn, for each fisenl yenr or other
period of tho Partnersiip, on omount equal to the Partnership's taxable income or
loss for such year or period, determined in accordance with Code Section 703(a).

3.9 Partnership sholl mean this Partnership and the poartnership
continuing the business of this Partnership in the event ol dissolution provided

herein.

3.10 Regulations mean the income tax regulations promulgated under the
Code, as such regulations may be amended from time to thne {including

corresponding provisions of succeeding regulations).




ARTICLE IV

o
]

1.1 Commoneemuont, ‘I'he Partnorabidp shat! commoneo ns of tho dul@)oi'
(Igs of this Cortiflents of Tinjted Partnership Agreomont with the Socretary of the

Hinto ol Morkda, o

4,2 Tormination, ‘The Partnershilp shall continue untl! tormnatod upon
the enrliest o occwr of tha followlng ovents:

(n)  Thowithdrawal (elther valuntary arinvoluntary) of the Gonoral
Partuoen IF no suceossor s appolntad {n necordones with Svction 10.3 horeol; or

(b)  Agreemont te terminnte by Porthers holding 90% of the Capitol
Interosts in the Partaership with noteos of torminntion given to all Partnors stating

the dato of sueh ternluation which sholl not be loss than sixty (60) duys following:
the date of such nollee; or

(¢} 'Tho sale or olher disposition of the Propeorty to an antity or
poerson in whicly the Portnership does not hnvoe a substantinl ownorship intorest; or

(d) Docombor 31, 2095.
ARTICLE V

Contribution to Capital

5.1 Contribution ol Partners. ‘I'he Partners have contributed or will
contribute the following nmount of cash or property to the capitnl of the Partnership:

Elizabelh S, d'Avi, Goneral Pariner
Personul Moperly Having a Value of: 1,000.00

Edward Snowden d'Avi, General Partner
Personal Property llaving a Value of: 1,000.00

Elizabeth S, d'Avi, Limited Partner
Personal Proporty liaving a Value of: 1,05%9,000.00

Edward Snowden d'Avi, Limited Partner
Personal Property Having o Value of: $ 1,000.00

5.2 Affidavit. The General Partners hereby declare the amount of eapital
contribuled, and anticipated to be contributled, by the Limited Partners is the
amaunt sel forth in the Affidavit attached hereto as Exhibit B.
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5.4 Addltionnl Property; Investmonts,  Additlonal assets moy “Bo
contribuiod to tho Paetnership from time to timo by the exocution of property
teansfor documonts whielt wro accoplable to tho Goneral Parinors. No Parthor ahn
Lo obtligatod to contribute nny adedltionnl nugots execopt as otherwiso providod horoln.,

ARTICLE VI

Accountng

6.1 Alloention of Not I'vollts nnd Not Lossos Bolwoen Limitad Partnors nnd
Cloneral Partners. Net hroflts nnd Net Lossos sholl bo detormined nnd allocatod with
respect to each fiseal yonr, ns of the end of the yenr, Pro Raln mnong the Partnors,
nccording to tho Capital Interest ownod by cach, Notwithatanding tho foregoing,
it apy Portner contvibules property with an adjusted basis to such contributing
Partnor whieh I8 greator or less than its folr market value, then, sololy for the
purposo of computing a Parinor's distributive sharoe of Partnorship Notl Profits nnd
Not Losses, depreciation and gain or loss with respeet to such coniributed proporty
shull be shared among tho Partners so as Lo take nceount of the varintions botween
tho ndjusted bosis of the contributed proporty to the Partnership and its fair markot
value.  ‘Thoe purposo of his provision is to comply with the provisions of the
Regulations under Section 704(c¢}{2) of the Codo, and all computations {or federal
Incomoe tax purposes with respect to such contributed property shall bo mado in
necordonce with such T'rensury Regulations.

6.2 Allocation of Distributabie Cash Botweon Limitod Partners nad General
Iaprltners. [Ench distribution of Distributnble Casli shall be alloeated ameng tho
Partners, Pro Rata, anceording to the Capital Interest owned by each. Distributions
of Distributnble Cash shall only be made with the diseretion of the Ganeral Partners.

6.1 Alloeation Among Partners. Net Profiis and Net Losses alloeated Lo the
Partners shall be apportioned among rll Partners who were Partners during the year
and shall be based upon the number of days in the calendar year for which each was
recognized as o Partner by the Partnership.

6.4 Books of Account. At all times during the continuance of the
Partnership, the Genernl Partners shall cause proper and true books of account to
be kept wherein shall be entered particulars of all monies, goods or effects belonging
to or owing to or by the Partnership, or paid, received, sold or purchased in the
course of the Parthership's business, and all other such transactions, matters and
things relating to the business of the Partnership as are usually entered in books of
account kept by persons engaged in a business of a like kind and character. The
books of account shali e kept nt the principa! office of the Partnership and ench
Partner shall at all reasonable times have free access to and the right to inspect the

same.
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6.5 Cuapltat Aceounts, A Capltal Account shall bo mnintalned I\ﬂ\ u:i"‘,il'nr,"-_-j‘,‘;
Partnene, Ench Partner’s proportionate share of Partnorship profits and loss@land Ny
each Partnor's cdirowluggs, Muorthor contributlons to the Paytnorship; nnd such ‘anhm'i?:‘»'_:i';
transnetions with (he Partnorship os should, ander propor nceounting prinelples, = o,

ho roflectod In hls Caplind Account, shull be so roflootod. Such Capitnl Acecoufitp

shult, a1 all thnes, bo madntalned fn necordnnes with Rogualntion 1.704=1(Dh), "

6.0 Annual Stutomentts, '1'ho books of necount shall bo closed as promptly
us vonsounbly poasiblo after tha and of eneh fiseal yonr of tho Partnorshlp, Promptly
thoronftor, the Portnershlp shnll mako o wrltten roport te cach Partner, which mny
Include n balnnco sheot of the Partnorship as of the end of such yonr, n atatomont
of lncomoe and oxpuonses for such year, o stotoment of cnch Partnor's enpitnl, or such
statomonts with respoet to the stinvtus of tho Partnership and distelbution of profits
und lossos therefrom a8 aro considored nhecossary lo adviso ullf Pavrinors propovly
about tholr Investment in tho Partuorship for federal Income tax reporting purposes.

6.7 Fiseal Year, The fiscal year of the Parinership shall end.on tho last
dny of Docombor 31 [n onch enloendnr yonr, Rt

G.8 Bank Accounts. All funds of the Partnership shall be sogregatod
From any funds nol belonging to the Parinership and shuall be deposited in the name
ol the 'nrinership In onu or moro bonk necounts as Lo General Pariners shall
determine.  All withdrawals therelrom are to be made on cheeks signoed by an officor
of tho Goeneral Portnors.,

ARTICLE VI

Righty, Dulics nnd Reostrictions of the Partnoers

7.1 Maungement. 'The General Pariners shall have the full and exclusive
business monagement and control over the Partnership business, and no Limited
Partner shall individually, or collectively with other Limited Partners, take any part
in the control of the business of the Partnership,

7.2 Powers of General Partners. Inaddition to any other rights, powers
and duties that the Generanl Pariners may possess under law, the General Pariners
shall hove all specific rights, powoers and dutles required or approprinte in
conncction with their management of the Partnership's business, which, by way of
itlustration, but not by way of limitation, shall include the following rights, powers
and duties, to the extent that they are in furtherance of the best interests of the

Partnership:

() 'T'oacquire real and personal property and execute and deliver,
on behalf of the Partnership, all documents and instruments reasonable and
necessary to evidence the Partnership'’s acquisition of and interest in such property;

(b) 'To construct, operate, mhintain and lease improvemants upon
real property owned by the Partnership;

5
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(¢)  To borrow monoy und pledgo the Partnorship's I\HHBE?’ i

socurlty therelor, wud to oxeeuto such docwnonts us mny bo nocossary to ovl ned;
thu snme, Including notes, gpunranteos, mortgngoes, somu-lty apreomoentis mud guah -
other documonty uvldmwing oy goeuring the bom'uwln[ -’;,
)

[}

() "Po tmprovoe, sell, nsslgn, convoey, dodiento, grant casomantg,

upoh, imposo resteletions upon, and othorwiso donl with all or nny part of tho nssots
ol the Parinorship;

(0)  Torepay, In whole or in part, any dobt of the Partnarship and
In conneetion thorowith Lo uxecutle any oxtonsions, ronowals or modilientlons ol such
dobt;

()  ‘T'obringordofond, pny, colloet, compromise, nrbitiato, rosort
to legal netion, or olhorwlge adjust clulms or demnnds of or ngainst tho Pnrtnorship;

(g) To nequire and enter into any coniractd ol nsurance, at
compolitive ratos, that the Gonoral Purtnors ronsonnbly dolermine necossary and
propor for the protoction of the Martnership, for tho consorvation of the assets of
tho Partnership, or for any othoer purposeo benoficial to the Partnership;

{h) To puy or couse to be pald all foderal, state and loenl toxos
leviod upon, Ilmposod on, or ussessed agninst tho Partnership or the assols of tho
Partnarship, and any penanltlos imposoed or interest eharges in conneetion therowith;

(1) To porform such nocossory transactions with any banking
Institution, snvings or savings and loans lastitution, institutionnl lender or ponsion
or trust fund as the General Partners may deem appropriate, ineluding opening bank
ncecounts, savihgs nccounts and brokerege necounts with signature authority in the
Goneral Pariners or such other person or persons as the General Pariners may

ctthorize;

(i3  To Invest funds of the Partnership, including funds held as
reserves, In cortificntes of deposit or in Interest=bearing time deposits in state or
notionnl banks, Uniled States government securities, bank repurchase agreoments,
bankers' acceplances and money-market funds;

(k) Toestoblish reasonable reserves from funds ol the Partnership
to providoe for future requirements of the Partnership;

(I) Toenter into any kind of activity and to perform and carry out
contrnets of any kind necessary to, or in connection with, or incidental to, the
accomplishment of the purposes of the Partnership, so long as snid activities and
coniracts may be lawfully carried on or performer by the Partnership under the laws
of the State of Floridas
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(m) To cmpley alornoys, sgonts, brokors, consultlpds ru'lf(l\,ﬁ

ncecountnnts on behadl of tho Partnorship, neludingg, without lmitation, off Ll\lus(b[‘.,'\_(:\
tho Goneenl Parthors; ,,:"i’ r.{‘_;_"::‘l.;,
L

(n}  Po lend funds to the Parthorship and to chorgo Inld’x?gul . "»

Lthorvon; AR
‘. 7

1.

(0)  'T'o porform or cause to bo purlformud all of the Partnorshipy’P
abligntions under any aggrecmont (o whieh the Partnership s o party; and

(p) To oxvcute, ncknowlodgo nnd doliver any and all nstrumenty
nocestinry to effoctunto tho lovegoing.

7.0 Bxpendituros by Partnors. The Partnershlp may pny rousonnble
componsntlon to the Genoral Partnors nnd unrelated third parties for necounting,
administrativa, legnl,  teehinfeal and mnnogemont services ronderod to tho
Pnetnorghlp,  Any Limited Partner sholl bo entitled to reimbursoment by the
Partnorship for nny expenditures Ineurred by that Partner on behall of the
Partnership which huvoe been muede other than out of the funds of the Partnorship,
providod that such exponditures have boon approved in advanco by tho Genernl

artners.

7.4 Authority of Genoral Partners. Nothing herein contained shall linposo
any obllgations on any person or firm doing business with the Partnership o inquire
a8 Lo whether or not the General Partiers have exceeded their authorily in executing
any cantract, lease, mortgage, deed or other instrument on bohall of tho
Partnership, mxd any such third person sholl be fully protected in relylng upon any
netion ol the General Partners,

7.hb Indemmilication. Excepl ns expressly set forth herein, no Partner
shull bo liable in damagos or otherwlso to the Partnership or to the other Partnors
for any nct or fuilure to act by him or it, unless such nct or omission is attributable
to willful miseanduct, gross negligence, froud or violation of any specific prohibition
contained In this Agreement, in which case such Partner shall indemnify and hold the
Partnership and the other Partners harvimless from 'y loss, damage, cost or oxpense
(including, but not limited 1o, reasonable attorn + ! fees) arising (rom such nct or
omisslon. The Partnorship shall indemnifly and  Jd the General Partners and thoir
affiliates, and their respective officers, directurs, shareholders, employees and
ngents, harmiess from any loss, damage, cost or expense (including, but not limited
to, reasonnble attorneys' fees) arising out of any act or omission of such person on
matiers relating to the Partnership, to the fullest extent permitted by law, except
that the Partnership shall not indemnify the General Partners or their affiliates
against any loss, damage, cost or expense arising out of willful misconduet, gross
negligence, fraud or the violation of any specific prohibition contnined in this
Agrecement, Nothing in this scction shall be deemed to exculpate any person rom
linbility to the Partnership or to any of the Partners to the extent that insurance
proceeds under policies carried by the Partnership are available to satisfy such

liability.




AIVTICLE VI

Lonng, Withdrawals and Priorvitios

0
8.1 mlorest.  Durlng the torm of the Pavtnorabip no intorost uhulf—ﬁbu ‘;r:\
allowud to any wetier upon the wmount of hls or hor Capltul Account, Iff Ul '&,’-{‘C\
Paptnorship shall borrow any Tunds from sny Partnor, or any afflllate of anys, %
Parinor, such Partnor shall be paid such rensonablo rate ol {ntorost dotermined b W
the General Partuors nand such tonn shatl be aceountod for und Lo o Hubillity of tho

Povrtnorship.

8.4 Withdrawnl of Copltnl, No Partnor shail be ontitled Lo the poturn of
his or her Caplinl Aceount oxcept by way ol the distribution to him or hor of nssoets
upon the disgolution of the Partucrship pursuant Lo tho provisions of this
Aproomenl,

ARTICLE 1X

Dissolution nnd Toerminntion

0.1 Accountings,  In ecnso of the disgolution nand terminntion of the
Partnership, o propor nccounting shall be made of the Capllal Account of each
Partner and of the Net-Profits nnd Not Losses of the Parinership from the dnta of the
lnstl previous nceounting to the date of dissolution.

0.2 Liguidating ‘Trustee, Upon the dlsselution of the Partnorship
business, for any reason, the Geneval Partnors shull act as the liquidating trusticoe
("Trustee"), The Trustee shall have full power to sell, assign and oncumber
Partnership nssets. Notwithstanding such power, tho Trustee shall not soll any
ussels except ln Jhe case of':

(n) snles necessary in order to rnise cash for the payment of

croditors; or

{b) assets not readily divisible, such as real property, (ixtures,
equipment and the like.

All cash shaell, to the extent necessary, be used to pay creditors, and any assets
remaining shall be distributed as provided in Section 9.3.

9.3 Distribution on Dissolution. In the event of the lquidation and
dissolution of the Parinership for any reason, alter the payment of or provision for
creditors, the Partnership assets and Net Procceds shall be distributed to the
Partners, Pro Rata, in nccordance with the remaining positive balances in their
Capitn] Aceounts. Such Capital Accounts shall be adjusted to take into account each
Partner's share of unrealized appreciation and depreciation in Partnership assets
which are to he distributed in kind.
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0,4 Nugintive Capltnl Aveouits, Notwithstnnding anythlng to tlln‘é"mul"lll.' '.\
In this Agrecmont, upen tha fgukiatlon and dissolutlon of tho Partnorshlp@al oy b

Povtnoe shall Bnve o negatve Coplinl Account bnlance, thon sueh Pavtnor o ﬁ'\'u B =
abllptod o contribute to tho Partnorship on nmount ogual to hls or hore lmﬁ’wtivh"-.',,

Capltal Accovmt baluneo and sueh nmount shnll bo distelbatod to the other Partngres®
with posltive Capital Accounts, Pro Rata, or to eroditors, as the ense may bo, 72, 5!

ARTICLE X

Rusitrletions on Transfor of o Pavtnor's Intorost

10.1 Rostrietions_on Digpositlon_ ol Intorost. No Limited Paptnor moy
transfor, pledgo, morlgegre or encumbor, in wholo or In part, his or hor Capitnl
Intorest to any person without the prior weitton consent of tho Genornl Pavtners,
which consont mny bo withheld In the solo digerotlon of tho Gonoeral Partuors. No
transfer or nesignmont of any Partner's Interest or rights shnll bo mado IF, In the
Judgment of tho Gonern! Partnurs, such teunsaction would rosull in the vielation of
any lnws or rogulntivns, or causo the Partnorship to lose its status as n pnrtnoeship.
Any transfor, In whule or in part, of nny intorest in the Partnership by a Limitod
Purtner without the prior weitton consent of the Genoral Martnors shall be void.

10.2 Substitute Limitod Partner.  No transforce of a Limited Parinor's
Caplital Intorest shall havo Lhe right to becomo o substituto Limited Parinor in placo
of hig or her transforor without the prior written consent ol the General Partnors,
ns provided above.

10.3 Substitutle Ceneral Partners, Continuance of Business. Upon the
bunkruptey, death or disabllity of a Genoral Partuer, the Limited Partners, by
mujority vole, us dolermined by thelr relative Caplinl Interests, shall have the right
to eleet a successor Genernl Partner to continue the business of the Partnership, nnd
such successor General Partner shall have all the rights, duties and obliguuons as
are given the Goneral Partnors.,

ARTICLE XI

General Provisions

11.1 Noticos. All notices, offers or other communications required or
permitted to be given pursuant to this Agreement shall be in writing and shall be
considered as properly given or made if mailed from within the United Statos by first
class United States mail, postage prepuoid, or by prepaid telegram and addressed to
any Partner, to the address set forth as to such Partner in this Agreement. Any
Partner may change his address by giving notice in writing stating his new address
to the Parinership. Commencing on the 10th day after the giving of such notice,
such newily dosignated address shall be such Partner's address for purposes of nll
notices or other communications recquired or permitted to be given pursuant to this

Agreement.
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11.4 Suceoessors, Phls Agreomont and all tho terms and provluionn‘\mvoo‘f,_ﬂ"'
shadl bo bindingg upon amdd shall nure to the bonollt of tho Darthoers und<hoehe?, iy
respotive lognl roprosontatives, holed, suecessors und assliins, oXeoptl as O\pvuﬁyly 1,;;
wd horoln.,
provid roln r‘_. },,‘

»

N
‘.’",‘.
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1.3 Construction. ‘P'his Agrooment shall be construed In conformity with
tho lnws of tho Stato of Florida,

11 Countorpnrets, ‘Mhls Agroomont moy be oxecuted in countorpnrts,
ench of which sTinil bo an originnl, butall of which shall conrrituto ono und the sumo

inglrumont .

11.5 Entive Afrroomont, ‘Ihis Agreoment containg the entive undovstonding
nmong the l’uvtnum nnd suporsedos nny prior midersloandings or writton or oral
ngravimonts nmong them respeeting the within subjoet mnttore, including, without
lmliatlon, any prior portnorshlp agreoments,  Thoaroe are no oral or wrltton
ropresentations, ngreemoents, arrangomonts or undorsinndings botweon and among
the partles heroto roluting to the subjoet mattor of this Agrevmont which are not
fully oxprossod heroin,

11,0 Attorney's Foos and Casle,  Whenovor provision is made for
Indenmniflention ngninst atlorney's loos ad costs, such provision shall ineludo foos
and eosts, whothor or not suit be brought, and Inctuding feos and costs on appeal.

11.7 Awmondmenl.  'This Agroomonl mny bo amendod only by o writlon
agrcoment executed by all of thwe Partners,

ARTICLE X

Appointment of Attornoy-In-I'act

12.1 Power. Euach Limited Partner, by oxecution hercof, irrevocably
constitutes and nppoints the General Partners, with fall power of substitution, his
true and lawful attorney-in-foact, in his nnne, placo and stead to consent and agree
to make, oxecute, sign, acknowledge, swear lo, deliver, record and f[ile on behalfl
of him nnd on behnli of the Partnership, the following:

(a) A Certifiente and Agreement of Limited Partnership, n
Registration of Fictitious Name and all other certificates or instruments, and any
amendments thercof, which the General Partners deem appropriate to form, qualify
or continue the Partnership as a limited partnership in the jurisdietion in which the
Partnership may conduect business or in which sueh formation, qualification or
continuation is, in the opinion of the General Pariners, necessary to protect the
limited linbility of the Limited Partners;

{(b) Any and all amendments to the Certificate and Agreement of
Limited Partnership ndopted in aceordance with ils terms;

10




(o}  Any and nlt nmondmonts to the Cortiflento and ﬁ;.m-uumnnl of
Lhnltod Partnerahip aduttting or subatituting Ghultod Paruiovs or roflooiing tho
poturn to Limltod Paptuors of any portion of thetr capltnl contributions; :

<,

(d}  Any aud all omondimonts Lo tho Cortificato and Agroamont 0.

Limitadd Portnorshlp: (1) to ndd to tho roprosontations, dutios or obligations ol the?
Gonernl Partnors or surrendor ouy #lght or power grantod to tho Gonoral Marinors
thoroin l'or the bonefit of tho Limitod Partnors; (11) to cure any amblguity, to
corroct or supplomont any provision theroln which may be inconslstont willl‘é?uw
othor provision thoroin, ov lo mako any olthar provision with respoct to maforyibn

questions arising undor the Certificato and Agrooment of Limlted Partnorshiiitwli el

will not be liconslstont with the provisions of suech Agreowent; (IHl) to dototdioe add A -
uny provisfon of the Partnership Agreemont roquired to be so doletod or nrlddgt By -

any stato or fadoral ugoney; (iv) to conform the ullocution and distributlon vabbiony’,
of this Agroomont to the roquirements of Seetion 704(b) of tho Codo or tho T'rongyry.

L
RS

Rogulutlons  thoroundor, or oltherwiso comply with applicablo tax laws sind T
regulntions; provided, howevor, thut no amendment mny be executed pursuan€do i

this sub-goction (d) unloss the ndoption thoreof (1} s for tho bonofit of or n
ndvoerso to tho Interosts of the Limited Partuors, (2) othor than ag authorized in (1
nbovo, doos not alfect the distribution of Distributable Cosh and Nt Proceods ot tho
wlloention of Net Profity nnd Nel Lossos among the Limited Partnces or between tho
Limited Dnretnors and (he Genorol Poartnors, ar- (3) does nol affect tho imited
Hability of the Limltod Partnors or adversoels el the stntus of the Partnership as
n pnrtnership For federal incomoe tax pary d

(©)  Anyandali sueh other instruments ns mny be deomed necessary
or desirable by the Genernl Partners to earry out fully the provisions ol the
Cortifiente and Agveanent of Limited Partnership in necordance with its terms.

12.2 Exereiso of Power. The foregoing: grant of authority:

(n) Is a spocinl power of attorney coupled with an interest, is
frrevocalila and shall survive the death or Incapucity of any person hereby giving
such powory

{b) May be exercised by a fnesimile signature of the person hercby
giving the power or by listing the name of such person along with the name of all
other persons for whom such attorney is so acting, and executing the Certificate and
Agrecement of Limited Partnership and such other certificates, instruments and
documents with the single signnlure of the Chairman, President and any Vice
President ol the General Partners as such attorneys-in-fact acting for all the
persons whose names nre so listed;

(e) Shallsurvive the delivery of an assignment by a Limited Partner
of the whole or any portion of his Partnership interests; and

PER
P




‘.‘
(¢} Shall bo governod by nnd construed fn necordunce with lhu lqu. a-\ )

uf tho State of Floeida, o
o AU

IN WI'TNESS WHEREOR, tho partios horoto hnve oxectted thig Agrooment m{g. ’)’ \x;.
the dny and yonr {Trstl wre [llnn nhovo, . A0

¢ o]
I
WI'IPNESHES! ) GENERAL PARTNERS:
. y J
b [ e v ‘._v . . .
(1‘2,-»1;:_(_ *\ '-) /// 7"('?(*’4*__2/#-4{.:4... X ({u’." .1_‘: wl. d§,
.f : X1
[/r/;,éumm »ﬁ ”M 901#»'?/\}‘1
S \) j
.b[a"-); Lot ﬂ 7 5 72 ’/tf"/

MW»@; \‘“ N,

.

\') LIMITED PARTNERS:

C’Ig Lf"v;' ;f-c_ (%;7/% %{jﬂﬂwd-A-_- ¥ i Ll L 5. SRR A
-

LELIZABETI 8. (l_'_QVI

STATE OF PLOI
COUNTY OF Rj\)f:" FARDN

( The l'u:'egoing' Instrument wos ncknowledged before me this 32 é day of
N 0ttems ltanr 1995, by ELIZABETH S. d’AVI, as a general and lmited
pariner, who is either personally known to me or produced the identification
doscribed below and who did not take an oath.

A
c/K;Mfe :%//, /W 'fl//}‘:?'j/ﬂfé/../L-

\_P,r'ml: \(r”\deﬁ . 7. /[!4},\/,\3 /;,«4-
Notary Publie, State and County Aforesaid

Commission No.

OFFICTAT NUTARY Lenll
: \\ Li [MCCOMNT A
My Commission Expires: L Janc L MCCO N o

( \. ‘_a - oo v gy
*[L;,u,,u:(,., r\;:‘,_r_‘;,L,, ¢ J MY COMMISE laJ\f WUV e 1999
Tyne of Identification

12




L] N

STATE OF FLORIDA
COUN'LY O BREVA PN

CD Thu lm'ugoln; Instrwmont wes nulmowludrnd boloro mo Lhls ?hy ol"rfﬂ\
0dfapulade y 1008, by EDWARD SNOWDEN d'AVI, as o |funul'u nn wd,u. )
partner, who ig elthor pnrmmnlly khown to mo or produced iho ldontlficidion: "\r"-’
doser lbml bolow nnd who did not tuko an onth, -,

— ‘J 2
A

T,
O/Z;z(dc» d/ /// //ﬂﬁﬂ.?A‘/(‘__# - -;:',ﬁ'
évdu: Tpanice AP loommwa bo

olnry Publle, Siato and Counly Alorosnid

Commisslon No.

OFFIGIAL WO TARY DEAL

o CE 1, MCCONNANA
My Commission Expiros:t N ﬂ’“::. e e TR OF FLORIDA

7 o T COMMISHION WO, CCR085
7 { - MY COMMISSION EXIL NOV. 26,1999
'l‘y]m of l?l ntific

atlion

706)01/56952

13




CAPITAL INTERESTS
SCHEDULE A

GENERAL PARTNENR:
EBlizabuth §, d'Avl

Edward Snowdon dtAvl

LIMITED PARTNERS:

Elizuboth 5. d'Avi

Edward Snowden dtAvl




LXIINIT n

AUFIDAVIT

I'he wkloesipgnod, af tor being duly sworn, doposos and snys:
1. AlTlant {8 a Gonoral Partnor of the d*Avi Family Llmltted Partnovship.
2. Tho wndorsigned doclnros that the capital contributed by tho Limited

Paviners of the nbovo=relorencoed Partnorship s $ 1,060,000.00, and tho amount
onticipnted to Lo contributed in tho future is $ 0,00 .

3. Further Alflant sayeth not,

E.’l\..\‘ b A\ _..\- L.\‘al.’\ .
ELIZABETH S, d'AVI, AFFIANT

Sworn to and subgeribed bhelore me

Ly Elizabeth S. d'Avi, this 26

day ol Lg( J{» i ”_:" tery 1095, and

who did take nn onih, (SEAL)

. k } 5
Q,y L1l %/72. %/ﬁ’//‘-)ﬁ{/e&.—- My Commission Expires

Y
APrint N\ An/CE /4 7. mem:?/éa.
1 1 .
}I\\I([glu'ty }thllc, State and County PRI G,
oresnid. NOTARY U LI STl O ELORIDA
COMLREION NG, CURE50
Personally known MY COMMISSION EXI. NOV. 26,1999

UEFICEA L NOF ALY BT

Praduced [dentification X/ .
Type of Identification CDLMLJ{a .\f Cptg !




BXHIBIMT D

AIPILDAVIT

The undersipgnoed, altor bolng duly sworn, doponos ad snys:

Lo ATt is o General Paran of tho d'Avi Family Limited Daetnorshiyp.

4. The undersipnoed doclnros thot the eapitad contributad by the Limitod
Partnops of the nbovo-roferoncod Partnorship s $1,060,000,00, snd tho amounlt
nntelpatod to be conteibutod o the future s $0,00,

3o Further Afflant suyoth nu
P
lf/_ {

Sworn to ond subseribod boelore me #J

by Edwnrd Snowden d'Avi, this

day of Janunry, 1996, and

who did Inke an onth. (SEAL)Y

My Commission Expires

Notary Publie, Stote and Count OFFTCIAL NOTARY SEAL
y ' y JANICE 1. MICCONNALTA

Aforesaid, NOTARY PUBLIC STATE OF FLORIDA
CONNIGSION NO. COSIS504
I’ul':-illl-llly known / Ea MY COMMISSION EXI. NOV. 26,1959

Produced Identification /__/

Type of Identificotion




ACCEPMTANCE BY REGISTERED AGENT

Hnving boon mamad Lo necopt sorvieo of procoss for tho AV FAMILY
LIMITED PARTNERSIIE ot tho place deslgunted In the Cortiflento and Agreomont of
Limlted Partnorship of the (' Avi Family dnted Decomboy 16, 1995, 1 haroby nggirca lo
net in this eapaeity, nnd I furthor agreo to comply with the provisions of o]l stalitles

rolntlve o the proper nnd complote porfornmncs of my dutios.

Davic-il, Dook

Dated: Jonuary 8§, 1996

T06301/5051D




Lo [Te.  DOCUMENT¥
1 | A96000000135
d'Avl Family Limited Partunership L e e e
D, eathi g AL e N,‘A
. L SO L ST TSNS
'2 , e M AL T ==
1040 1nverness Avenue Same / //k A LT LN PR I T R oy
Molbourne, Florlda 32940 / iti_ll T

]
> FILE ON OR DEFORE DECEMBER 31, 1995 OR PARTNERSHIP
. WILL BE SUBJECT 10 HEVDCMIDN AND $500 PENALTY FEE

LI [m'ﬂ SECRE £l
AHHUASY % 00',) B;Df‘llb!rﬁf 5{\!‘2‘;"):_;5

1996 IEHAR 29 AM|: 35

-
o=
I
=

RTINS TN

oponen da. e e [ 4- B s e

December. 29. _‘)95,, e ...._N/J\V,,,,“.... e Florida___ .
5o, PR 5b. | fonoa ne G, v
£1, 060 000 00 $l 060,000.00
ES ' -t """""“""—_"I'.‘h"‘ By boes 0 §5.2 80 g i massigrn il S0 F 50 ’

A4 Akl § e rppedd

I o bl abm ot Btalos

S 7 pt 59 QOO o0 gttt ankernl AUt fgy ol Tl Lk gt e

8. FEES: ) ¢ el al 4t
S SO Mg ||| wuml.()?ll]l'n
TH ANIOUHT DU NUI.[ 50 TEIARE SIUT 2% (B Wl 0 §Y 1 750 AID B RAOFIE TROAR S0 710 (AT B« 300 Tl
B A S st ] aMadaesl el B aLetittcl g et sl ad gl Bheg o

Hivte 1 U arewn ] aat bl o S grates Inan aiound pofiere s
MAKT CHECR MAYALILE TOFLOMIDA DEET O BTATI

g, Hama and Adidrasy of Cutant Regisinend Age . 7“1 0, et ea gt e ages s Ot
David W, Pﬂl.!k -.rr.{h{wl.\i [TRREE [T -
1301 Riverplace Boulevard -- Suite 1609 —
Jacksonville, Florida 32207 mromm
I HE
FL|

iQa. v [ (R Warar g LR T UL TR * IR T TR RN L e ol it et
e Wl et L 1 Lo i Thy Moo FubTensy TP TURL VR } RN TET RN TR ER ]

T N LI TR S T I Nl LSRR

SHPEA T R e b e AT a1y {2ATH

A GENERAL PAHTNEFI THAT IS A CORPORATION, LIMITED PARTNERSHIP OR OTHER BUSINESS ENTITY
MUST BE REGISTERED AND ACTIVE WITH THIS OFFICE.

11. Flamas 1 Loy 5 11a. |t)n?(alt;l';|.-l“u[..:‘| w(n..;[ml..‘r:.‘"-m-n.; i1b. Gty St £ 0 Lot 11e. .r:r::::l-f‘-.:':"'l:.';"“u-'
Elizabeth §. d'Avi 1040 Inverness Avenue Melbourne, FL 32940 |A96000000135
1040 Inverness Avenue Melbourne, FL 32940 AS6000000135

Edward Snowden d'Avi

o R N
Note: General partners MAY NOT be changed on this form; an amendment must be filed to change a general p'lrtner

12.

CR2E003 {6/95}

" SIGNATURE /»/-)7- 7é
‘ vor. 007/253-4035

U o e o




