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AGHLLMUNT AND CLBTIHICATL OF UMITLED PARINEAGHL [
(nd ncarpoiated sflidavit 1o capital contributions of otlgihal Inited Partnat)
P Y T Ot

AGHLEMENT, and certifiuate of LIMITED PARTNERGHIP made as of the ' dnay of

May, 1980, Detween ATLANTIG TINANCIAL SURVICES, INC., a Flollda Cotparation, Qenetal
Partnet, mnd RAINENHAY D FUNK, Individunily and mfeed 1o as Limited Partrar, nkong with
atly uthat paisons ot anlity which imay hetenfier becoma a Limited Patnsr In this Partineahip
Agtearant fuurmuant 10 the terms of this agreament:

WITNESSBSETNH:

WHIRLEAT, the parties gesire 10 form a Limited Partnership v accordance with the laws
of the State of orida, 10 be conducied undaer the name of ATLANTIS VENTURE INVESTMENT,
LD, (hormattat redemed to a9 1he ‘Partnership®}, fof the pumposes hatelinafier set forth and,

WHERLCAGR, ATLANTIS FINANCIAL SERVICES, INC.. a Florda Comporation, {s willing to
bacorrm the Genaral Partner of the Partnership; and,

WHUREAS, subsequent 1o the formation of the Partnership, # Is the intention 1o admi
sddiional Limited Partners, who will make carh contribxtions 1o the caphtal of the Parthership
Inihe sum of a minimum of $10,000 00 each, which sum {together wih tha contributions of the
Genaral Partner and origina! Umied Patners) shali be sufficient 1o enablo 1ha Partnership to
develop or otherwive doal with ha assets and pay all expenses in connection with them:

NOW THEREFORE, in vonsideration of the sum of TEN AND NO/100 DOLLARS {$10.00)
and othet good and valuable contideration, the teceit whereo! is hereby acknowledged, the
pantiss horsto agree as follows:

FCRMATION:
1. The parties by this Agreemant do form a Limitad Pannarshin surmunmt to the

provizians of the Limiad Parnerchip Law of Flonda

10y




2 Thoe Pantnership shall bo conduclod undor the numo of ATLANTIS VENTURE
INVEGTMENT, LTO.

3. The purpose of the Parinorship Is to:

(n)} purchase land with the Intentlon to soll samo, either improved or unimproved,;

(b} build commercial andfor rosidaiitinl structuros for salo or ront;

{c) doposit funds In any typo of intores! beating Invostment {such as, bul not
limited 1o, mongagens, promissory notes, monuy maskat accounts, bonds, caeitificatos of deposits,
alc.);

{d) Invast not more than 60% of all agaats in the stock market;

{e) Invas! any typo of venture financing, bul not more than 20% of nall assets; and

{} toengage in any activities or business permitted under the laws of the United
States and the Statoe of Florida, as well as to transact any iawful business for which limited
pantnerships may be formed under the lows of the State of Flniadr.

TERM:

4. The term of the Pantnership shall be from the date of filing of the Certificate of
Limited Partnership 1o December 31, 2018, provided, however, that the Partnership shall be
dissolved and terminated prior to such date upen (a) voting of 75% (by capital as of December
31 of the preceding calendar year) of alt partners to dissolva the partnership; (b) the bankruptcy,
retirement or death of the General Partner, subject, howaver, 1o the provisions of Article 22; (¢)
tha determination by the General Partner to terminate the Partnership.

CAPITAL:
5 The mirimum capital of the Partnership shall be:

$10.000.00 in cash contributed by the original Limiled Partners and $25.000.00 in cash

|29 )




to bo gontributed by the Goneral Partnor, Addltionnl Limited Partners that my be admittod to the
Partnorship In tho future shall contribute a minimum of $10,000.00, ench. No slngle partner
{gonoral or Imitad) shall bo allowad to hold a share oxcoading 70% of the partnorship's total
capltal,

GENERAL PARTNERS:

6. Tha General Pariner of this Partnership, and his address is as follows; ATLANTIS
FINANCIAL SERVICES, INC., a Florida Carporation, 2035 Southeast 56th Avenue, Ocaln, Florlda
34471,

ORIGINAL LIMITED PARTNERS AND THEIR CONTRIBUTION:

7. The Original Limited Partner, his address and the amount of his capital

contribution are as follows:

RAINER "AAY" D. FUNK

2935 Southeast 58th Avenue

Ocala, Florida 34471 $10,000.00
ADDITIONAL LIMITED PARTNERS AND THEIR ANTICIPATED CONTRIBUTION:

8. Itis anticipated that the total sum of $,500,000.00 will be contributed by additional

Limited Partners. The General Partner is authorized to admit to the Partnership additional Limited
Partners who shall each contribute in cash to tha capital of the Partnership the minimum sum of
$10,000.00. Upon the admission of such additional Limited Partners, as will cause the actual
capital contributions of all Limited Partners to excead the sum stated in tha first sentence of this
paragraph B an amendment of the Cenrtificate of Limited Partnership shall be filed, reflecting such

increase In capital contributions. The cash contributions of the additional




Limitud Partnors may bo pald by chack subjoct to colloction. To accompllah tho purposos of this
Atticle, the Qunoral Partnor is autharizad to do ali thinga nacossary to offectunto the admiaslon
of such addilenal Limited Partners, each of whom shall becoma a signatory to thia Agreomant

by executing a conformod counterpart of It at tho foot of this Agreemaent bolow the words,

*Conllrmad, Approvad and Adopted®, by which oach such additional limitod portner shall bo

tloomed to have adopted and agreed to bo bound by all of the provisions of this agroament,
However, ench such executed counterpart shall not bacome binding and atfective untii it has
boen aitestad by the signature of the General Partner. The orlginal of this Agreamaent, executed
by the Genaral Partner and the Originat Limiled Partnars, and the duly exacuted and atlested
caunterparts as mentloned, taken together, shall constitute a single instrument.

PRINCIPAL OFFICE/MAILING ADDRESS/REGISTERED AGENT AND ADDRESS:

9. The principal office and mailing address of the Partnership and its General Partner
shall be maintained at 2935 Southeast 58th Avenuae, Ocala, Florida 34471, or at such other
place as the General Pariner from time 1o time may datermine. The name and address of the
agent for service of process required pursuant to Florlda Statutes 620.105 is RAINER "RAY" D.
FUNK, 2935 Southeast 58th Avenue, Ocala, Florida 34471,

LIMITATION OF LIABILITY OF LIMITED PARTNERS:

10.  The liability of any Limited Partner for *he Losses of Partnership in no event shall
exceed in the aggregate amount of his contribution to the capital of the Partnership.
PROFIT AND LOSSES:

11. The net profits of the Partnership shall be apportioned among the Genera! Partner
and the Limited Partners, considering their respective times of cash contributions and the dates

thereof, and any net losses shall ba bome by them prorata, In proportion to their respective




contributionu to the capllal of the Partnorshlp, axcept as hareatior otherwlso spocifically sot fotth,
previded, howavor, that tho liabllity of any Limited Partnor for the loasos of the Paitnarship In no
ovent shall excood in the aggregata the amount of his contributlon to the capllal of tho
Partnorahip.

DISTRIBUTION OF PROFITS AND CAPRITAL:

12 {n) The not profits of the Pattnership of each tiscal yaar shall be divided and
based upon wiltten request of the Partners, distributed among the Partners to the oxtent
available, in the perconlages and proportions which the contributions of each shall boar to the
total contribution made.

(b) Anything in this Agreement ta the contrary notwithstanding, the proceods
from a sale by the Partnership of the property or from the exercise of any governmantal authority
of its right to eminent domaln shall be apportioned pursuant to the provisions of Articla 23.
ADVANCES:

*3. 1t is understood that contributions may be requested of Limited Parinars for
payments necessary to protect and conserve the Property and to retain titie thereto. |If any
Limited Partner shall fail to make contribution pro-rata as and when requested by the General
Partner, his interest may be sold at the lower of net asset value ar fair market valua as
determined by a centified appraiser, it applicable, for cash among such of the other Limited
Partners as shall be willing to make his contribution, the net proceeds deducted by all applicable
costs and fees associated with the default. of said sale to be than paid to the delaulting Limited

Pantner as final and completa liquidation of his Limited Partnership interest.




14, It any Pattnor shall advance any manios to the Parinership, In excoss of his
contribulion to tho capltnl of the Partherahip, the amount of any such ndvance shall not be an
inctonse ol hin capital contribution or entitle him to any Increase in his eharo of the distiibutions

of the Partneiship, but the amount of any such advance shall ba an obligation of the Paitnership

10 such partner and shall te rapaid to him with market Intorest, based on the form of the advance

when tho money to make such repaymant becomes avallablo.
BOOK, RECORDS AND REPORTS;

16, At all times during the continuance of the Partnership, the General Partnar shall
keop or cause to ba kept tull and true books of account, In which shall bo entored fully and
accuralely sach transaction of the Partnership. Such books ¢f account, together with a contified
copy of the Cortilicate of Limited Partnership and any amendments to such Certllicata, at all timas
shall be maintained at the principal offices of the Partnership and shall be opan to tha reasonable
inspection and examination of the Partners or their duly authorized tepresentatives,

BANK ACCOUNTS:

16.  Allfunds of the Partnership are to be deposited in such bank account or accounts
as shall ba des'gnated by the General Partner. Withdrawals from any such bank account or
accounts shall be made upon such signature or signatures as the General Partner may
designate.

MANAGEMENT, DUTIES AND RESTRICTIONS:
17 Ouring the continuance of this Pannership, the right. and liabiiities of the General

and Limited Parners. respectively, shall be as follows




i Qengint Paidnors, The Ganetal Pattnor ehall eause his oflices and agants
to davole suah time 1o the Paitheiship ns shill be toasannbly toquired tor ts wollnre and
succoss. The compensation of the Goeneral Partnet shinll ba as followa:

(i) Afeo oqunlto 002 times all capital Invested {hanod on capital accounts
by the end of prior monthy) per month for genetal offiice uxponsas.

() 10% of all pro-distribution profits, 1o ba delonmined annually as of
Becomber 31, as compensation for the Genern! Partner's liablhity,

The Genoral Partner, in his absolute discretion, shall have the powwr on behalf of the
Partnarship to soll, assign, convay, lease or subleasa all or any portion of the assets, to prapay
in wholo or in par, refinance, recast, Increase, modity, extend or place any mortgagoes affecting
the assots; to amploy lrom time to tima persons, finns or corpoiatons to manage the propenty,
agonts, accountants and attorneys on such torms and for such compensations as ha shail
determine, and to execute, acknowlodge and deliver any and all instrumants to effectuate the
foregoing. Any such sale, assignment or conveyance of the proparty or any portion of it,
axecutod by the General Partner shall bind the Partnership, The General Partner shall hot

transter his interast in the Partnership as a General Pariner to any other person,

{t)  Limited Partners, No Limited Partner shall participata in or interfere in any

manner whatsoaver with the management of the Parinership, or the sale, lease or refinancing ot
13 assets. A Limited Partner shall hava the right to withdraw his capital contribution upon the
dissolution or otherwise of the Partnership as provided Inthis Agreement; provided, however, that
no par of the capital contribution of any Limited Partner shall be withdrawn uniess at tisbititlos

ofthe Partnership {except liabilities to partners on account of their contributions) have been paid,




ot unkers e Pafnarehip haas assele mufficiand to pay tean HNo Limiteod Pailier shall Bave 1w
tgtit t dematd o racelva propetly other Vi cantt in tedorn for bis contiibntssn The |inHesd
Parlnaia hataly coneenl fo any sale of othed disposBion, smagml pances, thattynge of feasa (1
modifieation, cancallation or replecense 1 any axinting mongage o leass) Dy the Ganetpl
Paner on bahall of tha Pannetship, of any ot alf of the Parterahip's asoedy on such feme and

conditions an may be deletmined by the General Patnar In his aole discretion, mml 1o the

employment, when and liequiied, of such brokets, agetits s atior neyy as the CGeberal Partines

from time to fime may delerming. Ghould & Limited Patther desite to withdraw his capfial
contribution priot to dissolution of the partnarship, the Pannership may telain the fallowitg
amounl of the withdiawing Limited Parther's capttal contribution:

(i} Withdrawal wihin 1 yoat (of first cortribution) - 3% of totnl capital contribuled

(i) Wihdrawa! within 2 years (of firs! contribwution) - 2% of tolal caphnl eomributed

(i) Withdrawal within 3 yoars {(of first cemtribution) - 1% of total capial contributed

(v} Withdrawal after 3 years (of firat comtibution) - No fea

ic) OTHEAACIIVITIES,  The fact that a partner, genvte! or limhied, ot a

Mmeriber of his Iamily is employed by, ot is directly or indirectly interested in of connection with,
any person, firm or corporation employed by the Partnership to render or perform a service, o
from which the Partnership may purchase any propery, chali not prohibit the Gereral Partner
from empicying such person, rm or corporation, or from otherwize dealing with him or #, in
good fath, and neither the Partnership nor any of the partners shall have any righta in or to any
income or profts derived therefrom by said other party as a consequence of the Partnership

relationship created in the Agreement. Any of the partners, general of limited, may engage in




trr prrre e n b O e esd I ot st | nptiriebd yieedo s gt wvery Pt e mevd deserigl o, saprerniorly
of whih edbein, dnehading bt oot Bienllens 20 the ewnettbin financing. leasing, opetsio,
ey et of developiad of tesl property. soe o he) e Paineralig mor any of 1 e
shinfl have mty tighte, try vithye of (hde Agreamert in aad to (e v Iepaiety yaolures ol (he
sttt ot prodde geived Teom fheen

CONVEYANCER;

18 Aty dest, ngege. leasa, comteact of sale, o other comthittnem purporting to

Gotivey of enoumbed the infarest of the Patnoretils in all of any pottion of any teal ot personal
property at any lmha owned ot leased Ly the Pantnorshijs whall ba sigriend by the Geneinl Partner,
and no othet signatures shall be 1equired  No parsen

shall be raquitad fo Inquire iny the suthorty of any individual 10 sign any documents pursusct
10 tha provisions of this Articls

NON ASSIGNADILITY:

14. No Limied Parther thall hava tha right 1o substitute an assignee or itanutarce In
his place unless the Gonetn! Parinet shall give hia prior written consant, (which shall not be
unreasonably whhhald) which congent of lniture 1o gtve shall be binding and conclushe upcn
all of the panties without the necestlly of consent of approval of any of the Limted Pattnhers. As
3 condition 1o the admission of any assignee of a Limted Partner as a subititined Limited
Panner, such a3signee shall executa and acknowledge such instrurent, in form and substance
salisfactory 10 the General Partner as the General Partner shall deem necessary of desirable to
eflectuate such subctitution and to confirm Agreement of the individua! being admitted as such

substitited Limited Partner 1o be bound by all of the terms and provisions of this Agreement.




Ay e b eobetin et Lproteet Padoss shall pay sl ienaonable skpecsnes in oo Hon with bis
sdtrumeion B the Pedoereiig oo hachingg bt icd bt b e oo of e (e reemtions, Hlieag pend
Poblishitgg o miy snierv o of Cerificate of Liraie) Patne el dostred re emnaiy e denitalie
by the Genaal Parttiec (0t event shall o limfien padnemhip iterest ar sty peosticn of § Da
negignne o Uanstarred 1o 8 acor of Inoormpsdett, no sbadl pordlots of ety | imited Partnesesbip
Il Lim asmigiiiend in Jeener ftactional amounts than miy have baen aulhotized by the Garsatat
Pradnet wivdei Adticle B

DEATH OF A LIMITED PPARTNER:

20 The death of a Limied Patnet shall not dissolve of lerminata the Patneship 10
tha gveit Of such death, the Personal Reprosamative of the deconsed Limtoed Partnet shall have
all tha rights of a Limiied partrership in tha Padnecship 1o the exterd of the deceased's intelast,
subject 10 the terma and sondhions of this Agresmert, and whithout any procveedings for
subsitution
FORMATION OF NEW PARTNERASHIP AFTER DISSOLUTION:

21 {a) Upon the ocourrenca of the dissolution of the partrership at the end of its
term, of fta priot dissolstion by rensch of the bankrupicy, refitement or death of the Genaral
Pattner, the Original Limited Pariners or their successors In inlerest shall have the right (but not
tha obligetions) to form a new Limited Partnership under the Umited Partnership Law of the State
of Florida {hereafter calied the *New Partnership’) to ehgage in the same business as this
Partnership, employing the assets and name of this Partnership. The Original Limited Partners,
promplly afler receipt of notice or knowledge of the events causing the dissolution of this

Partnership. shall give written notice of the happening of such event to the then Limited Partners,

19




Mooy ther Eionrtedd Carboer sl et tud Yoy s otrws | bsitesd Padies of iha how Iartterahip
I fhe syt vof b dedsrn onatinen of Gis Orginad b imded Peine ta fon fhe New Partriseslip,

s luiinfent Prities slimdl give wiitten advice of sl edection b e Gtigined Littend 'aiooi 1w

teetest iy fiftear dmys after 1ho rmlling of the notica, whesrsupon thie Panbetahipy shall be

thineclveed Fach Sl {imillod Padven who has tof so sdviasd $he Ohiginat Limbea] Pastivers of
tuteh mlnction shall be desmad to have eonsemted 4o Deoote s Renied fitnet of the New
Partvmtehip (such Cirmited PMarteen baing hereafter oalled the *Consey Limbad Partiare®)

i} The Original Limfed Pradteta shall dedetriine whether to form the New
Fadherati)y hot tntet than six morthe following teceigd of notice of hnowladge of the ever
pseslning cissolution of this Patoetabilp (e Onginal Limfted Pattner shall so determing 1o form
the Naw Partteratip, they anel sngage 8 few Gencral Padrer mrd promiptly notity {he other
Lirnterd Farthiors of said Goneral Pather’s iame shed sodress

{<) Atter the Informstion of the New Partnership, tha within Partnaratip
Agreermiart, as H may have been sriended from time 1o tirme, shall be desthed futthet sirended
o gortorm 1o the changes refiacted 0 the Certficats of Limfed Parnotstip fiod fot tha New
Fathership snd as a0 smendad shall goven the tigtds of the pantners in the New Padnrerchip,

{ci) Erch of the Limted Partners signatoty to this Agreement does inovocably
cotrtitule ahd ADDOI the hew Genaral Pattnet his trus and lawlyl attomey, In his hatrae, plage
and stemd, 1o exuote and acknowiadge any and all instruments contemplated by the provisiona
of this Article, aret, by way o extension and not in imitation, to do all such other things as shial
be nacessary of mdvisabla 0 gonnection with the Jormation of the New Partniership under the
laws of the Mate of Florida, & being expressly understood and intended by each of the Limited

Partners that the foragolng fomar of afiomey Is acubiled s an imtaregt and shal Survive e




dwlivaty of an assignmant of - Limited Patoatship inlotusl 10 thae sate mninet ae Movided in

Atticlo 1 A mimiilar powar of allarhay ahall bo ona of the powein widch the Qonaral Paritner shall
L doaimed 1o be given by an absighes of a Limfted Paitoer an a condiion ol his admilssion an
a substiiuted Limited Panoer

DIBTHIOUTION OF DISBOLUTION:

PR Upon tha dissolution and termination of tha Partnerahip, the than General Paitner
shali proceed 10 the liquldation of the Patnamhip, and, except ns provided In Atticle 21, the
preeends of such fiquidation ahall be applied and distributed in the following ordar of prictity

{a) To the payment of debts and llabiltien of the Patnership (other than any
lonns o1 advances thal may hava Doon made by the partners to the Parinership) and the
oxpanses of liquidation

(b} To tha setting up of any reserves whictt the Goneral Partner may doem
reasonable necessaty for any contingant or unforeseon liabilties of obligations of tho
Partnership. The reservos ahall ba paid over by the Gonaeral Partner 1o an attomay at Inw or a
tegisternd ronl ostale broker of the State of Florida, as eacrowea, 10 be held by him for tho
purpose of dishursing such 1 sves in payment of any ol the aforementioned contingencies and,
a1 the axpirati>n of such paric  as the Ganeral Partner shall deem advisable, 1o distribute the
talance thereafter remaining in tha manner hercafter provided.

{c} To the repayment of any loans of ndvances that may have been made by
any of the Partners to the Partnership, but # the amount availabla for such repayment shall ba

insutficient, then prorate on account.




() Any brlnnco romabiing 1o be distributed n tha following suquunce.

(I} Lach additional linied Padnar lo colve as much of his otlgginal cosh caplal

conltibution to the Parnerehip as shall nol hava proviouasly Lean disttibulad to

him,

() Any balance then mmaining to be apportionud among all of the Limiod

Parinore and Genaral Paitnat, pro-mia, in proportion ta thelr raspactive orlglnal

conttibutions of capital to tha Parneiship,

A tensonable thna shall be allowsd for the aordetly liquidation of the nstots of the
Paithotship and the discharge of liabilitios {o croditors so as 1o enable the Qanoral Parlner to
mintmize the normal lossas attendant upon tho liquldation.

Ench of the partners shall be furnished with a statement prepared by the Patnaiship's

then accountants, which shall set foith the assols and labilities of tho Partnarship as ol the date

of complete liquidation. Upon the Goenoral Paitner complying with the foregoing distribution plan

{including paymont aver 1o the escrowes, il there aro sufficient fu nds), the Limited Partners shall
ceasaic be such, and the Genaral Partner, as the sole remaining Partner of tha Partnorship, shall
oxocute, acknowledge and cause to be filed a cenificate of cancellation of the Partnorship,
Anything in this Agreement to the Contiary notwithstanding, the Generat Partnor shall not
ba individually liable for the returmn of the capital contnbutions of Limited Partners, or any poition
of such contributiong, it being expressly understood that any such retum shall be made sololy
from Pardnership asseis.
WITHDRAWAL BY LIMITED PARTNERS:
23. No Limited Partner shall withdraw from the Fartnership except as previously

provided in this Agreement.




POWER OF ATTORNEY:

24, In addition lo the powar of attorney contalned In Aitlola 22, anch of the Lirnitoc
Partnera aignntory to this Agreement inavocably conatituten and appointa the Gonoral Partnor his
truo and lnwtul attornoy, n hia namo, place and stead, to make, oxucule, ncknowladgo and Ko

{n) A cartilicato of Limlled Partnorship under the laws of the Statoe of Flotida;
and

{b) Any cortificalo or othar Instrument which may ba requirad to be filod by tho

Paitnorship undaer the laws of the Stale of Florida or which the General Partner shall doom it

advisable 1o file; and
{c) Any and all amendment or madifications of the insttuments deseribed In
the preceding subdivisions (n) and (b); and
(d) All documents which may be required to effectunte the dissolution and
termination of the Partnarship, it being expressly undarstood and intended by each of the Limited
Partners that the foregoing power of attorney is coupled with an Interest,
In the discretion of the Genernl Partner the Partnership may, but shall not be obliged to
make, or revoke the election referred 1o in Section 754 of the U.S. Internal Revenue code of 1854
or any cimilar provision enacted In llau of that section. Each of the Partners agrees that i such
election has been made he wilt supply 1o the Partnership the information necessary, proparly to
give effect to such election,
VARIATIONS IN PROVISIONS:
25. All pronouns and any variations of such provisions shall be desmed to refer to the

sculine, feminine, singular or piural as the identity of the person or parsons may require.




OPINION OF COUNSEL:
20. Tho doing of any nct or the falluru to do any act by the Goneral Paithar, thoe offect

o! whloh may couso or regult in loas ot damago to the Pattngrship, ¥ pursuant o opinion of legal

or othor professlonal counsal omployad by tha General Paitnor on bohall of the Partnorship, shall

not subloct the General Partner to any llabllity.
NOTICE:

27. Until cantrary written notice be given to the Partnership or to all of tho partnors,
all notices provided for In this Agroement shall be directed to the parlios at the addressas sot
forth in this Agreament and to tho Partnership at ks princlpal offices, 2035 Southeast 68th
Avenue, Ocala, Florida 34471, by rogistered or certitiod mail,

ARBITRATION:

28. Any dispute or controversy arising under, out ol, in connectlon with or in relation
to this Agreement, and any amendments to tha Agreement or its breach, or in connection with
the formation, operalion or dissolution of the Partnership, shall be determined and settled by
arbltration in Floriaa, In accordance with the Rules of the American Arbltration Association then
obtaining. Any eward rendered on such arbitration shall be final and binding on each and all of
the partners and judgment may ba enteted in any court having jurisdiction.

BINDING:
29, This Agreement shall ba binding upon all of the parties and their estates, heirs or

legatees.




APPLICADLE LAW:

Jo. This agteotnant and the 1ighta of the pattios under la shall bo interprated In
accordance with the laws of tho Stato of Florda,
AQREEMENT IN COUNTERPARTS;

32. This Agteemant may be oxecutod in savaral counterparts, and all so oxecutad shall
constiiute one agraement, binding on all partios, notwithstanding that all the partios are not
signatory to the original or tho samo countoipalt.

IN WITNESS WHEREOF, tho partios have executod this Agreomont as of the day and
yoar first above writton.

SWORN to and subscribed this oot day of May, 1996, !

Signed, sealed and deliverad /) /

in our presenca: ATLANTIS FINANCIAL SERVICES, INC.,
Florfdn Corporatlion, as Goneral Partner

1
L A By l LL‘"\\ . —( l"\

Signature of 1s{.witriewe: 1" Rainer "Ray" D. ?unk. President
Ve vt

Printed namo of 1st witness

Signature ot 2nd witness ,_]

-2

Printed namé of 2nd withess .
RAINER YRAY" D. FUNK,
88 leleréd Partner \

.
TS b | {%‘,j

Signature of 15t witness,

L.

Printgd nama of 15 withazss

Signature of o9nd witness

Printed name of 2nd witnass




BTATL OF FLONIDA
COUNTY OFF MARNION

The lotugalng inaliumont was ackbowledged bolore ma this ... cay of May, 1080, Ly
RAINER "RAY" D. FUNK, na Prosidant of ATLANTIS FINANCIAL SERVICES, INC., a Florida

Corpaoralion.
NOTARY PUBLIC
SRR

Wk WANDA M. IAIREY nsmn; e |
P B # G s L U% 1 . : ; )
‘? ‘,‘1‘1 mcwu:‘w“ th, tivg Print: _\+. oL “'a-h-”d\&---—--w
nraien tur e e W6 Siato of Florida al Laige
My Commnisaion Expires:

Personally known __ : or producoed idontlfication
Type of identitication producad

STATE OF FLCRIDA
COUNTY OF MARION

The foregoing Instrument was acknowledged bolore me this 2 " day ol May, 1896, by
RAINER *RAY" D. FUNK,
NOTARY PUBLIC , :
Sign: » AR (e

WANDA H. BRADLEY

X My COMMUSH N # CLAZOMS (NS Pdnt:

Woverrie 13 18 Stato of Florida at Large
T e i g, B My Commission Expires:
{c:limpart)
Porsonally known or produced identification
Typae of Identification produced




ACCERTANCE OF REQIRTERED AQENT
|, RAINER "RAY" D, FUNK, accop! the ofticn of leglaterad Agont of ATLANTIS VENTURE
INVESTMENT, LTD. | am locatod at 2036 Bouthuqnt 86th Avenue, Qcalg, Flotlda 34471, tho

registared offico of this Limited Pitnorship, | )

"/\:"j*‘tx ! T
l‘/ N M } ( %'\

RAINER "RAY* D. FUNK, Roglatared Agant

STATE OF FLORIDA
COUNTY OF MARION

The foregolng Instrumont was acknowledgod before me, the undersignod authority, by
RAINER “RAY" D, FUNK onthe _"7//  day of May, 1696.

NOTARY PUBLIC

!

1 [ 2y
sign: Ly J1 /, AP
Print: Mlancio BT rea diey
State of Florida at Large (SEAL)

My Commission Expires:

Personally known ‘" or produced identification
Type of Identification produced

{c:limpart)




AEFIRAYIT OF CAPITAL CONTRIBUTION OF LIMITED PARTNERS
QF ATLANTIS VENTURE INVESTMENT, LID,

STATE OF FLORIDA
COUNTY OF MARION

BEFORE ME RAINER *RAY" D. FUNK as Prosidont of ATLANTIS FINANCIAL SERVICES,
INC., a Florida Carporation, the Qeneral Partnor, and Individually as the Limited Partner of
ATLANTIS VENTURE INVESTMENT, LTD., o Florida Limitod Partnership, heraby acknowladgas
that the capltal contribiustod to sald Limited Partnership by him as the original Limited Parther Is
$10,000.00 and the expected contributions 1o sald Limited Parthership by other Limited Partnars
will bo $500,000.00,

NOTARY PUBLIC

/

Sign: :: i 14 /5 ."afégl TV I
" WINDAH. BRADLEY Print: _yVancio
MY CUMMISSION F CCAZ0005 EXPHIES State of Florida at Large

Novamber 13, 1900
SONCLD THU TADY M8 VLS, G My Commission Expires:

Personally known _~ _ ar produced identification
Type of Identification produced
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Bupplementat Affidayvit of Capital Contributions
(o1 a Florida Limited Partnership

T mdataigrest. conetdubing atl of the gene al parneia of Allantis Venture
versbvaed {10 a b looda | rmter” Patnatehp axecuted this supplonienial
ALzl Dlesed P eamnt 1o sl 600 117 Lionida Gtatulas

The total amount of the capital cowtnbuations of ibe firtlend prar e i SO0 870

s 16t day of Decsmiber. 1940

{ urthier athant sayeth nol
Undett the penatties of penury wa declare that wa have tead the Toregning and
thal the tacty ate trua 1o the best of our knowledge A Delief

.
L)

Atlzofis Merture Invesimert, (14

o . \ /
; a‘w A\ r(fbsv.)
S, s
by '#/iame:r D Funk /
Promdent
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CERTIFICATE OF AMENOMENT
T0
AGREEMENT AND CERTIFICATE OF LIMITED PARTNERGHIP
OF
ATLANTIS VENTURE INVESTMENT, LTD.
Putsuant to tho provisions of saction G20.100, Flotida Statutes, this Florida Limited

Parinership, whosoe certihcate was filod wih the Florida Departmont of State on June 7, 18830,
adopts the following certificate of amendment to its certicale of limited partnership:

FIRST: The following paragrephs of the Agreement and Centifichlp otd.imited
Pannerstip are amended as follows: T —
o5 3
Paragraph 3(a) Is amended to road: ‘ o
W
*(a) purchaso land with the intentiuns 1o develop and/or re-salt sammoit!@
improved or unimproved;” L
Paragraph 17(a)(f) is amended lo read: ;t P

"} A monthly fea for general cffice expenses equal to .002 times alt capital
{including all capital contributions by all limited pariners,as weil as all indebtedness ol the
partnership} as shown on the books of the partnership s of month's end lor the preceding
month.”

Paragraph 17(b) is amended 10 read:

"(b) Limiled Partners. No Limited Partner shall participate in or interfere
in any manner whatsoever with the management of the Partnership, or the sale, lease or
refinancing of its rssets. A Limited Partnar shall have tha right to withdraw his capital contribution
upaon the dissolution or otherwise of the Partnership as provided in this Agreement; provided,
howaver, that no pan of the capital contribution of any Limited Partner shall be withdrawn unless
alt liabilites of tha Partnership (except liabilities to partners on account of their contributions) have
been pad. and the Partnership has liquid assets sufficient to pay them. In the event the
Partnership has suftered lasses, the Limited Partner may only withdraw that prorata portion of his
captal contribution that would result  all Limited Pariners then withdrew their capdal
contnbutions. No Limited Partnier shall have the right to demand or receive property other than
cash in tetumn for lus contribution, nor shail any Limited Partiner have the nght to require the
Partnership's liquidation of real estate to facilitate said Limited Partner’'s withdrawal, provided




howoeve! that tha Partnarsdip shall antangs for the ratite of 1he Limitod Pattnet's capitnl
conttbubion within sidy (00) months of the dito of the Gongial Batiner'a recopt of tha Limied
Pattners widlen tegquest for saing The Litnted Padnets histeby consenl to any sato of othor
GnpoRITON, eNCUME ance, moHgage of leanoe (of modiication, cancellation or ieplacoment of any
axisting motigage or lease) by tho Gonoral Parnet on behall of the Partnetship, of any or ol of
the Parnetship's assets on such terms and conditions as May e delermined Dy the Genoernl
Partner 0 s sole discretion, and 1o the employment, when and it ipquined, ol such brokers,
agents prdd attornoys as the Gonetal Parinet from bma 1o time may determine . Should a Limifed
Partnet desito 10 withdraw his capital contrbuhion priot to dissolution of the pannerstup  and the
Partnetshep can comply with sad reguest in accotdance with the terms hatoot, the Parnarship
may retaw the following amount of the withdrawing Limited Partner s capidal contnbution.

(1 Withdgrawal within 1 year {of firsl contnbution} - 3% of total captal comﬂbl_ﬁ!d

() Withdrawal within 2 years {of frsl conmnbution} - 2% ol 10ta! capital coninbuted

o) Withdtawal within 3 years {of hrst contribution) - 1% of tota! capital oonlnmtedn

(v} Wilhdrawal after 3 years (of tus! contnbution)  No fee “” i"_“:
L%

SECOND: This condicate of amendmeant shall be offactive at the time of l!'.i_,lhl'l@l[h
the Flonda Department of Stale =

5
THIRD: Signatuie of current general partner 8

-

ATLANTIS. ANCIAL SERVICEj{INC..
a Fionda Corhoration (as General Partner

of ATLANTIS VENSRE wvg,g‘rNEN'r. LTD.)

r' Py ’ i
/’ a‘l V. - L//l‘l*‘..\
"Rainer ‘Ray" B Funk !

i

By




BEAVE OF 1 LOIRIDA
COUNTY OF MARION

N foregony natrument wan achoowkaiged betsie the oivthia - ;”J' iiay of Januaty,
19?7 Ly Nainet “Hay (3 Vuck, as Proesident ol ATLANTIB 1 INANCIAL BERVICT S, ING L (General

pat ot of ATLANTES VENTURE INVESTMUNY LTD)

NOTARY PUIMIC

}
R AN o | Biyn ..MU)JI i&ﬂ{}/‘d Li.(._‘%{.}...,_._.

‘\’ WY

MY CowebTI N @ OLATOR CXPRES !

. ‘\Mi} Rsmmerins 15, 1908 ool \A) nflu. L-Pradleg
e me e e sh R B Slate o -Pum. n sl Large
My Commisgion Expites

I
i
(]

Porsonally knawi Mbjh ot produced Wentthcation
typa of identmication produced e
{c:at-funk}
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Jatiiary M, 1007

{ torida Depatimon of uvenuo

Division of Capotations . .

400 East QGainns Sreat LALRL I*i'.‘.’k."_.,'d ! L ¥ ,’.‘4'. Sy ’
- . Pl 1 [ t

Talwhasaea, Ftonda 32300 vewt AL wes] AL 0

Ro  Allanhs Venture Invesorwsmt, Lid

Doar Sir.

Cnclosed pleans findg the following.

1 Bupplemental Aftirdlavit of Capital ContribiAions Yot a Limitnd Partnatehigs logethiet wi b
cherk numbet 1062 i1 the amount of §1,750 (0 fur filng same

2 Ceditcate of Amendment to Agreement ang Cottilicate of Limiteg Parlgc.rrr.,hcp ot

Atlantis Venture Investment, LId together with chieck aumber 1004 11 tho am _)t‘qi orEL2 50 o

fhng same. '
Q . rg -
Should you have any questions regaraing the enclosed {:lleaue do not hesitale 13 cdffact

me at my office. Thank you m

=2

Sincerely,

GREGORY S, FLANAGAN PA o'

e
\biifl_rrm'}/J/f«Mﬂ;}d A
AN DOO QS Chogoly $chianagan 51

ttarar GSF:whb
4 g takiey
(————ENCIOTOTEE AT STated Above

~en
__(é.hr-socretany] '

-
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BUPPLEMEHTAL AFFIDAVIT OF CAPITAL OONII NP
FOR A LIMITED PARTNERSHIP

P undersgiest comsbioting the sols Genotal Parthet of ATLANTIG VENTURL
INVE STRLHT LTD a fronadn Lot Pantnsrslip, anep uled this sopplemental wfidavit filed
puravatd 1o e lion (90 11y $ lonicta Islatulen

The total amiount of the capital contobutions of ihe Bied prattners s 32,000,000 00
Thus ﬂu day o Jatary, 1447
FURTHEN AVTIANT BAYETH RO

Under penalties of perpary | declate thet 1 have read the Torsgoing and th the lacts ate
tute 10 the et o my knowledge arkd bele! e

GENERAL PARTNE R W o
ATLANTIS FINANCIAL SCRVICES. ING (fRtneral
Parner of ATEANTIS VENTURE rwﬁ

BTNEINT,
/ F O
- . N, i 3

f{2‘41u «-.J\ ‘ 1;"'.‘1';‘ 8

“Ramwr ‘Ray O Fonk President

LTD) / . s

N,

By

SIATE OF FLORIDA
COUNTY OF MARION

The foregoing mstrumient was acknowledged befote me on this | _3{,3“ _day of January.

1097, by Ramer "Ray” D). Funk, as President of ATLANTIS FINANCIAL SERVICES, INC . (Genetal
Partnet of ATLANTIS VENTURE INVEST'ENT LTD)

NQTARY PUBLIC

| o
o L Pt

State of Flonds at Large
My Commuamon Expires

T Yl TR Rk AT 8L

Pergorally known ¥ or produced denthication
Type of entticstion proguced
fo a®¥ tunk;




