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ARTICLE FOURTEEN
' MISCELLANEOUS
Partners -

14,01 . THBE PARTNERSHIF MAY ADMIT AS A PARTNER ANY CORPORATION,
INCLUDING AN ELECTING SMALL BUSINESS CORPORATION (“8 CORPORATION®) AS THAT
TERM IS DEFINED IN THE INTERNAL REVENUE CODE OF 1966, AS AMENDED (“IRCY),
CERTAIN EMPLOYEE BENEFIT PLANS INCLUDING PENSION PLANS, AND CHERTAIN TAX
EXEMFT ORGANIZATIONS, INCLUDING INDIVIDUAL RETIREMENT ACCOUNTS (“IRAY), AS
DEFINEL IN THE IRC. . IT WILL BE THE OBLIGATION OF ANY CORPORATE, BENEFIT PLAN, OR
TAX EXEMPT ENTITY PARTNER TO COMPLY WITH ALL STATE AND FEDERAL LAWS, RULES
AND REGULATIONS GOVERNING ITS EXISTENCE AS IT RELATES TO BECOMING A PARTNER
IN THE PARTNERSHIP, WHETHER OR NOT AN ENTIIY CAN BECOME A FARTNER OF THE
PARTNHERSHIP, WILL DEPEND UPON ITS CHARACTER AND LOCAL LAW, RACH PARTNHR, I¥
NOT AN INDIVIDUAL, SHOULD CONSULT WITH THEIR OWN ATTORNEY A3 TO ANY
LIMITATIONS OR QUALIFICATIONS OF BHING A PARINER IN THE PARTNERSHIP, THE
PARTNERBHIP SHALL HAVE NO DUTY, TO INQUIRE AND SHALL HAVE THE RIGET TQ
ASSUME THAT ANY ENTITY AFPLYING AND BECOMING A PARTNER IN THE PARTNERSHIP 15
IN FACT UNDER TI'S GOVERNING LAWS, ENTITLED TO BE A PARTNER IN THE PARTNERSHIP,
THE PARTNERSHIY SHALL FAVE NO DUTY TO INQUIRE AND SHALL HAVE THE TIGHT 1O

ASSUME THAT ANY ENTITY APPLYING AND BECOMING A PARTNER IN THE PARTNERSHIF IS

IN FACT UNDER IT8 GOVERNING LAWS, ENTITLED TO BE A PARTNER [N THE PARTNERSHIP,

FURTHERMORE, A PARTNER , IF OTHER THAN AN INDIVIDUAL, WILL BE
REQUIRED TO DRSIGNATE TO THE MANAGING GENERAL PARTNER PRIOR TO ADMITTANCE
IN THE PARTNERSHIP, A PERSON UPON WHOM ALL NOTICES RELATING TO THE
PARTNERSHIP AND SHALL BE THE QONLY PERSCN ON BEHALF OF THE PARTNER THE
PARTNERSHIP WILL BE REQUIRED TC BE BOUND BY AND COMMUNICATE WITH WHEN
NECESSARY, FURTHERMORE, AND IN THIS REGARD, ALL DISTRIBUTIONS TO BE MADE TO
THE PARTNER PURSUANT T THIS SECTION AND THIS AGREEMENT SHALL BE MADE ONLY
TO THE PARINER'S RUPRESENTATIVE, IF NOT AN INDIVIDUAL, AND THE PARTNERSHIP
SHALL NOT BE OBLIGATEDR TO MAKE DISTRIBUTIONS TO ANY OTHER PERSON WHO HAS
AN INTEREST TN A PARTNER, PAYMENT TO SUCH PARTNER'S REPRESENTATIVE SHALL
EXTINGUISH ALL LIABILITIES THE PARTNERSHIP MAY HAVE TO SUCH PARTNER.

IRA ACCOUNTS

14,02 NOTICE I8 HEREBY GIVEN TO ANY PARTNER CONSISTING OF AN IRA ACCOUNT
THAT THE PARTNERSHIP 1S NOT ACTION AS A FIDUCIARY ON BEMALF OF THE IRA
ACCOUNT,

LIMITATIONS ON LYABILITY

14,08 THE PARINERS SHALL HAVE NO LIABILITY TO THE PARTMERSHIP OR TO ANY
OTHER PARTMER FOR ANY MISTAKES OR ERRORS IN JUDGMENT, NOR FOR ANY ACT OR
OMISSIONS BELIEVED IN GOOD, BAITH TO BE WITHIN THE SCOPE OF AUTHORITY
CONFERRED BY THIS AGREEMENT. THE PARTNERS SHALL BE LIABLE ONLY FOR ACTS
AND/OR OMISSIONS INVOLVING INTENTIONAL WRONGDOING, FRAUD, AND BREACHES
QF FIDUCIARY DUTIES OF CARE AND LOYALTY. ACTIONS OR OMISSIONS TAKEN IN
RELIANCE UPON THE ADVICE OF LEGAL COUNSEL AFPROVED BY FIFTY-ONE PERCENT (51%)
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THE EMPLOYEE RETIREMENT INCOME SECURITIES ACT OF 1974, B THE INVESTMENT
DECISION 18 MADE BY A PLAN FIDUCIARY, AS DEFINED IN SECTION 3(21) OF SUCH ACT,
WEHICH I8 EITHER A BANK, $AVINGS AND LOAN ASSOCIATION, INSURANCE COWFANY,
OR REGISTERED INVESTMENT ADVISOR, OR IF THE EMPLOYEE BENERIT PLAN HAS TOTAL
ASBETS IN EXCESS OF $5,000,000.0¢, OR, [F A SELE-DIRECTED PLAN, WITH INVESTMENT
DECISIONS MADE BOLELY BY PERSONS THAT ARH ACCREDITED INVESTORS; AND, ANY
ENTITY WHICH ALL OF THE EQUITY OWNERS ARE ACCREDITED INVESTORS AS DEFINED
ABOVE. ~

Notees

14.06  Unless otherwise provided heveln, any notice or other communicailon herein required or
permitted to be given shall be in writing and may be personally served, telecopies, telexed or sent by
Unlted States mail and shall be deemed t have been given when delivered in person, or upon receipt of
telecopy or telex or three (3) business days after depositing it In the United States mall, reglstered or
certified, when postage prepald and properly addressed. For purposes thereef, the addresses of the
parties hereto are as set forth in Bxhibit “A” and may be changed if specifled in wiiting and delivered
in accordance with the terms of this Agreement.

FLORIDA LAW TO AFPLY

1407 THIS AGREEMENT SHALL BY GOVERNED BY, AND SHALL BE CONBTRUED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF FLORIDA WITHOUT REGARD TO THE
PRINCIPLES OF CONFLICT OF LAWS, .

13 2
Dispuies
1408 The Pariners shall make a good falth effort to settle any dispute or clalm arising under
LY

%
this Agreement. I, however, the Partners shall fail to resclve a dispute or claim, the Partners shall
submit it to arbitration before the Florida office of the American Arbitration Association, In any
arbitration, the Federal rules of Civil Procedure and the Rederal rules of Bvidence, as then existing,
shall apply. Judgment on any arbitration awards may be entered by any court of competent jurisdieiion.

Ileadings
14,00 | Bection headings used In this Agreement are Included herein for convenience or reference

only and shall not constitte a part of this Agreement for any other purpose or be given any substantive
effect,

Partles Bound
14.10 This Agresment shall be biading on and inure to the benefit of the parties hereto and

their respective heirs, exeeutnrs, administrators, legal representatives, successors and assigns when
permitted by this Agreement, :

Severability
1411 In cose any one or more of the provisions contained in thls Agreement shall, for any

resson, be hald invaiid, tllegal or unenforceable in any respect, that invalid, fllegal or unenforceable
H ' 1 u AP 78 e ¥ g, St
provistons shail ot affect any other provielon contained IN THIS AGREEMENT,
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- Counterparts
14.12 This Agreement and any amendments, waivers, consents or supplements may ba executed
in any number of counterparts each of which when so executed and delivered shall be deemed an
original, but all such counterparts together shall constitute by one and the same Instrument.
Gender and Number

1413 7 Whenever the context shall require, all words in this Agreement in the male gender
shall be deemed o include the fernale or nenter gender AND VICE VERSA, AND all singular words
shall include the plural, and all plural works shall include the singular,

Prior Agreements Supemeded

14.14 This Agreement supessedes any prior understandings or written' or oral agreaments
among the parties respecting the subject matter contained herein,











































Counterpacts I

14.12 This Agreement and any amendments, walvers, congents oy sappl@manw way e executed
In any nunber of cctnterparts each of which whan 50 executed and delivered shall be deemed an
ovighual; butall such ¢ountarparts tugether shall constitute by one n.mﬁ the saze umtmmmr

Grerder and Numbsor

1413 Whenaver the context shall requive, ail words in tits Agm&m@nt in the male gaender
shall be deemed to Inclida the female or neuter gendar AND VICE VERSA, ANDI all singular wowiﬁf
ghall fmh*ﬁe L‘iu:s piuml and all pimxl wurks sha lI inclu:le the ainguim. , o
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. V; ¢ Priox Agﬂmmmtﬁ Supﬂme\zmﬁ

P
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V1414 This Agreemant s m»mdms any gt"in' undersa ndimves or w:itwm or oral agreements
among the parties respecting the wh}mt taatier contained hereln,
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14 P&S Assoclates, G&r‘ﬁw‘m :f-’mﬁmmﬁfp ~
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ARTICLE POURTEEN

: MISCELLANEOUS
Partners -
14,01 THE PARTNERSHIF MAY ADMIT A$ A PARINAR ANY CORPORATION,

INCLUDING AN ELECTING SMALL BUSINESS CORPORATION (“8 CORPORATION®) AS THAT
TERM IS DEFINED IN THE INTERNAL REVENUE CODE OF 1986, AS AMENDED (“IRCY),
CERTAIN EMPLOYEE BENEFIT PLANS INCLUDING PENSION PLANS, AND CHERTAIN TAX
EXEMFT ORGANIZATIONS, INCLUDING INDIVIDUAL RETIREMENT ACCOUNTS (“IRAY), AS
DEFINEL IN THE IRC. . 1T WILL BE THE OBLIGATION OF ANY CORPORATE, BENEFIT PLAN, OR
TAX EXEMPT ENTITY PARTNER TO COMPLY WITH ALL STATE AND FEDERAL LAWS, RULES
AND REGULATIONS GOVERNING ITS EXISTENCE AS IT RELATES TO BECOMING A PARTNER
IN THE PARTNERSHIP. WHETHER OR NOT AN ENTIIY CAN BECOME A FARTNER OF THE
PARTNHEREHIP, WILL DEPEND UPON ITS CHARACTER AND LOCAL LAW, RACH PARTNHR, I¥
NOT AN INDIVIDUAL, SHOULD CONSULT WITH THEIR OWN ATTORNEY AS TO ANY
LIMITATIONS QR QUALIFICATIONS OF BHING A PARTNER IN THE PARTNERSHIP, 'THER
PARTNERBHIP SHALL HAYE NO DUTY, TO INQUIRE AND SHALL HAVE THE RIGET TQ
ASSUME THAT ANY ENTITY APPLYING AND BECOMING A PARTNER IN THE PARTNERSHIP 15
IN BACT UNDER ITS GOVEENING LAWS, BNTITLED TO BE A PARTNER IN THE PARTNERSHIT,
THE PARTNERSHIY SHALL HAVE NO DUTY TO, INQUIRE AND SHALL HAVE THE TIGHT 1O

ASSUME THAT ANY ENTITY APPLYING AND BECOMING A PARTNER IN THE PARTNERSHIF IS

IN FACT UNDER IT8 GOVERNING LAWS, ENTITLED TO BE A PARTNER (N THE PARTNERSHIP,

FURTHERMORE, A PARTNER , IF OTHER THAN AN INDIVIDUAL, WILL BE
REQUIRED TO DRSIGNATE TO THE MANAGING GENERAL PARTNER PRIOR TO ADMITTANCE
IN THE PARTNERSHIP, A PERSON UPON WHOM ALL NOTICBS RELATING TO THE
PARTNERSHIP AND SHALL BE THE ONLY PERSCN ON BEHALF OF THE PARTNER THE
PARTNERSHIP WILL BE REQUIRED TC BE BOUND BY AND COMMUNICATE WITH WHEN
NECESSARY, FURTHERMORE, AND IN THIS REGARD, ALL DISTRIBUTIONS TO BE MADE TO
THE PARTNER PURSUANT TQ THIS SECTION AND THIS AGREEMENT SHALL BE MADE ONLY
TO THE PARINER'S RUPRESENTATIVE, IF NOT AN INDIVIDUAL, AND THE PARTNERSHIFP
SHALL NOT BE OBLIGATED TC MAKE DIBTRIBUTIONS TO ANY OTHER PERSON WHO HAS
AN INTEREST IN A PARTNER, PAYMENT TQ SUCH PARTNER'S REPRESENTATIVE SHALL
EXTINGUISH ALL LIABIUITIES THE PARTNERSHIP MAY HAVE TO SUCH PARTNER,

IRA ACCOUNTS

14,02 NOTICE I8 HEREBY GIVEN TO ANY PARTNER CONSISTING OF AN IRA ACCOUNT
THAT THE PARTNERSHIF 15 NOT ACTION AS A FIDUCIARY ON BEMALF OF THE IRA
ACCOUNT,

LIMITATIONS ON LYABILITY

14,05 THE PARINERS SHALL HAVE NO LIABILITY TO THE PARTMERSHIP OR TO ANY
OTHER PARTMER FOR ANY MISTAKES OR ERRORS IN JUDGMENT, NOR FOR ANY ACT OR
OMISSIONS BELIEVED N GOOD, BAITH TO BE WITHIN THE SCOPE OF AUTHORITY
CONFERRED BY THIS AGREEMENT. THE PARTNERS SHALL BE LIABLE ONLY FOR ACTS
AND/OR OMISSIONS INVOLVING INTENTIONAL WRONGDOING, FRAUD, AND BREACHES
OF FIDUCIARY DUTIES OF CARE AND LOYALTY. ACIIONS OR OMISSIONS TAKEN IN
RELIANCE UPON THE ADRVICE OF LEGAL COUNSEL APPROVED BY FIFTY-ONE PERCENT (31%)
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THE EMPLOYEE RETIREMENT INCOME SECURITIES ACT OF 1574, T THE INVESTMENT
DECISION 18 MADE BY A PLAN FIDUCIARY, AS DEFINED IN SECTION 3(21) OF SUCH ACT,
WHICH IS EITHER A BANK, SAVINGS AND LOAN ASSOCIATION, INSURANCE COMPANY,
OR REGISTERED INVESTMENT ADVISOR, OR IF THE EMPLOYEE BENERIT PLAN HAS TOTAL
ASBETS IN EXCESS OF $5,000,000.0¢, OR, [F A SELE-DIRECTED PLAN, WITH INVESTMENT
DECISIONS MADE BOLELY BY PERSONS THAT ARE ACCREDITED INVESTORS, AND, ANY
ENTITY WHICH ALL OF THE EQUITY OWNERS ARE ACCREDITED INVESTORS AS DEFINED
ABOVE. ~

Notees

1406  Unless otherwise provided heveln, any notice or other communicatlon herein required or
permitted to be given shall be in writing and may be personally served, telecopies, telexed or sent by
United States mail and shall be deemed t have been given when delivered in petson, or upon recaipt of
telecopy or telex or three (3) business days after depositing it In the United States mall, reglstered or
certified, when postage prepald and properly addressed. For purposes thereef, the addresses of the
parties hereto are as set forth in Bxhibit “A” and may be changed if specifiad in wiiting and delivered
in aceordance with the terms of this Agreement,

FLORIDA LAW TO AFPLY

1407 THIS AGREEMENT SHALL BH GOVERNED BY, AND SHALL BE CONSTRUED IN
ACCORDANCE WITH, THE LAWS OF THE 8TATE OF FLORIDA WITHOUT REGARD TO THE
PRINCIPLES OF CONELICT OF LAWS, .

13 2
Dispuies
1408 The Pariners shall make a good falth effort to settle any dispute or clalm arising under
LY

%
this Agreement. I, however, the Partners shall fail to resclve a dispute or claim, the Partners shall
submit it to arbitration before the Florida office of the American Arbifration Association, In any
arbitration, the Federal rules of Civil Procedure and the Rederal rules of Evidence, as then exsting,
shall apply. Judgment on any arbitration awards may be entered by any court of competent jurisdietion.

Headings
14,00 | Bection headings used In this Agreement are Included herein for convenience or reference

only and shall not constitte a pert of this Agreement for any other purpose or be given any substantive
effect,

Partles Bound
14.10 This Agreement shall be binding on and inure to the benefit of the parties hereto and

their respective heirs, exeeutnrs, administrators, legal representatives, suscessors and assigns when
permitted by this Agreement, :

Severability
1411 I, case &ny one or more of the provisions contained in this Agreement shall, for any

ressor, be hald invaiid, Hllegal or unenforceable in any respect, that invalid, illegal or unenforceable
provisions shail ot affect any other provieion contained IN THIS AGREEMENT

adiv 1
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= Counterparts

14.12 This Agreement and any amendments, waivers, consents or supplements may be executed
in any number of counterparts sach of which when so executed and delivered shall be deemed an
original, but all such counterparis together shall constitute by one and the same Instrument.

Gender and Number
1413 7 Whenever the context shall require, all words in this Agreement in the male gender
shall be deemed to include the female or nenter gender AND VICE VERSA, AND all singular words
shall include the plural, and ail plural works shall include the singular,
Prior Agreements Supemeded
14.14 This Agreement supessedes any prior understandings or written' or oral agreaments

among the parties respecting the subject matter contained herein,

.
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Counterparts I

14.12 . This Agreement and any amendments, walvess, consents or fupplmmmw wa‘y Be executed
f any mumber of counterparts each of which whan 50 executed and deliversd ghall ba deemed an
ovighnal; butall sueh ¢ountarparts together shall constitute by one and the same mstmmmr

Crender and Fo}'umhm:

14.13 Whenaver the confext shall require, ail swords in ¢ tits Ag,mm&mt in the male gender

shall be deemed to Include the femnle or neuter gendar AND VICE VERSA, AND oll nmgu}m wm"vhr

ghall include ﬂm piumi‘ and &l ptu:'al works ahaﬁ innmdé‘: the mng;qu ,

o v “ ; ¢« Prior Ag“mammm Qupﬁmm@f{

VST Thizs Apreemant sy m«srwm«k emv pﬂn' m%demtmdim":; or writt:m or cmt Apragraents
among the yartes respecting the .emhjm.‘z matte: contained herein, :

14 P&S Assoclates, cﬁ?ﬁqiwrm F&&h@mﬁfp '
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