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IN THE CIRCUIT COURT OF THE
SEVENTEENTH JUDICIAL CIRCUIT, IN
AND FOR BROWARD COUNTY, FLORIDA

CASE NO.: 12-034121 (07)

P &S ASSOCIATES, GENERAL PARTNERSHIP,
a Florida limited partnership; and S&P
ASSOCIATES, GENERAL PARTNERSHIP, a
Florida limited partnership, et al.,

Plaintiffs,
V.

JANET A. HOOKER CHARITABLE TRUST, a
charitable trust, et al.,

Defendants.

/

PLAINTIFFS’ NOTICE OF FILING PROOF OF SERVICE UPON
DEFENDANT PARAGON VENTURES, LTD.

Plaintiffs, P & S Associates, General Partnership (“P&S”), and S & P Associates,

General Partnership (“S&P”) (collectively and individually referred to as, the ‘“Partnerships”)

and Phillip Von Kahle, as Conservator of P&S and S&P (collectively with the Partnerships, the

“Plaintiffs”), by and through their undersigned counsel, hereby file proof of service upon

Defendant, Paragon Ventures, Ltd.

Respectfully submitted,

BERGER SINGERMAN LLP
Attorneys for Plaintiff

350 East Las Olas Blvd, Suite 1000
Fort Lauderdale, FL. 33301

Telephone:

Direct:

Facsimile:

(954) 525-9900
(954) 712-5138
(954) 523-2872

By: s/ Leonard K. Samuels

Leonard K. Samuels
Florida Bar No. 501610
Etan Mark

Florida Bar No. 720852

Steven D. Weber

Florida Bar No. 47543
Zachary P. Hyman, Esq.
Florida Bar No. 98581
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CERTIFICATE OF SERVICE

I HEREBY CERTIFY that a true and correct copy of the foregoing has been served via

Electronic Mail upon counsel identified below registered to receive electronic notifications this

5th day of February, 2014, upon the following:

Counsel

E-mail Address:

Ana Hesny, Esq.

ah @assoulineberlowe.com; ena@assoulineberlowe.com

Eric N. Assouline, Esq.

ena@assoulineberlowe.com; ah@assoulineberlowe.com

Annette M. Urena, Esq.

aurena @dkdr.com; cmackey @dkdr.com; service-amu @dkdr.com

Daniel W. Matlow, Esq.

dmatlow @danmatlow.com; assistant@danmatlow.com

Debra D. Klingsberg, Esq.

dklingsberg @huntgross.com

Joanne Wilcomes, Esq.

jwilcomes @mccarter.com

Etan Mark, Esq.

emark @bergersingerman.com; drt@bergersingerman.com;

lyun @bergersingerman.com

Ryon M. Mccabe, Esq.

rmccabe @mccaberabin.com; e-filing @mccaberabin.com; beth @mccaberabin.com

Evan H. Frederick, Esq.

efrederick @mccaberabin.com; e-filing@mccaberabin.com

B. Lieberman, Esq.

blieberman @messana-law.com

Jonathan Thomas Lieber, Esq.

ilieber @dobinlaw.com

Mariaelena Gayo-Guitian, Esq.

mguitian @ gjb-law.com

Barry P. Gruher, Esq.

bgruher @gjb-law.com

William G. Salim, Jr., Esq.

wsalim@mmsslaw.com

Domenica Frasca, Esq.

dfrasca@mayersohnlaw.com; service @mayersohnlaw.com

Joseph P. Klapholz, Esq.

iklap @klapholzpa.com; dml @klapholzpa.com;

Julian H. Kreeger, Esq.

juliankreeger @ gmail.com

L Andrew S Riccio, Esq.

ena@assoulineberlowe.com; ah@assoulineberlowe.com

Leonard K. Samuels, Esq.

Isamuels @bergersingerman.com; vleon @bergersingerman.com;
drt@bergersingerman.com

Marc S Dobin, Esq.

service @dobinlaw.com; mdobin @dobinlaw.com;

Michael C Foster, Esq.

mfoster @dkdr.com; cmackey @dkdr.com; kdominguez @dkdr.com

Richard T. Woulfe, Esq.

pleadings. RTW @bunnellwoulfe.com; kmc @bunnellwoulfe.com

Louis Reinstein, Esq.

pleading @ LJR @bunnellwoulfe.com

Michael R. Casey, Esq.

mcasey666 @gmail.com
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Counsel E-mail Address:

Peter Herman, Esq. PGH @trippscott.com
Robert .J Hunt, Esq. bobhunt @huntgross.com; sharon@huntgross.com; eservice @huntgross.com
Steven D. Weber, Esq. sweber @bergersingerman.com; lwebster @bergersingerman.com;

drt@bergersingerman.com

Thomas J. Goodwin, Esq. tegoodwin @mccarter.com; nwendt@mccarter.com;jwilcomes @ mccarter.com
Thomas L. Abrams, Esq. tabrams @tabramslaw.com; fcolumbo @tabramslaw.com

Thomas M. Messana, Esq. tmessana @messana-law.com; tmessana @bellsouth.net; mwslawfirm @ gmail.com
Zachary P. Hyman, Esq. zhyman @bergersingerman.com; DRT @bergersingerman.com;

clamb @bergersingerman.com

By: _ s/ Leonard K. Samuels
Leonard K. Samuels
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- MARGARET J. SMITH 2s Managing General
Partner of P&S ASSOCIATES, GENERAL
- PARTNERSHIP, a Florida limited partnership, and
S&P ASSOCIATES, GENERAL PARTNERSHIP,
& Florida limited partnership; P&S ASSOCIATES,
GENERAL PARTNERSHIP, 2 Florida limited
partnership; and S&P ASSOCIATES, GENERAL
PARTNERSHIP, a Florida limited partnership,

Plaintiffs,

Y.

JANET A, HOOKER CHARITARLE TRUST, a
charitable trust, DIANE M. DEN BLEYKER, an
individual, ETTOH LTD., a Florida limited
partnership, JOHN AND/OR LOIS COMBS, an
individual, ERSICA P. GIANNA, Trostee,
CATHERINE B. & BERRY (. SMITH,
individuals, EDNA A, PROFE REV, LIV, TRUST,
HERBERT IRWIG REVOCABLE TRUST,
HAMPTON FINANCIAL GROUP, INC., 2 Florida
corporation, EDITH ROSEN, an individual,
RICHARD F. AND BETTE WEST, mdlwdua}s,
GREGG WALLICK, an individual, JAMES AND
VALERIA BRUCE JUDD, individuals,
JULIANNE M. JONES, an individual, JESSE A.
AND LOIS GOSS, Trustees, LISA RYAN, an
individual, GERTRUDE GORDON, an individual,
SAM  ROSEN, an individual, PA_RAGON
VENTURES, LTD., an Austrian limited partnership
HOLY GHQST FATHERS INTERNATIONAL
FUND #2, a Tax-exempt Organization, SUSAN E.
MOLCHAN OR THOMAS A, WHITEMAN,
individuals, JANET B. MOLCHAN TRUST DTD
05/19/94, ROBERT A. UCHIN REV TRUST,
HOLY GHOST FATHERS, COMPASSION
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FUND, a Tax-exempt Orgenization, HOLY
GHOST FATHERS HG-MCMBASA, a Tax-
exempt Organization, HOLY GHOST FATHERS
INTERNATIONAL FUND #1, 2 Tax-exempt
Organization, HOLY GHOST FATHERS HG-
IRELAND/KENEMA, a Tax-exempt Organization,
CONGREGATION OF THE HOLY GHOST -
WESTERN  PROVIDENCE, =& Tax-exenpt
Organization, ABRAHAM OR RITA NEWMAN,
individuals, JOHN J. CROWLEY, and/or
JONATHAN CROWLEY, individuals, ALEX E.
MCLCHAN TRUST DTD 05/19/94, and ANN OR
MICHAEL SULLIVAN, individuals,

Defendants.

SUMMONS
THE STATE OF FLORIDA
To All Singular Sheriffs of Said State
YOU ARE HEREBY COMMANDED to serve this sumimnons and a copy of the
Complaint in the above-styled cause upon the Defendant,

PARAGON VENTURES, LTD.
Imbergstrasse 6 A-5020
Salzberg Austria

I service cannot be made on the Registered Agent because of the Apgent's failure to be available
for service of process as required by law, service may be made on (a) the president, vice-
president or other head of the corporation; (b} in the absence of any person described in
paragraph (a), on the cashier, treasurer, secretary or general manager; (¢) in the absence of any
person described in paragraphs (a) or (b), on any director; or (d) in the absence of any person
described in paragraphs (a), (b) or {c), on any officer or business agent residing in the state.

Defendant is hereby required to serve written defenses to the Complaint on Leonard K.

Samuels, Esg., Plaintiff's Attomey, whose address is:

Leonard K. Samuels, Esq,

BERGER SINGERMAN LLP

350 East Las Olas Boulevard, Suite 1000
Fort Lauderdale, F1. 33301
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within twenty (20} days after service of this Summons on that Defendent, exclusive of the day of
service, and to file the original of the defenses with the Clerk of this Court either before service
on Plaintiff's attorney or immediately thereafter. If Defendant fails to do so, a defauit will be

entered against that Defendant for the relief demanded in the Complaint.

K ag Bi}?ecqglber, 2012.

WITNESS my hand and seal of said Court thf}
HOWARD C. FORMAN™

RNy

AFIE ACT OF 1990 (ADA),

SIITIES, NEED SPECIAL
A¥NG SHOULD CONTACT
MPSINESS DAYS PRIOR TO THE
PROCEEDING AT THE INDICATED ADDRESS. TELEPHONE: (TDD) ar 1/800 955-8770
(v, via Fla. Relay Service).

DISABLED PERSONS WHO, BECAUSE 0%
ACCOMMODATION TO PARTICIPATE IN Ny

IMPORTANTE

Usted hasido demandado legalmente. Tiene 20 dias, confados a partir del recibo de esta
notificacion, para contestar la demanda adjunta, por escrito, y presentarla ante este tribunal. Una
llamada telefonica no lo protegera. 8i usted desea que el tribunal considere su defensa, debe
presentar su respuesta por escrito, incluyendo el numero del caso y los nombres de las partes
interesadas. Si usted no contesta la demanda a tiempo, pudiese perder el case v podria ser
despojado de sus ingresos y propiedades, o privado de sus derechos, sin previo aviso del tribunal.
Existen otros requisitos legales. Si lo desea, puede usted consultar a un ahogado
inmediatamente. Si no conoce a un abogado, pusde llamar & una de las oficinas de asistencia
legal que aparecen en la guia telefonica.

Si desea responder a la demanda por su cuenta, al mismo tiempo €n gue presenta su respuesta
ante el tribunal, debera usted enviar por correo o entregar mna copia de su respuesta a la persona
denominada abajo como "Plaintiff/Plaintiffs Attorney” (Demandante o Abogade del
Demandante).

IMPORTANT

Des poursuites judicires ont ete entreprises contre vous. Vous avez 20 jours consecutifs a partir
de la date de V'assignation de cette citation pour deposer une reponse ecrite a la plainte ei-jointe
aupres de ce tribunal. Un simple coup de telephone est insuffisant pour vous proteger. Vous
etes oblige de deposer votre teponse ecrite, avee mention du numero de dossier ci-dessus et du
fnom des parties nommees ici, si vous souhaitez que le tribunal entende votre cause. Si vous ne
deposez pas votre reponse ecrite dans le relal requis, vous risquez de perdre la cause ainsi que
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votre salaire, votre argent, et vos biens peuvent etre saisis par la suite, sans aucun preavis
ulterieur du tribunal. 11y a d'autres obligations juridiques et vous pouvez requerir les services
immediats d'un avocat, S$i vous ne connaissez pas d'avocat, vous pourriez telephoner a un

service de reference d'avecats ou a un bureau d'assistance juridigue (figurant a 'annuaire de
telephones).

S1 vous choisissez de deposer vous-meme une respense ecrite, il vous faudra egajemez}t, en
meme temps que cette formalite, faire parvenir ou expedier une copie de votre reponse ecrife au
"Plaintiff/Plaintiff's Attorney” (Plaignant ou g son avocat) nomme ci-dessous.

4684702-1 4




IN THE CIRCUIT COURT OF THE
SEVENTEENTH JUDICIAL CIRCUTT,

IN AND FOR BROWARD COUNTY, Served om;

FLORIDA Nead) boigal TnsdoeSe (LU Linside )
Recelved by:

Case No. 12:034121 (04) | e, éj@f:w .

P&S ASSOCIATES, GENERAL Print Name: "2 and ﬁ§-

PARTNERSHIP, a Florida limited Date: 2 MEE - VS

parmership; S&P ASSOCIATES, Times GdY

GENERAL PARTNERSHIP, a Florida
limited partnership; Philip von Kahle as
Conservator of P&S ASSOCIATES,
GENERAL PARTNERSHIP, a Florida
limited partnership; and S&P
ASSOCIATES, GENERAL
PARTNERSHIP, a Florida limited
partnership,

Plaintiffs,
¥,

JANET A. HOOKER CHARITABLE
TRUST, a charitable trust; DIANE M,
DEN BLEYKER, an individual; FTTOH
LTD., a Florida limited partnership; JOHN
and/or LOIS COMBS, an individual:
ERSICA P. GIANNA, Trustee;
CATHERINE B. AND BERRY C.
SMITH, individuals; EDNA A. PROFE
REV.LIV. TRUST; HERBERT IRWIG
REVOCABLE TRUST; HAMPTON
FINANCIAL GROUP, INC., a Florida
corporation; EDITH ROSEN, an
individual; RICHARD F. AND BETTE
WEST, individuals; GREGG WALLICK,
an individual; JAMES AND VALERIA
BRUCE JUDD, individuals; JULIANNE
M. JONES, an individual; JESSE A. AND
LOIS GOSS, Trustees; LISA RYAN, zan
individual; GERTRUDE GORDON, an
individual; SAM ROSEN, an individual;
PARAGON VENTURES, LTD., an
Austrian limited partnership; HOLY
GHOST FATHERS INTERNATIONAL
FUND #2, a Tax-exempt Organization:

ZBERGER SINGERMAN
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SUSAN E. MOLCHAN OR THCMAS A,
WHITEMAN, individuals; JANET B.
MOLCHAN TRUST DTD 05/15/94;
ROBERT A. UCHIN REV TRUST;
HOLY GHOST FATHERS,
COMPASSION FUND, a Tax-exempt
Organization; HOLY GHOST FATHERS
HG-MOMBASA, a Tax-exempt
Organization; HOLY GHOST FATHERS
INTERNATIONAL FUND #1, a Tax-
exempt Organization; HOLY GHOST
FATHERS HG-IRELAND/KENEMA, a
Tax-exempt Organization;
CONGREGATION OF THE HOLY
GHOST - WESTERN PROVIDENCE, a
Tax-exempt Organization; ABRAHAM
OR RITA NEWMAN, individuals; JOHN
J. CROWLEY, and/cr JONATHAN
CROWLEY, individuals; ALEX E.
MOLCHAN TRUST DTD 95/19/94; and
ANN OR MICHAEL SULLIVAN,
individuals,

Defendants.

/

AMENDED COMPLAINT

P&S ASSOCIATES, GENERAL PARTNERSHIP (“P&S™), S&P ASSOCIATES,
GENERAL PARTNERSHIP (“S&P™), and Philip von Kahle, as conservator of P&S Associates,
General Partnership and S&P Associates, General Partnership (“S&P) (“Conservator™), by and
through their undersigned attorneys, sue Defendants JANET A. HOOKER CHARITABLE
TRUST, a charitable trust, DIANE M. DEN BLEYKER, an individual, ETTOH L'TD., a Florida
limited partnership, JOHN AND/OR LOIS COMBS. an individval, ERSICA P. GIANNA,
Trustee, CATHERINE B. AND BERRY C. SMITH, individuals, EDNA A. PROFE REV. LIV.
TRUST, HERBERT IRWIG REVOCABLE TRUST, EDITH ROSEN, an individoal, RICHARD

F. AND BETTE WEST, individuals, GREGG WALLICK, an individual, JAMES AND

2
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VALERIA BRUCE JUDD, individuals, JULIANNE M. JONES, an individual, JESSE A. AND
LOIS GOSS, Trustees, LISA RYAN, an individual, GERTRUDE GORDON, an individual,
SAM ROSEN, an individual, PARAGON VENTURES, LTD., an Austrian limited partnership
HOLY GHOST FATHERS INTERNATIONAL FUND #2, a Tax-exempt Organization, SUSAN
E. MOLCHAN OR THOMAS A. WHITEMAN, individuals, JANET B. MOLCHAN TRUST
DTD 05/19/94, ROBERT A. UCHIN REV TRUST, HOLY GHOST FATHERS,
COMPASSION FUND, a Tax-exempt Organization, HOLY GHOST FATHERS HG-
MOMBASA, a Tax-exempt Organization, HOLY GHOST FATHERS INTERNATIONAL
FUND #1, a Tax-exempt Organization, HOLY GHOST FATHERS HG-IRELAND/KENEMA, a
Tax-exempt Organization, CONGRECGATION OF THE HCOLY GHOST - WESTERN
PROVIDENCE, a Tax-exempt Organization, ABRAHAM OR RITA NEWMAN, individuals,
JOHN J. CROWLEY, and/or JONATHAN CROWLEY, individuals, and ALEX E. MOLCHAN
TRUST DTD 05/19/94, and allege as follows:

PARTIES, JURISDICTION, AND VENUE

1. This is an action for breach of statutory duty, breach of contract, unjust
enrichment, money had and received, and fraudulent transfer, exceeding $15,000.00, exclusive
of interest, costs, and attorneys” fees. All events giving rise 1o the claims alleged herein occurred
in Broward County, Florida.

2. P&S and S&P are General Partnerships (together the “Partnerships”).

3. The Conservator is currently the court-appointed Conservator of P&S and S&P.

4, Defendant Tanet A. Hooker Charitable Trust, a charitable trust, invested

§$4,000,000.00 in S&P and received $4,859,880.41.

3
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5. Defendant Diane M. Den Bleyker is sui juris. Defendant Diane M. Den Bleyker
invested $827,130.‘64 in S&P and received $1,120,988.31.

6. Defendant Ettch Ltd. is a Florida limited partnership. Defendant Ettoh Ltd.
invested $510,000.00 in S&P and received $797,454 .40,

7. Defendants John and/or Lois Combs are sui juris. Defendants John and/or Lois
Combs invested $225,000.00 in S&P and received $401,761.03.

8. Defendant Ersica P, Gianna, Trustee is sui juris. Defendant Ersica P. Gianna,
Trustee invested $195,000.00 in S&P and received $354,349.71.

9. Defendant Catherine B. Smith is sui juris and Defendant Berry C. Smith is
deccased. Defendants Catherine B. and Berry C. Smith invested $185,000.00 in S&P and
received $340,572.02.

10.  Defendant Edna A. Profe Rev. Liv. Trﬁst is, upon information and belief,
organized and existing under the laws of Florida. Defendant Edna A. Profe Rev. Liv. Trust
invested $225,000.00 in S&P and received $337,538.76.

11. Defendant Herbert Irwig Revocable Trust is sui juris. Defendant Herbert Irwig
Revocable Trust invested $50,369.58 in S&P and received $182.798.16.

12. Defendant Edith Rosen is sui juris. Defendant Edith Rosen invested $139,000.00
in S&P and received $253,956.18.

13, Upon information and belief, Defendants Richard F. and Bette West are sui Juris.
Defendants Richard F. and Bette West invested $152,000.00 in S&P and received $237,032.70.

14. Defendant Gregg Wallick is sui juris. Defendant Gregg Wallick invested

$1,030,375.00 in S&P and received $1,115,349.47.

4
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15.  Defendants James Judd and Valeria Bruce Judd are sui juris. Defendants James
Judd and Valeria Bruce Judd invested $180,000.00 in S&P and received $260,000.00.

16.  Defendant Julianne M. Jones is sui juris. Defendant Julianne M. Jones invested
$219,826.83 in S&P and received $291,970.93.

17, Defendants Jesse A. and Lois Goss, Trustees are sui juris. Defendants Jesse A,
and Lois Goss, Trustees invested $48,705.19 in S&P and received $120,000.00.

18, Defendant Lisa Ryan is sui juris. Defendant Lisa Ryan received approximately
$79,000 in excess of her share of her joint S&P Partnership account upon lquidation of her
share.

19.  Defendant Gertrude Gordon is sui juris. Defendant Gertrude Gordon invested
$47,000.00 in S&P and received $109,180.21,

20.  Defendant Sam Rosen is suf juris. Defendant Sam Rosen invested $140,000.00 in
both S&P and P&S and received $191,142.13 from the Partnerships.

21. Defendant Paragon Ventures, Ltd. is an Austrian limited partnership. Defendant
Paragon Ventures, Ltd. invested $8,000,000.00 in P&S and received $9,948,756.02. |

22.  Defendant Holy Ghost Fathers International Fund #2 is a Tax-exempt
Organization. Defendant Holy Ghost Fathers International Fund #2 invested $1,451.812.90 in
P&S and received $1,524,437.16.

23. Defendants Susan E. Molchan or Thomas A. Whiteman are sui juris. Defendants
Susan E. Molchan or Thomas A. Whiteman invested $134,000.00 in P&S and received

$216,438.39.

5
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24, Defendant Janet B. Molchan Trust DTD 05/19/94 is, upon information.and belief,
organized and existing under the laws of Florida. Defendant Janet B. Molchan Trust DTD
05/19/94 invested $125,700.00 in P&S and received $242,643.03.

25. Defendant Robert A. Uchin Rev Trust is, upon information and belief, organized
and existing under the laws of Florida. Defendant Robert A. Uchin Rev Trust invested
$250,000.00 in P&S and received $342,946.21.

26.  Defendant Holy Ghost Fathers, Compassion Fund is a Tax-exempt Organization.
Defendant Holy Ghost Fathers, Compassion Fund invested $461,235.46 in P&S and received
§725,000.00.

27.  Defendant Holy Ghost Fathers HG-Mombasa is a Tax-exempt Organization.
Defendant Holy Ghost Fathers HG-Mombasa invested $153,000.00 in P&S and received
§270,000.00.

28.  Defendant Holy Ghost Fathers International Fund #1 is a Tax-exempt
Organization. Defendant Holy Ghost Fathers International Fund #1 invested $1,181,331.35 in
P&S and received $1,308,6.17.68.

29. Defendant Holy Ghost  Fathers HG—kelmldeenema is a Tax-exempt
Organization. Defendant Holy Ghost Fathers HG—Ireland/Kenema invested $60,060.00 in P&S
and received $217,884.63. |

30.  Defendant Congregation of the Holy Ghost - Western Providence is a Tax-exempt
Organizaticn. Defendant Congregation of the Holy Ghost - Western Providence invested
$200,000.00 in P&S and received $382,532.35. (Defendant Holy Ghost Fathers International
Fund #2, Defendant Holy Ghost Fathers, Compassion Fund, Defendant Holy Ghost Fathers HG-

Mombasa, Defendant Holy Ghost Fathers International Fund #1, Defendant Holy Ghost Fathers
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HG-Ireland/Kenema, and Defendant Congregation of the Holy Ghost - Western Providence are
collectively referred to as the “Holy Ghost Entities™).

31.  Defendants Abraham or Rita Newman are sui juris. Defendants Abraham or Rita
Newman invested $89,000.00 in P&S and received $168,35;].OO. |

32, Defendants Jokn J. Crowley and/or Jonathan Crowley are sui juris. Defendants
JohnJ. and/cr Jonathan Crowley invested $55,000.00 in P&S and received $116,707.18.

33.  Defendant Alex E. Molchan Trust DTD 05/19/94 is, upon information and belief,
organized and existing under the laws of Florida. Defendant Alex E. Molchan Trust DTD
05/19/94 invested $75,700.00 in the P&S and received $128,127.58.

34, A detailed Hst of the distribytions and disbursements to the aforementioned
Defendants is attached hereto as Exhibit A.

35, Venue is proper before this Court pursuant to Florida Statute § 47.011 because
that is where the causes of action accrued, that is where the entities into which the parties’
invested reside, and thi;s action arises from events which occurred or were due to ruccur in
Broward County, Florida.

GENERAL ALLEGATIQNS

36.  Each of the Partnerships is poverned by a Partnership Agreement (collectively,
the “Partnership Agreements™.’
37, Pursuant to the Partnership Agreements, the Partnerships were formed for the

purpose of engaging in the business of investing.

! The partnership agreements of S&P and P&S are identical in all material respects with the
exception of the name of the applicable parmership entity.

7
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38.  Each of the partners in the Partnerships (the “f’artners”), including, upon
information and belief, Defendants, invested significant funds into one of two investment
vehicles, each of which was expected to yield stable, consistent returns: S&P and P&S.

39.  The purpese of each Partnership was to pool investor funds, and the former
Managing General Partners of the Partnerships — Michael D. Sullivan (“Sullivan™) and Greg
Powell (“Powell™) — invested the majority of those funds with Bernard L. Madoff Investment
Securities, L.LC. |

40.  The Parmerships’ investments were to be overseen by Sullivan and Powell (the
former “Managing Geoeral Partners”).” Additionally, the former Managing General Partners
were {0 oversee the withdrawal of funds and distribution of funds from the Partnerships to the
Partners.

41, Parsuant to the Partnership Agreements, the profits and losses attributable to the
Partnerships were to be allocated aénong the Partners in the ratio of each Partner’s capital
account to the aggregate total capital contribution of all' the Partners on an actual daily basis
commencing on the date of each Partner’s admission into the Partnerships as follows: twenty
percent (20%) to the Managing General Partners and eighty percent (80%) to the Partners. A
true and correct copy of the partnership agreemént of S&P Associétes, General Partnership is
attached hereto as Exhibit B. A true and correct copy of the partnership agreement of P&S
Associates, General Partnership is attached hereto as Exhibit C.

42, Distributions of profits to the Partners from the Partnerships were to be made at

least once per year. Cash flow was to be distributed among all the Parmers, in the ratio of each

2 Some of the funds was not invested with Bernard L. Madoff Investment Securities, LIL.C.

® Greg Powell is deceased.

8
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Partner’s capital account to the aggregate total capital contribution of all the Partners on an
actual daily basis commencing on the date of each Partner’s admission into the partnership, for
any fiscal year as follows: twenty percent (20%) to the Managing General Partners and eighty
percent (80%) to the Partners.

43, In other words, if the Partnerships distributed any profits to the Partners, those
profits had to be distributed in equal proportion to all Partners depending on each Partner’s pro
rata share in the Partnerships as of the date of the distribution. See Sections 4.04, 5.01, and 5.02
of Exhibits B and C to the Complaint.

44, FPurther, no partner was considered to have Breached the terms of the Partnership
Agreements unless an “event of default,” as described in Article Ten of the Partnership
Agreements, oceurred. |

45, Under the Section 10.01 of the Partnership Agreements, the following constituted
“events of default:”

a. the failure to make when due any contribution or advance
required to be made under the terms of this agreement and
continning that failure for a period of ten (10) days after
written notice of the failure from the Managing General
Partners.

b. the violation of any of the other provisions of this
Agreement and failure to remedy or cure that violation
within (10) days after written notice of the failure from the
Managing General Partners.

g. THE COMMITTING OR PARTICIPATION IN AN
INJURIOUS ACT OF FRAUD, (GROSS NEGLECT.
MISREPRESENTATION, EMBEZZLEMENT OR
DISHONESTY AGAINST THE PARTNERSHIP, OR
COMMITTING OR PARTICIPATING IN ANY OTHER
INJURIOUS ACT OR OMISSION WANTONLY,
WILLFULLY, RECKLESSLY, OR IN A MANNER
WHICH WAS GROSSLY NEGLIGENT AGAINST THE
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PARTNERSHIP, MONETARILY OR OTHERWISE OR
BEING CONVICTED OF ANY ACT OR ACTS
CONSTITUTING A FELONY OR MISDEMEANOR,
OTHER THAN TRAFFIC VIOLATIONS, UNDER THE
LAWS OF THE UNITED STATES OR ANY STATE
THEREOEF.

460.  Additionally, Section 10.02 of the Partnership Agreements provides that “[n]o
assignment, transfer OR TERMINATION of a defaulting Partner’s INTEREST as provided in
this Agreement, shall relieve the defaulting Partner from any personal liability for outstanding
indebtedness, liabilities, liens or obligations relating to the Partnership that may exist on the date
of the assignment, transfer OR TERMINATION,”

THE PARTNERS RECEIVED IMPROPER
DISTRIBUTIONS FROM THE PARTNERSHIPS

47,  On August 29, 2012, this Court entered an Agreed Order bf and between certain
partners, acting on behalf of the Partnerships, and Michael D. Sullivan (the “Order”). Pursuant
to the Order, Sullivan resigned as Managing General Partner and Margaret J. Smith (“Smith™)
was deemed in his stead to be sole Managing General Partner of the Partnerships. Furthermore,
Smith, as Managing General Partner, was to be given “full access to all of the Partnership’s
books, records, assets and property and will be afforded all of the rights and duties of a
Managing General Partner . . .” A true and correct copy of the Agreed Order is attached hereto
as Exhibit D,

48, After an investigatien‘of the books and records that have been made available to
Smith, it was determined that Defendants did not comply with the terms of the Partnership
Agreements because they received improper actual distributions from S&P and/or P&S in excess
of their actual contributions to S&P and/or P&S, while other partners of S&P and/or P&S

received actual distributions from the Partnerships that are less than their actual contributions to

S&P and/or P&S.
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49, Additionally, an investigation of the books and records of the Partnerships
uncovered that the former Managing General Partners breached their fiduciary duties of loyalty
and care to the Partners and the Partnerships by making distributions to certain Defendants that
were not made from the Partnerships’ profits but were rather made from the principal
contributions of other Partners. In short, the former Managing General Partners did not invest afl
of the funds contributed by the f’artners.

50.  Due to distributions that were made in direct contravention to the plain terms of
the Partnership Agreements, Defendants reaped profits from their investments in the S&P and/or
P&S, while other Partners lost millions of dollars. Those distributions in excess of the
Defendants’ actual contributions were improper and rightfully belong to the Plaintiffs for
distribution to the other Partners depending on each Partners’ pro rata share.

51.  After discovering the improper distributions made to Defendants, on November
13, 2012, Smith sent Demand Letters to those partners who received improper distributions. A
true and correct copy of an example of the Demand Letters sent is attached hereto as Exhibit E.

52. The Demand Letters notified each partner who received an improper distribution
of that fact and requested a return of those funds within 10 days of receipt of the letter.
(Exhibit D at 1.). Tt further provided that if the partner who received the demand letter did not
return the funds received, that legal action would be taken against it.

53. Accordingly, the Demand Letters constituted a notice as contemplated by
Sections 10.01(a) and (b) of the Partnership Agreements.

54.  To date, none of the Defendants who received tﬁose Demand Letters have

returned the improper distributions that they received from the Partnerships.
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THE WINDING UP OF THE PARTNERSHIPS

55. In July of 2012, the Partnerships commenced an interpleader action seeking
judicial oversight and direction as to the appropriate method of distributing the Partnerships’
remaining assets (“Interpleader Action.”).

56. In Angust of 2012, certain Partners filed a lawsuit against the Partnerships’
former Managing General Partner, Sullivan. The lawsuit alleged that Sullivan diverted millions
of Partnership doliars to himself and other insiders. See Marthew Carone, et. al. v. Michael D.
Sullivan, Case No. 12-24051(07) (the “Conservator Suit”).

57.  Those Partners also sought the appointment of a nentral professional to take over
the Partnerships, and pursue the Partnerships® best interests and réport to the Court and Partners.

58.  On or about January 17, 2013, Philip J. Von Kahle was appointed as Conservator
of the Partnerships. A frue and correct copy of the Order Appointing Conservator is attached
hereto as Exhibit F. (“Order Appointing Conservator”)

59.  The Order Appointing Conservator has not been rescinded, modified or amended.

60.  The Conservator was ordered to take possession of all property of the
Partnerships. The property of the Partnerships included, the “accounts, hooks of account,
checkbooks, assets, files, papers, contracts, records, documents, monies, securities, choses in
action, keys, pass codes and passwords, computer data, archived and historical data, and all of
the Partnerships including but not limited to any and all funds being held by any third-party on
behalf of the Partnerships.” (Exhibit F at 2). |

61.  Pursuant to the Order Appoeinting Conservator, the Conservator was provided

with certain powers.

12

ZBERGER SINGERMARN

Lag Clas 8ivd. | Sulte 1000 ! Fort Lauderdale. Flor 3
5-0800 | 1+ B54-553-2872 | WWW BEHGENSINGERMAN COM




62.  Specifically, the Conservator was provided with the authority to have and possess
all powers and rights to facilitate its management and preservation, maintenance and protection
and administration including, but not limited to, the following:

{a) ~ Winding down the affairs of the Partnerships and distribution of assets of
the Partnerships, including followin-g up on the Interpleader action filed
with the Court to determine how the partnership funds are to be
distributed, making all necessary and appropriate applications to the Court
in order to effect such wind-down and distributions;

(b) Reviewing prosecuting, dismissing, initiating and/or investigating any and
all potential claims that may be brought or have been brought on behalf of
the Partnerships.

63. On or about May 31, 2013, the Conservator filed a Motion for Summary
Judgment in the Interpleader Action, seeking a judicial determination of how the assets of the
Partnerships should be distributed.

64.  In his Motion, the Conservator recommended that distributions be made using the
“Net Investment Method” to unwind the Partnerships, because, among others things, the
Partnerships never realized any legitimate profit. Therefore, he suggested that the false profits
should be omitted from the capital accounts. The Conservator’s proposed distributions would
therefore initiate the winding up process as it relates to the Partnerships.

65.  Under the net investment method, the partners in the Partnerships either:
(1) centributed more cash to the Partnerships than they received (“Net Losers™); or (2) received

more distributions from the Partnerships than they made contributions (“Net Winners™).
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06.  Under the Net Investment method, the Net Winners have a negative capital
account, because they owe a debt to the Partnerships in the amount they received in excess of
what is permitted in the Partnership Agreements.

67.  Similatly, under the Partnership Agreements, because the Net Winners have an
excess of charges over credits in their capital accounts in a greater proportion than other Partners
of the Partnerships, certain distributions to them were not authorized under the Partnership
Agreements.

68.  Accordingly, under Fla. Stat. § 620.8807, Defendants are reguired to return the
money they received in excess of their capital contributions, as a liability to be paid to the
Partnerships,

69.  Because the Partnerships are in the process of winding up, the Conservator sent
out demand letters to certain Net Winners on October 18, 2013, requesting that they return to the
Conservator ail distributions that they received in excess of contributions. Those demand letters
further provided that the Conservator would pursue legal action against them, if they failed to
comply within 10 days of receipt of the letter. A true and cotrect copy of an example of the
demand letters distributed is attached hereto as Exhibit G.

70.  To date, none of the Defendants who received those demand letters have returned
any money to the Conservator.

71.  Plaintiffs have a borna fide cause of action against Defendants who have
improperly teceived distributions for breach of statutory duty, breach of contract, unjust
enrichment, money had and received, and fraudulent transfer pursuant to Fla. Stat. §
725.105(1}a).

7Z.  Plaintiffs are the proper party to the causes of action contemplated herein.
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73. All conditions precedent to the bringing of this action have been performed, have
occuired, have been waived or have been excused.

COUNT I
BREACH OF STATUTORY DUTY (NEGLIGENCE)
{Against All Defendants)

74.  Plaintiffs reallege paragraphs 1 through 73 as if set forth in full herein.

75, Defendants’ capital account with S&P and/or P&S has an excess of charges over
credits because befendants have received distributions in excess of their contributions to S&P
and/or P&S, which constitutes a debt to the Partnerships.

76.  The Partnerships are currently in the process of winding down, and each Partner is
entitled to a settlement of all Partnership accounts.

77.  Pursuant to Ha. Stat. § 620.8807, Defendants are obligated to reconcile their debis
owed to either of the Partnerships, and must contribute “an amount equal to any excess of the
charges over the credits” in their capitai account.

78.  Defendants are under a statutory duty to contribute to S&P and/or P&S an amount
equal (o any excess cof the charges over the credits in their capital account.

79. By refusing to return the amount equal to any excess of the charges over the
credits in their capital account with S&P and/or P&S, Defendants have breached their statutory
caty.

80.  Defendants’ breach of their statutory duty has caused S&P and/or P&S to incur
damages.

81. S&P and/or P&S have been damaged as a result of the hreach described in
Paragraph 81 because Defendants have refused to pay amounts that must be contributed to the

S&P and/or P&S upon the winding up of their business.

15
= BERGER SINGERMAN
50 [o]] B a0 [} ale, Flori 3
AP e e e P s BN I g e R R B 2R )



82, Accordingly, all Defendants are required to immediately turnover all sums owed
to either of the Partrerships.
COUNT X

BREACH OF CONTRACT
{Against All Defendants)

83.  Plaintiffs reallege paragraphs 1 through 73 as if set forth in full herein.

84, The Partners, inciuding Defendants, executed and agreed to the terms of the
Partnership Agreements.

85, Defendants materially breached Sections 10.01(2) and (b) of the Partnership
Agreements because, more than 10 days after receipt of demand letters from the Managing
General Pariner of the Partnerships, they failed to return the amount of distributions they
received from S&P and/or P&S in excess of their actual contributions to P&S and/or S&P, while
other partners of S&P and/or P&S rebeived actual distributions from S&P and/or P&S that are
less than their actual contributions to S&P and/or P&S.

86.  Defendants materially breached Sections 10.01(g) of the Partnership Agreements
by intentionally and willfully refusing to return Partnership funds after receiving notice of the
fact thaﬁ they were not entitled to retain them because they received an amount of distributions in
excess of fheir actual contributions to S&P and/or P&S, while other partners of S&P and/or P&S
received actual distributions from S&P and/er P&S that are less than their actual contributions to
S&P and/or P&S.

87. Defenéants materially breached Sections 4.04, 5.01, and 5.02 of the Partnership
Agreements because they received and retained distributions in excess of their actual

contributions to S&P and/or P&S, while other partners of S&P and/or P&S received actual




distributions from S&P and/or P&S that are less than their actual contributions to S&P and/or
P&S.
88.  Plaintiffs were damaged by Defendants’ material breaches of the Partnership
Agreements.
WHEREFORE, Flaintiffs demand entry of judgment against Defendants for damages,
court costs, interest, and such other and additional relief as the Court deems just and proper.
COUNT.I[I

UNJUST ENRICHMENT
(Against All Defendants)

89.  Plaintiffs reallege the allegations set forth in paragraphs 1 through 35, 38 through
40, 42-42, 47, 49, 51, 52, 54, 55 through 65, and 68 through 73, and incorporate those allegations
by reference,

90. S&P andfor P&S conferred a benefit on Defendants by making actual
distributions to Defendants in excess of Defendants’ actual contributions to S&P andior P&S,
while other partners of S&P and/or P&S received actual distributions from S&P and/or P&S that
are less than their actual contributions to S&P and/or P&S.

91.  Defendants were able to receive those distributions in excess of their
contributicns to S&P and/or P&S, which belong to other Partners of S&P and/or P&S, through
undue advantage exercised by the former Managing General Partners, who made the
distributions and breached their fiduciary duties of care and loyalty to the Partnerships and the
Partners.

92, Defendants voluntarily accepted and retained those distributions from S&P and/or

P&S.
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93.  Defendants were notified of the fact that the distributions they received were
improperly retained.

94. It would be inequitable and unjust for Defendants to retain the distributions

conferred by S&P and/or P&S, after being informed that of the improper nature of the

distrjbutions because a portion of the distributions received by Defendants belong to other
Partners.

85.  Plaintiffs are entitled to the return of those amounts by which Defendants were
unjusily enriched, through disgorgement or another appropriate remedy.

WHEREFORE, Plaintiffs demand entry of judgment against Defendants in thé amount
that they were unjustly enriched, including pre- and post-judgment interest and costs, and to
grant any other relief the Court deems appropriate.

COUNT IV

MONEY HAD AND RECEIVED
{(Against All Defendants)

96.  Plaintiffs reallege the allegations set forth in paragraphs 1 through 35, 38 through

40, 42-42, 47, 49, 51, 52, 54, 55 through 65, and 68 through 73, and incorporate those allegations
hy reference.

97.  S&P and/or P&S conferred a benefit on Defendants by making actual
distributions to Defendants in excess of their_ actual contributions to S&P andfor P&S, while
other partners of S&P and/or P&S received actual distributions from S&P and/or P&S that are
less than their acteal contributions to the S&P and/or P&S.

98.  Defendants were able to receive those distributions belonging to Partners of S&P

and/or P&S through undue advantage exercised by the former Managing General Partners, who
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made the distributions and breached their fiduciary duties of loyalty and care to the Partnerships
and the Partners.

99, Defendarts voluntarily accepted and retained those distributions from S&P and/or
P&S.

100.  Defendants were notified of the fact that the distributions they received were
improperly retained.

101, Tt would be inequitable and unjust for Defendants to retain the distributions
conferred by S&P and/or P&S, after being informed of the nature of such distributions, because
a portion of the distributions received by Defendants belong fo other Partners.

102.  In equity and good conscience, Plaintiffs are entitled to the return of those
amounts by which Defendants were unjustly enriched, through disgorgement or another
appropriate remedy.

WHEREFORE, Plaintiffs demand entry of judgment against Defendants in the amount
that they were unjustly enriched, including pre- and post-judgment interest and costs, and to
grant any other relief the Court deems appropriate

COUNT YV
AVOIDANCE OF FRAUDULENT TRANSFERS PURSUANT

TO SECTION 726.105(1)(A) OF THE FLORIDA STATUTES
{Against All Defendants)

103.  Plaintiffs reallege the allepations set forth in paragraphs 1 through 73, and
incorporate those allegations by reference.

104.  Throughout the operation of the Partnerships, the Partners were entitled to receive
distributions from the Partnerships pursuant to the Partnership Agreements.

105.  Defendants were able to receive actual distributions from S&P and/or P&S in
excess of their actual contributions o S&P and/or P&S, while other partners of the Partnerships
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received actual distributions from P&S and/or S&P that are less than their actual contributions {o
the Partnerships through undue advantage exercised by the former Managing General Partners,
who breached their fiduciary duties of loyalty and care, and who made the distributions with the
actual intent to hinder, delay or defraud certain of the Partners, who are and were creditors of the
Partnerships, as well as the Partnerships themselves,

106.  The distributions made by the former Managing General Partners from S&P
and/or P&S to Defendants are transfers that could have been applicable to the payment of the
distributions and obligations due to the Partners under the Partnership Agreements.

107.  S&P and/or P&S did not receive reasonably equivalent value in exchange for the
distributions made to Defendants.

108.  The transfers to Defendants may be avoided under Section 726.105(1)(a) of the
Florida Statutes.

WHEREFORE, Plaintiffs respectfully request the Court enter a Judgment:

{a) Declaring the transfers to Defendants to have been fraudulent transfers pursuant
to Section 726.105(1)(a) of the Florida Statutes;

(b)  Avciding the transfers to Defendants as fraudulent transfers in violation of
Section 726.105(1)(a) of the Florida Statutes;

© Requiring Defendants to pay to Plaintiffs the transfers to Defendants.

{d) Granting such other and further relief as may be just and proper.

20

S BERGER SINGERMAN

East L.ag Olas Blvd, | Sulta 1000 | Fori Laudardaln. 330
180E N0 0. 554 5 (T e e e R P R 223




PLAINTIFES DEMAND A JURY ON ALL ISSUES SO TRIABLE.

Respectfully submitted,

By: s/ Leonard K. Samuels

Leonard K. Samuels
Florida Bar No. 501610
Etan Mark

' Florida Bar No. 720852
Steven D. Weber
Florida Bar No. 47543
Attorney for Plaintiffs
BERGER SINGERMAN LLP
350 East Las Qlas Boulevard, Suite 1000
Fort Lauderdale, Florida 33301
Telephone: (954) 525-9900
Fax: (954) 523-2872
Isamuels @bergersingerman.com
emark @bergersingerman.com
sweber@bergersingerman.com

4357708-10
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EXHIBIT B




AMENDED AND RESTATED

This AMENDED & BESTATED Partnership Agreement (the “Agresrnent”) s MADE AND ENTERED
INTO THIS 215T DAY CF DECEMPBER, 1994 by end among the party or parties whose names and
signatures appear personally or by power of attorney at the end of this Agreement and whose sddreases
are listed on Bxhibit *A” annexed harets {Information regarding other Partners will be furnished to 8
Parter upon written request) (COLLECTIVELY, THE “PARTNERS™, THE TERM “PARTNER” SHALL
ALSQ APPLY TO ANY INDIVIDUAL WHO, SUBSEQUENT O TEE DATE OF TETS AGREEMENT,
JONS IN THIS AGREEMENT OR ANY ADDENDUM 70 THIS AGREEMENT. : :

WHEREAS, THE PARTNERS, BNTERED A PARTNHERSHIP ACGRERMENT DATED DRCEMBER 11,
1992, {*PARTINERSHIP 4AGREEMENT"); AND

WHEREAS, PURSUANT T() ARTICLE THIRTEEN OF THE PARTNERSHIP AGREEMENT, THE
PARTNERS RESERVED THE RIGHT TO AMEND OR MODIFY IN WRITING AT ANY TIME THR
PARTNERSHIP AGREEMENT; AND

WHEREAS, THE PARTNERS BELIEVE IT T BE IN THEIR BEST INTEREST AIND ALSO THIE BEST
INTBREST OP THE PARTNERSHIP TO AMENT, REVISE AND RESTATE THE TERMS AND
CONDITIONS OF THE PARTNERSHIP AGREEMENT. .

NCW THERBEORE, IN CONSIDERATION OF THE MUTUAL FROMISHS MATH LEREIN AN IN
CONSIDERATION OF THE BENERT TO BE RECEIVED BROM THE MUTUAL OBEERVANCE ¢F
THE COVENANTS MADE HIREIN, AND FOR- OIHER GOCD  AND VALTIARLE
CONSIDERATION, THE RECEIPT AND SUNFICIENCY OF WHICH ARE HEREBY
ACKNOWLEDGED, THE PARTNERS AGRER AS FOLLOWS:

Background

the Partmers desire to form a general paritiership for the purpose of engnging in the buginess of
irvesting. For and in consideration of the thutual covenanis coﬁméd hereln, the Partners hereby form,
create and agres to associate themselves in a generel parinership in accordance with the Hlorids
Unitorm Pestaership Law, on the terms and subject to the condtitions set forth befows

ARTICLE ONA
ORGANIZATION
Nang

1.01 The netivitias and business of the partnership shall be conducted under the name 8 & P
Associates, General Parmership (the “Partnership”) in Floride, and under any variattons of this name
that muay be necessary to eomply with the laws of ofher states within which tha Partnershlp may do
business or make investmenis,
' Crganization

1.02 The Parmership shall be organized pa  general parimesshlp under the Uniform
Parmearship Law of the state of Florida. Following the exactton of this Agreement, the pariners shall
execute or cause to be exceuiad and fled any documnents or instruianta with stch authoritles th at may be
necassary or approprlate from toe to dme to comply with aif requirements for the qualifleation of the
Partnership rs a general partnership in any jusisdietion t




Flace of Business and Mailing Address

1.08 The prinelple place of businzss and malling addresa of the Parinershlp shall be lseated
&t 6550 North Federal Highway, Sulte 210, P, Lauderdale, FL 33508, or ey such place or places of
business that may be designated by the Managing Genera) Partners.

ARTICLETWO
PURFDSE OF THE PARTNERSHIP
'ﬁy Consent of Parttiary
201 . The Partnership shall not engage in any businass except as provided In this Agreement
without prior written consent of afl Fariners,
202 + The ganersd purpoga of the Partnership is to favest, in cash or on margln, in all fypes of

markaplace sscuzitles, including, without fimitatlon, the purchese and sale of and dealing In stocks,
bonds, notes and evidences In tndebtedness of RU¥ person, fim, enderprise, corpoxation or assodation,
whether domestic or forelgn; bills of sxchange and commarclal paper; any and all other securies of
any xind, naiure of deseripfiony and gold, silver, grojn, cobion or other commodltes and provisions
usualiy dealt in on exchanges, on the pyerthe-cotnter market or otherwise, T general, without
limitatton of the sbove socurites, to conduct any commodlties, Suttire contiacts, preclots mental, optons
and other investment vehicles of whatever nakure, The Partnarship shall have fhe zight to allow OR
TERMINATE a specific broker, or brokers, s selectad by fifty-ong (51) Percent ir intesest, not in
numbers, of the Partnars, and allow such broker, or brokers, A SELECTED BY FFTY-ONE PERCENT
(51%) IN INTEREST, NOT IN NUMBIRS, OF THE PARTNERS, to have diseretlonary investment
powers with the lnvestment funds of the Partnership,

ARTICLE THREE
DURATION
Dizte of Orgardzaton

301 Tha Partnership shall begin on January 1, 1893 and shall continue until dissolvad as
specifically provided in this Agreement or by appiéable luw, '

ARTICLEROUR
CAFITAL CONTRIBUTIONS
Indtia} Contibutions ’
4,01 The Parmera reknowledge that each Partner shall e cbilgated to contribite and will,
o demand, contributa to the Fartmership’ the amount of oash sat out opposita the name of cach Partnar
on Bxhiblt A a5 an initiel capltal contribution,
Additoral Conttibitions

4.02 Mo Partner shall be requited to congibute any cipitsl or lend any funds to the
Partnership exceptee provided In Seqtion 401 or as may othetwise he agreed on by all of the Partners,




Contdbutons Saeured

403 Fach Fartrer granis to the Managing Generel Pariness 8 lien on hls ar her interest In the
Parmership ta secura payment of all contributions and the performance of all obligations required or

permitted under this agreement,

Ne Priority
4,04 No Partrier shall have any priority-over any other Pariner 23 to allocations of profits,
losses, dividends, distributions or returns of eapits! contidutions, and no Parmer shall bs enttted to
withdraw any par: of thelr capital conteibution without at least THIRTY {30) DAYS written notice,

Capital Accounts
405 _ An individusl capital account shall be maintained for each Partnet. The capltal
aecount ghall conslst of that Partne’s Initial capital condribudon:
a, inereased by his or her additional conteibuflors to capital and by his ot her share of

Partnership proflts transfersed to capttal; and
b, dwereased by Ms or her share of parmership losses and by distributions o him or het ln
reduction of his or her capital,

No Inferest on Capltal ‘
No Periner shall be snilfled to Interest on Ms or her contribution to capital of the Partnership,
ARTICLE FIVE .
ALLOCATIONS AND DISTRIBU‘TIONS
Allpcation of Profits end Logres

B0 The capital gains, caplial losses, dividends, interest, margin interest expense, and all
ather profiis and losses attributable tn the Partnership shall be allorated mong the Partners IN THE
RATIO BACH PARTNER'S CAPITAL ACCOUNT BHARS TO THE AGGRECATE TOTAL CAPITAL
CONTRIBUTION OF ALL THH PARTNERS ON AM ACTUAL DAILY BASS COMMENCING ON
THE DATE OF BACH PARTNERS ADMISSION INTO THE PARTNERSHI? AS FOLLOWS:
TWENTY PERCENT (20%) TO THE MANAGING CENERAL PARTNHRS AND FIGHTY FERCENT
{809%) TO THE PARTNERS. )

DISTRIBUTIONS

5.02 Distribuilons of PROTITS shall be made at least once per year, and may be made at
such other time aa the Managing General Partnérs shall In thetr sole discretion determine, and wpon the
Pertnerahip’s termination, Partmiess shall also have the election to receive such distributions ‘within
ten {10) days afier the end of each calender quavter, or to have such distibtitions remain in the
Partnership, thus Increasing the Paviner's capital coniibution, CASH FLOW SHALL BR
DISTRIBUTED AMONG ALL THE PARTNERS, IN THE RATIO BACH PARTNER'S CAFITAL
ACCOUNT BEARS TO THE AGGREGATE TOTAL CAPITAL CONTRIBUTION OF ALL THE
PARTNERS ON AN ACTUAL DALY BASIS COMMENCING ON THE DATE OF EACH PARTNER'S
ADMISSION INTO THE PARTNERSHIP, FOR ANY IISCAL YEAR AS HOLLOWS; TWENTY
PERCENT (207%) TO THE MANACING GENERAL PARTNERS AND BIGHTY PERCENT (80%) TD
THE PARTNERS, '




ARTICLE §1X

OWNERSHIP OF PARTNERSHIF FROPERTY
Tille to Paytnership Property :

5,01 All property acquired by the Partnershlp shell be owned by and In the name of tha
Partnership, that ownership being subject to the other terus end conditions of this Agreement, Rach
Pariner expressly walves the right te require parlition of any Partnership property or any part of it -
Tne Patiners shall exscute any docunents that may be necessary to reflact the Parinarship's ovnetship
of its agsets and shall record the seme in the public offices that may be necessary or desirable in the
discretion of the Managing Genersl Partner,

ARTICLE SEVEN
FISCAL MATTERS

Title to Partnezship Property
Accoumiing

7.01 A camplete end accurate inveatory OF THE PARTNERSHIP shall be taken BY THE
MANAGING GENERAL PARTNERS, and a complete and accurats statement of the condition of the
Partnership shall be maede and an accounting emong the Parimers -shall be MADE ANNUALLY per
fiacg] year BY AN INDEPENDENT CERTIPED PURLIC ACCOUNTING FIRM, NOT LATER THAN
NINETY {90) DAYS AFTER THE END OF THE PARINERSHIP'S FSCAL YEBAR THB
PARTNERSHIP'S INDEPENDENT PUBLIC ACCOUMTING FRM SHALL TRANSMIT TO THE
PARTNFERS A COFY OF THE CURRENT PARTNERSHIP TAX RETURN TOGETHER WITH FORM K-
1. The profits and losses of the preceding yeat, (o the extent such shall extst and shail rot have been
divided and pald or dlekibuted praviously, shall then be divided and pald or distributad, or otherwise
etained by the agreement of the Pariners, Distributions SHALL BE made at such Hme(s) as the
General Manag!ng Partners shall In thelr diseretion deem necessary and appropriate,

Flscal Year

7.02 The Hanal year of the Parmership for both accountlng and Federal income tax purposes
shall begin an January 1 of sach year, : :

Books and Records
743 l PROPER AND COMPLETE BOOKS OF ACTOUNT OF THE BUSKNESS CF the

Parthership shall be KEFPT BY THE MANAGING GENERAL PARTNERS AND maintained a} the
offlves of the Partaership, Proper baoks and records shall be kept with referance to all Pastnetship
transactions. Each Fartner or hls or her authorlzad representativa shall have gecwey to AND THE
RIGHT TO AUDIT AND /OR REVIEW the Partnesship hovks and recoeds nt all reasonable fimes
during buslnass houes,

Method of Accounting

7.04 The beooks of aceount of the Partnership shall be kept on & cash basis,




) Hxpenses
708 Al rents, payments for office suptliss, premlums for insurance, professional fees and
dlsbursetnents, and other expenises incidental o the Parinership buslness zhafl be paid out of tha
Parinorshlp proflts or capltal and shail, for the purposs of this Agreement, b consldered ordlnary and
necessary expenses of the Parmership deductible before determination of net profits,

ARTICLE BIGHT
MANAGEMENT AND AUTHORITY

Managaraent and Contral ’

8,01 Exeept as expressly provided ih the Agreerent, the management and eanttol of the day-
to-day operadons of the Partnership end the maintenance of the Parinership propecty shall rest
exclusively with the Managing General Parmers, Michuel D, Sullvan and Greg Powell. Exeept as
provided in Asticle FIVE Section 501, the Managing General Patnars shall recelve no salary or other
compengetion for thelr services as such, The Managing Genaral Pavtners shall devore as much tme pg
they deerd necessary or advisable to the conduct and supervizlon of the Papmetship’s business. The
Managing General Partniers may engage in any sctivity for peraonal profit or advantge without the
conaent of the Partners,

Powars of Managing General Partners

8.2 The Menaging Genersl Partnars are suthorized and empowered o carry out and
implement any and all purpeses of the Partnesship, In Bt epnnection, the powers of the General
Managing Partners shall includs but shall not be imited 1o the following! '

B to engage, fire or terminale perscnnel, atiorneys, agcountants or other persons that may ke
deemed nacessary or advisable .

b. to cpen, maintain and dese bank of lnvashnent accounts and dvaw checks, drafts ar other orders
for the payment of money

& to borrow money; to maks, fame, accept, endorse and exgcute promissory notes, drafes, loan
agreements and other lnstruments and evidances of indebtedness on behalf of fhe Partnership; and to
sseure thie payment of inddebiedniess by mortgage, hypothecaton, pledge or other assigroment or
arrangement of security Interests in all or any part of the property then owned o subssquently acquired
by the Partourship,

d, to take any setions and to Incurany expense on behalf of the Parinership that may be necessary
or advisable In connection with the conduct of the Parirership's affairs,

=N to sater into, meke and perform any contracts, agreements and other undertakings that may be
faemad neceasary or advisable for the conducting of the Partership’ s affedes

f. to make such slections under the tax laws of the Uniled Stated and Plorids regarding the
treatment of ltems of Parlnership incoms, galn, loss, deducton or credit and all other matieps a8 they
deem appropriate or necessary,

- TO ADMIT PARTNERS INTO THE PARTNERSHIP NCT EXCEEDING ONE HUNDRED AND
PIFTY {150)"PARTNHRS UNLESS THE PARTNERS HAVE APPROVED PURSUUANT TO SECTION
14,04 THE' ADMIZSION INTO THE FARTNERSHIP OF MORE THAN ON HUNTIEED AN HIFTY
(150) PARTNERS,

5




“  Restricdons on Paviners

8,03 Without the prior consent of the Managlng Ceneral Parimers o oll of the other
partriers, no cther Partner may act on behelf of the Partnershin tor () borsew or land moteyt (i) maks,
deliver or accept any commaercial papey (1) execute any morigege, ssourity agreement, bond or lense;
or {tv) purchasg or sell any property for or of the Partnership,

4

MeeHngs of the Partners

8.04 The Pariners shall hold regular quarterly meetlgs on fhe 2rd Tuesday durlng the
maonths of fanusry, April, July, and Octobar 2t 1:00 pan, 2 the principle offica of the Partnership, In
the event such Tuesday fails on & declared Holiday, such meeting wil take place the next following
business day, In addition Hfty-one percent (81%) in Intarest, not in numbers, of the Partners mey call g
special mesting 0 be held at any Hme after the glving of twenty (20) days’ notica to all of tha
Prrtners, Any Partner may weive notes of or aftendancé at any me eting of the Partners, may attend by
telephone or any other slectzonic comumunication davics, or may exeenia 2 signed writtsn consant {o
representation by another Partner or represenigtive, At the meeting, Partners WILL REVIEW THE
ENGAGEMENT WITH THE PARTNERSHIP OF ANY BROKER DR BROKERS AND shall Tansact
any business that may properly be brought bafore the meeting, the Partners shall designate someone to
keep regular minntes of all the proceadings. - the minttes shall be placed in the minute bock of the
Perinership, _

Actlon without Mesting

805 Any actlon reqiived by stafute or by this Agreement to be- taken at a meeting of the
Paztners or any action that may be taken et » meeting of the Pertners may be taken without a meeting if
a ronsent in wrlting, satting forth the action teken or to be taken, shall be signed by all of the Partners
antitled to vola with respect o the subject matter of the consent. That consent shall have the sams
force and effect 2w a unanimous vote of the Pariners, Any signed consent or & slgned copy thereof, shall
bz placed In the minute bock of the Partmership. ,

Death, Removal or Appointment of Managing General Paxtner

8.5 ANY MANAGING GENERAL PARTNER MAY BE REMOVED WITH OR WITHOUT

CAUSE AS DETERMINED BY THE ATFIRMATIVE VOTR OF FIFTY-ONE PERCENT (51%) in interest,
not In numbers, of Partners, In the avent of any such remaoval, the removed Managlng Generel Partner
shall not be reliaved of his cbligations OR LIABILITIES to the Partnershlp and to the other Partners
regulling from the events notfons, or transactons ocourring during the peried in which such remove
Manuglng General Partner served as a Mansging General Paviner, Brom and after the effsctive rdate of
such remaoval, however, the removad Managing General Pariier mhay e deemed o be o Partaer, shall
forfrit all sights and cbligations of a Managing General Partner, and thereafter shall have the same
tlghis and obligations s a Patthet, A MANAGING GENERAL FARTNER SHALL BE APPOINTED BY
THE AFFIRMATIVE YOTE OF RIFTY-ONE PERCENT (51%) IIY INTEREST, NOT IN NUMBIRS, OF
THE PARTNERS, THE PARTNERSHIP BHALL HAVE AS MANY MANAGING GENERAL
PARTNERS AS THE PARTNERS BY THE AFRIRMATIVE VOTE OF FIFTY-ONE (51%) IN INTERHST,
NOT IN NUMBERS, OF THE PARTNERS SHALL DETERMINE TO BE IN THE BEST INTEREST OF
THE PARTNERSHIP, ON THE DEATH OR INCOMPETENCY OF A MANAGING GENERAL
PARTHER, ANY COMANAGING GENERAL PARTMNER SHALL CONTINUE AS THE MANAGING
GENERAL PARTNER (JR, TF THHRE 8HALL BE NO £O-MANAGING GENERAL PARTNER, THEN
THE PARTNERS SHALL, WITHIN TEN (10) DAYS OF SUCH DEATH OR DECLARATION OF
INCOMPETRINCY, APPOINT A NEW MANAGING GENERAL PARTNER IN ACCORDANCE WITH
THE TERMS PROVIDED IN THIS AGRERRENT, _

g




ARTICLE NINE

TRANSFERS AND ASSIGNMENTS
No Tranafer of Assignment Without Comsent

.01 No Partner’s interest thay be transferred or assigned without the express written consent
of Afty-one percent (51%) in interest, not in admbser, of the Parters provided, howevey, that a Parter's
Interast may be transfarred or eesigned 1o 2 party who at the time of the tansfer or asslgnment ls &
Partner, Any mansferee or #esignee to whom an Intersst In the Partnership hes been traneferrad or
aeslgned and who la not at the tima of the fransfer or sssignment to a patty to this Agreement shall be
entltled 1o recelve, in aciordance with the teyms of the trensfer or assigament, the net profits to which
the assigning Partner would ctherwise be entldled, Bxcapt s providad in the praceding senience, the
transferce or assignee shall not be a Partner and shall riot have any of tha rights of the Parnes, unless
and unt] the kansferce or assignee shall have (i received the approval of the Pariners s provided
I THIS AGREEMENT, and (1) novepted and mssumed, In wrltng: the termg and conditions of this
Agresmient. :

Death or Ietompatency of Pariner

9.02 . Meither the death or lncompetency of & Partner shall cause the dissolution of the
Partnership. On the death or incompetency of any Partner, tha Partnership business shall be condned
#nd the surviving Partmers shell have the option to allow the assets of the decessed op incompstent
Partner to continue in the decsssed or Incompetent Parmer's HRIR'S OR 8UCCESSOR'S place, or o
terminate the decessed or incornpetent parimer’s interest and return to the estate his or her Interest In
the partnership, ' '

B. If the surviving Partners elect to allow the estate of a deceased Parmer 0 vontinue in the
deceased Partnier's place, the estate shall be bound by the terms and provislons of this Agreement.
However, in the event that the Interest of g decansed Parbners does not pass In trust or passes to more
than one hetr or devices or, on termination of a trust, Is digtributad to nore than ore benefldery, then
the Parthership shall have the right io tsrminate immedigtely the deceased Pariner’s Interest in the
Farinership. In thet event, the Parmership shall return to the deceased Paviner's helrs, devises or
beneficlarias, in cash, the value of the Parinership interest as calenlated in ARTICLE ELEVEN as of
the date of termination.

Withdrawals of Pasinaers

4.08 Any Partner may withdraw from the Parinerehlp st any given time; providad,
however, that the withdrawing Parimer shall glve at least thirty (30) days written netice, THE
PARTNERSHIP SHALL, WITHIN THIRTY (30) DAYS OF RECRIVING NQTICE OF THE PARTNER'S
WITHDRAWAL, PAY the withdrawing Partner, In cash, the value of his or her Parinership intersst
as caloulated [n ARTICLE BLEVEN as cf the date of withdrawal, the withdrawing Partner or Hs or
her Jegal representatlve shall execute such docurents and take further netlons e shall reasonable be
required to effectuste the termivation of the withdrawing Partner’s Interest in the Partrership,




ARTICLETEN
" TERMINATION.OF PARTNERS

Bvents of Defandc
160,01 The following events shall be deemed to be defaults by a Partnen
a. the fallure to make wher dutq any contibution or advanes required to Be made under the terms of

this ngresmen: and continuing thet fllure for a period of ten {10) days afler weltten notce of the
fallure from the Mansging general Parmers,

b, the violaton of any of the other provistons of this Agresment and failurs to remedy or cure
that viclation within (10) days after written notice of the faiture fomm the Managing General Partners,

& THE INSTITUTION OF PROCEEDINGS UNDER ANY LAW OF THE UNITED STATES O

OF ANY STATE FOR THB RELIBF OF DEETCRS, FILING A VOLUNTARY PEIITION TN
BANKRUPTCY OR BOR AN ARRANGEMENT OR RECRGANIZATION OR ADJUDICATION TO BR
INSOLVENT OR A BANKRUPT, MAXING AN ASSIGNMENT FOR THE BENEFIT OF CREDITORS,

d. SLFFBRING TO BE SEIZAD BY A RECEIVER, TRUSTEE, OR OTHER OFFER APPOINTED BY
ANY COURT OR ANY SHERYEF, CONSTABLE, MARSHALL OR OTHER SIMILAR GOVERNMENT
OFFICER, UNDAR LBGAL AUTHORITY, ANY SUBSTAMTIAL PORTION OF [T3 ASSETI OR ALL
OR ANY PART OF ANY INTEREST THE PARTNER MAY HAVE IN THIE PARTNERSHIP AND
SL’-'EJI?1 I3 HELD IN S8UCH OFFICER'S POSSESION POR A PERIOD OF THIRTY {30) I>AYS OR
LONGER,

B the appointment of a recelver for all or substantially sl of the Pastner's assets anc fhe Eailure
fo heve the recetver discharged within ninety (30) days nftey the appolntment, '

f the bringing of any lege] action egalnst the Pariner by his or her credltor(s), resulting in
litigation that, in the opinlon If the General Managing Parters or Hfy-one {51) percent {a interast not
in numbers, of the other Partnars, crenfes a real and substantal rigk of lvolvement of the Partnership
property, ' : '

o THE COMMITTING OR PARTICIPATION IN AN INJURIOUS ACT QF FRAUD, GROSS
NEGLECT, MISREPRESENTATION, DMBBEZZLEMENT OR DISHONEETY AGAINST THR
PARTNERSHIP, OR COMMITTING OR PARTICIPATING IN ANY QTHER INJURIOUS ACT OR
OMISEION WANTONLY, WILLFULLY, RECKLESGLY, OR IN A MANNER WHICH WAS CROSELY
NEGLIGENT AGAINST THE PARTNZRSHIP, MONETARILY OR OTHERWISE, , OR  BEING
CONVICTED OF ANY ACT OR ACTS CONSITIUTING A FELONY OR MIBDEMEANCE, OTHRR
THAN ERA}‘FIC VIOLATIONS, UNDER THE LAWS OF THE UNITED 8TATES OR ANY STATS
- THEREOH, :

1002 On the coeurtence of an event of a default by & Partnar, fifty-one {51} pardent i intersst, not in
numbers, or more of the other Partners shall have the rght to alect o terminate the interest of the
defqulting Partner without affeeting a terminaton of the Taringrehip, This election may be mada at
any thme within one (1) ynar'from the date of defaull, on giving the defaslting Pattner flve (5) daﬁs
written notlee of the election, provided the defauit ja contnuing on the date the notleg ia given, The
. defeulting Partner's interest shull be retusned to him or her In eecordance with the provisions of
ARTICLE ELEVEN DF THIS AGREEMENT., . .
The defaulting Parmer’s Pertnership inforest shall be redured by the aggregate amount of any
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oulstandlng debts of the defaulting Partner to the Partnersiip and also by all damages caused Io the
Partnecship by the default of the defaulting Partner, :

On return to the defaulting Peciner of hls or her injerest in the Parmership, the defaulting
Partner shall have no further Inferest In the Partnership or lts business or sesets and the defaulting
Puttner shall executs and dellver as vequired any asslgnmants of other Instruments that may be
necessary to evidence and fully AND effectively transfor the Interest of the defaulting Partner io the
non-defaulting Pertners, If the appropeiete instinente are net deliversd, after notice by the Managing
General Partner that the Intersst is available to the defaulting Pariner, the Managing General Partner
may tender deltvary of the interest to the defaulting Pariner and executz, as the defaulting Partner's
POWER OF ATIORNEY, eny insttuntents AS ABOVE REFERENCED. All parties agree that the
General Managlng Pretnera shtall not have any individual Uability for any actfons taken in connection
HERETOQ, . .
No assignment, angfer OR TERMINATION of a defaulting Partner's INTEREST as provided
in this Agreement shall reliave the detauiting Pertner From any personal Hablilty for outstanding
Indebtedness, Hahilitles, liens oz obligations relating to the Partnership that may exlet on the date of
the assignment, tranefer OR TERMINATION, The defeult of any Pariner under this Agrasmant shall
not relieve any other Pertar Brotn his, her or its Interest in the Partunszship,

Porecloguye for Defardt

W I a Fartnet is in default under the terms of this Agresment, the lien provided for In
Attlcle four, Seetion 4,08 may be foreelosed by the Managing General Partner at the option of Hfty-ane
(31} percent IN INTEREST, NOT IN NUMBERS, of the nen-defeulting Pattners,

Transfer by Atfamey-in-Tact

10.04 Hach Partner makes, consttites, and appoints the Menzging Cenerel Pactners a3 the
Partner's arorngy-in-fact [ the event that the Partrer becomes a deﬁault’mg Partner whose interest in
the Partership has been foraclosad in the manner prescribed in this Arddle Ten, On foreclosure, the
Maneging Genera! Partners are author'zed and allowed to exerute and deliver a full sssignment or
other transfer of the defaulting pariner's interest in the Partnarship and at the Mpnaging General
Partners shell have no Habllity to any pesson for making the assignment or transfer,

AdliHonal Bffects of Fmfault

10,05 Pussuit of any of the vemedles permitied by this Artlele Texn shall not preclode pursuit
of any other remedles allowed by law, nor shall pursydt of any remedy provided it thls Agreement
cansiitute a forfeilies or waiver of any amount dus to the PARTNERSHIF OR zemalning partners or of
any damages acerulng to IT OR them by reason of the violatlon of any of the terms, provislons and
covenants sontalnet In this Agreemant, :

ARTICLEELEVEN
VALUATION O PARTNERSHIP INTERESTS
Pureliass Price of Partoersiip [utorests

Lol The full purchase price of the Parinership Interest of a decensed, Incompetent,
withdrawn or terminated Parmer shall ba an amount squal to the Partnar's caplta) and ncome &ccounis
a3 the appear on tha Parmership books on the date of death, incompetence, withdrawal or termination
and adjusted to include the Partner's distributive share of any Partnership nat profits or losses not
previously credited fo o charged agalrst the Income and capitel acconnts, In determining the amount
payable undet this Section, no value shall be atiibuted to the goodw!ll of the Pactnership, and
adequate provision shall be make for any eslsting contingent labilitles of the Partastship,
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ARTICLE TWELVE
TERMINATION OF THE PARTNERSHI?
Termination Eventa

1201 . The Partmership SHALL be tsrminetead AND DISSOLYED UPON THE FIRST TO
OCCUR OF THE FOLLOWING:

a. UPON THE SALE OF ALL QR GUBSTANTIALLY ALL. OF THE ASSETS OF THE:

PARTNERSHIP, UNLESS SUCH ASSHTS ARH REFLACED BY SIMILAR ASSETS WITHIN A
REASONABLE TIME FOR THE PURPOSE OF CONTINUING THE PARTNERSHIP BUSINESS;

b, at any time on the WRITTEN afflrmative vots of AT LEAST fifty-one {51) percent In interest,
not in numbers, of tha Pariniess; AND

< except as otherwlse provided in this Agresment, on fhe oceurrence of any other event that under
the Uniform Partaarship Law would vequles the dissolution of general Parinars i

Distribution of Asssts
12,02 Dn termination, the Fartnershlp' business shall be wound up a8 Hmely us In practeal

under the creumstances; fhe Parinarship’s assets shall be applied as followar (1) Afrst to payment of
the outstanding Pastnership Uebilies; i) then to & refun of the Partner's capifal in accordance
with their Partnership interests, Any remainder shall be distuibuted according fo the terms of Articie
Five; provided, however, that the Managing General Pariners may retaln & ceserve in the amoung they
determing advisable for any contugent labillty until such tme &s that Hablley is =abisfed or
discharged, If the Partiier’s capital has been refurned, them the balance of the reserve shell be
distributed in accordance with Artlcle Tlve, otherwise, capital shall be ratvrned in accgrdance with

thelr Partnership interests, and then any remaining sums shalt be distilbuted In nccordsnce with .

Artlele Five,
ARTICLE TEIRTEEN
 AMTNDMENTS
In Writing
15,01 Subjact to the provistons of Article 8,01 and 5,02, this Agreement, except with respect o
vested rights of any Pariner, may be emended o modified in writing at aty time by the agreement of

Farters ownlng colleciively at least Qfty-one {51) percent in jntersst, not In nuwanbers, In the
Partnership, '
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ARTICLE POURTEEN
MISCELLANEGUS
Partners -

40 . THE PARTNERSHIP MAY ADMIT AS A PARTMER ANY  CORPORATION,
INCLUDING AN BLECTING SMALIL BUSINESS CORPORATION (“8 CURPORATION") A8 THAT
TERM IS DAEFINED IN THE INTERMAL REVENUE CODE OF 1966, AS AMENDED ("TRCH),
CERTAIN EMPLOYEE BENEFIT FLANS INCLUDING PENSION PLANS, AND CRRTAIN TAX
EXEMPT ORGANIZATIONS, INCLUDING INDIVIDUAL RETIREMENT ACCOUNTS {"IRA"}, A
DERNED IN THE IRC, .JT WILL B3 THz OBLIGATION OF ANY CORPORATE, BENEHIT FLAN, OR
TAX EXEMPT ENTITY FARTNER 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 ENTITY CAN BECOMZE A PARINER OF THE
PARTNERSHIP, WILL DEPEND UPON I8 CHARACTHR AND LOUAL LAW, BACH PARTNER, I8
NOT AN INDIVIDUAL, SHOULD CONSULT WITH THER OWN ATTOENEY AS TO ANY
LIMITATIONS OR QUALIFICATIONS OF BEING A PARTNER IN THE PARTNERSHI', THE
PARTNERSHIP SHALL HAVE NO DUTY, 1O INQUIRE AND SHALL HAVE THE RIGHT TO
ABSUME THAT ANY ENTTTY APPLYING AND BECOMING A PARTNER IN THE PARTNERSIIT i3
EN FACT UNDIER IT8 GOVERNING LAWS, ¥NTITLED TO BE A PARTINER IN THE PARTNERSHIP,
THE PARTNERSHIP SHALL HAVE NO DUTY 70 INQUIRE AND SHALL HAVE THE TIGHT TO
ASSUME THAT ANY BNTITY ATPPLYING AND BECOMING A PARTNER IN THE PARTNERSHIP IS
IN FACT UNDER, ITS GOVERNING LAWS, BNTITLED TO BE A PARTNER IN THE PARTINERSH]P,

FURTHERMORE, A PARTNER , [H OTHER THAN AN INDIVIDUAL, WILL BR
REGUIRED TO DESIGNATE TO THR MANAGING CRNERAL PARTINER PRIOR TO ADMITTANCE
IN THE PARTNERSHIP, A PERSON UFON WHOM ALL MOTICES RELATING TO THE
PARTNERSHIP AND SHALL BE THE ONLY PARSON OM BELALE OF THRE PARTNER THE
PARTNERSHIP WiLL BE BEQUIRED TO B2 BOUND BY AND COMMUNICATE WITH WHEN
NBCESSARY. FURTMERMORE, AND IN TEI3 REGARD, ALL DISTRIBUTIONS TO BE MADE TO
THE PARTNER PURSUANT TO THIS SRCTION AND THIS AGREEMENT SHALL BE MADE ILY
TO THE PARTNER'S REIPRESENTATIVE, IF NOT AN INDIVIDUAL, AND THE PARTNERSHIP
PHALL NOT BE OBLIGATED TO MAXE DISTRIBUTIONS TO ANY OTHER FERSON WHO HAS
AN INTEREST IN A PARTNAR, PAYMENT TO SUCH PARTNER'S RUPRESHNTATIVE SHALL
EXTINGUISH ALL LIABILTTTES THE PARTNERSHIP MAY HAVE TO SUCH PARTNER,

IRA ACCOUNTS

14,02 NOTICE 18 HEREBY GIVEN TO ANY PARTNER CONSIZTING OF AN IRA ACCOUNT
THAT THE PARTNERSHIP 1§ NOT ACTION AS A FIDUCIARY ON BEHALY OF THE TRA
ACCOUNT, :

LIMITATIONS ON LIABILITY

1403 THE PARTNERS SHALL HAVE NG LIABILITY TO THER TARTNERSHIP OR TO ANY
OTHER PARTNRR FOR ANY MISTAKES OR ERRORS TV JUDGMENT, NCOR FOR ANY ACT OR
OMISZIONS BELIEVRD IN GOOD, PAITH TO BE WITHIN THE SCOPE OF AUTHORITY
CONFERRE]S DY THIS AGREEMENT. THE PARTNERS SHALL BE LIABLY ONLY FOR ACTS
AND/OR OMISSIONS INVOLVING INTENTIONAL WRONGDOING, BRAUD, AND BREACHES
OF PIDUCIARY DUTIES OF CARE AND LOYALTY. ACTIONS OR OMISSIONS TAKEN IV
RELIANCE UPON THE ADVICE OF LEGAL COUNSEL APFRQVED BY HAETY.ONE FERCENT (H1%)
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IN INTEREET, NOT IN NUMBERS, OF THE PARTNERS AS BRING WITHIN THE SCOPE

CONFERRED BY THIS AGREEMENT SHALL BE CONCLUSIVE BVIDEMNCE OF GOQOD FAITH;
HOWRVER, THE PARTNERS SHALL NOT 82 REQUIRED TC PROCURE' SUCH ADVICE TO BZ
ENTITLED TO THE BENEFIT OF THIS SECTION. THE PARTNERS HAVE THE RESPONSIBILIIY
TO DISCHARGE THEIR FDUCIARY DUTIES OF CARE AND LOYALTY AND THOSE
ENUMERATED IN THIS AGREEMENT CONSISTENTLY WITH THE OBLIGATION OF GOOD
FAITH AND FAIR DRALING. '

Addional Partmers

1404 THE PARTNERSHIP MAY ADMIT, UP TO ONE HUNDRED AND FIFTY (150) PARTNERS
INTG THE PARTNERSHIF IN ACCORDANCE WITH SECTION 802, THE PARTNERSHIP SHALL
HAVE THE RIGHT TC ADMIT MORE THAN ONE HUNDEED AND FIFTY {(150) PARTNERS INTO
THE PARTNBRSHIP ONLY BY THE EXPRESS WRITTEN CONSSNT OF FIFTY-ONE PERCENT
(51%) IN INTHREST, NOT IN NUMBER, OF THE PARTNERS, ANY NEW OR ADDITIONAL
iART NW;:&}%X’%{AIL ACCEPT ANLY ASSUNME IN WRITENG THE TERMS AND CONDITIONS OF THIS
AGREE! .

S8UITABILITY

1405 BACH PARTNER REPRESENTS TO THE PARTNERSHIP THAT I¥ THE PARTNER IS NOT
AN ACCREDITED INVESTOR, AS DEEINED IN THE SECURITIES ACT OF 1933, AS AMENDED
(THE "ACT") (AS DEFINAD BELOW), THAT THEY WILL NOTIFY THE MANAGING GENERAL
PARTNERS IN WRITENG WITHIN TEN (10) DAYS FROM THE DATE OF THAT PARTNER'S
ADMISSION INTO THE PARTNERSHIP, AN ACCREDTIED INVESTOR AS DEFNED TN THE ACT
18 A NATURAL PERSON WHO HAD INDIVIDUAL INCOME OF MORE THAN $2006,000.00 TN
EACH OF THE MOST RECENT TWO (2) YEARS CR JOINT INCOME WITH THHER $POUZE IN
EXCHSS OF $200,000,00 IN BACH CR THE MOST RECENT TWO (2) YEARS AND REASONABLY
EXFECTS TO REACH THAT SAME INCOME LEVEYL FOR THE CURRENT YEAR: A NATURAL
PERSCN WHOSE INDIVIDUAL NBT WORTH (LA, TOTAL ASSETS IN EXCESS OF TOTAL
LIABILITIES), OR JOINT NET WORTH WITH THEIR SPOUSE, AT THE TIME OF ADMISSION
INTO THE PARTNERSHIP 18 IN EXCRES OF $1,000,000,06 A TRUST, WHICH TRUST HAS TOTAL
ASSETS DN EXCHES3 OF $5,000,000,00, WETCH 18 NOT FORMED FOR, THE 8PECIFIC PURFOER OF
ACQUIRING THR PARTNERSHIP INTEREST HERBIN AND WHOSE INVESTMENT 16 DIRECTED
BY A SOPHISTICATED FERSON WHO HAS SUCH KNOWLEDCE AND EXPERTENCE IN
FINANCIAL AND BUSENESS MATTERS THAT HR [S GAPABLE OF EVALUATING THE MERITS
AND RISKS INVOLVED IN BECOMING A PARTNER: ANY ORGANIZATION DHSCRIBED IN
SECTION 01(c)(3) OF THR IRC, CORPORATION, MASSACHUSETTS OR SIMILAR BUSINESS
TRUST, OR PARTNRRSHIF, NOT FORMED FOR THE SPECIFIC PURPOSE CF ACOUIRING THE
PARTNERSHIP INTEREST HEREIN, WITH TOTAL ASSETS IN EXCESS OB §5,000.000.00 ANY
PRIVATE BUSINESS DEVELOFMENT COMPANY AS DEFINED IN SBCTION 3(a)(2) OF THE ACT
OR ANY SAVINGS AND LOAN ASSOCIATION QR OTHER INSTITUTION AS DEFINED IN
SRCTION 3{a)(5) (A) OF THAE ACT, WHETHER ACTING IN ITS INDIVIDUAL OR FIDUCIARY
CAPACITY; ANY BROKER-DEALER REGISTERED PURSUANT TO SECTION 15 OR SRCTION 2(13)
OF THE ACT; ANY INVESTMENT COMPANY REGISTERED UNDAR THE INVESTMENT
COMPANY ACT OF 1940 OR A BUSINESS DEVELOPMENT COMPANY AS DEFINSD IN SECTICN
2(a)(48) OF THE ACT; ANY SMALL BUSINESS INVESTMENT COMPANY LICENSED BY THE U.S,
SMALL BUSINESS ADMINISTRATION UNDER SECTION 301(c) OR () OF THE SMALL BUSINESS
INVESTMENT ACT CF 1958 ANY PLAN ESTABLISHED AND MAINTAINED BY A 8TATE, ITS
POLITICAL SUBDIVISION, OR ANY AGENCY OR TNSTRUMENTALITY OF A STATE OR TS
POLITICAL SUBLIVISIONS, FOR THI RENEFIT OF ITS EMPLOYEES, IF SUCH PLAN HAS TOTAL
ASSHTS IN BXCESS OF $5,000,000; ANY EMPLOYEE BENEFIT FLAN WITHIN THE MEANING OF
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THE EMPLOYEE RETIREMENT- INCOME SECURITIES ACT OF 1974, I¥ THE DNVESTMENT
DECIZION 18 MADE BY A PLAN FIDUCIARY, AS DEFINED IN SECTION 3(21) OF SUCH ACT,
WHICH 1S EITHER A BANK, SAVINGS AND LOAN ASBOCIATION, INBURANCR COMPANY,
OR REGISTERED INVESTMENT ADVISOR, OR IF THS EMPLOYER BENKFIT PLAN HASB TOTAL
ABSETS IN BXCESS OF $5,000,000.00, OR, IF A SELE-DIRECTED PLAN, WITH INVESTMENT
DECISIONS MADR SOLELY BY PERSONS THAT ARE ACCREDITED INVES FORG, AND, ANY
AENBOHVH WHICH ALL OF THE BQUITY OWNERS ARE ACCREDITED RVVESTORS AS DERINED

"

Notces

1406 Unless otherwise provided hereln, any notice of pther communication herein required or
permitied to e glvan shall be in writing and may be personally served, ielecoples, telexad or sent by
United Statas mail and shall be deemad t huve been given when dellvered in petson, ar uptn recelpt of
telecopy or telex or three (3) buainens days after depositng it In the United States mal), veglstered or
certified, when postage prepald and properly addresasd, Yor purpeses thereof, the addresees of the
patties hareto are a5 sot forth In Buhibit “A” and may be changed 1f specifled In weiting and delivered
{n accordance with the terms of this Agreament,

FLORIDA LAW TO APFLY

1407 TETS AGREEMENT SFEALL BE GOVERNED BY, AND SHALL BE CONSIRUED D
ACCORDANCE WITH, THE LAWS OF THR STATE OB FLORIDA WITHOUT REGARD TO THE
PRINCIPLES OF CONFLICT OF LAWS,

A

Dildputes .
14,08 The Pertners shall make a good Zalth effort to sertle any dlapute or clelm axsing under
this Agreemant, If, however, the Parmers shall fail 4o resolve a disptie or calm, the Partmers chall
submit it to arbiiration before the Flarlda offics of the American Arbikration Assoelation, In any
arbitzation, the Federal rules of Clvil Procedure and the Federel rules of Bvidence, as then existing,
shall apply. Judgment on any arbitration awerds may be sntersd by any court of competent Jurisdicton,

Haadings

400 - Seclion headings vised In this Agreement argincluded herein for sonvenlence oz referance
<anly end shall not constitute & part of this Agreement for any other puspose or be glven any substantive
affast,

Parties Bomd
4,10 This Agreement shall be binding on and Inure to fhe benefit of the pariles hereto and
thedr respective heirs, execators, administrators, legal representatives, successors .and assigns when
permitted by this Agreement, .

Severability

1431 In ¢ase any one or mote of the provisions contained In this Agresment shall, for any

reason, be held invalid, Megal or urerforceable in any respect, that invalid, {llegal or imenforcerble
provistons shzll not affect any other provision cortained IN THIS AGREEMENT.,
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- Counterprots
412 This Agresment and any emendmants, walvers, conserjts or suppiements may bs executsd
' any number of countarparts eath 9f which when so exsruted and delivered shall be deermad an
original. but al such counterpatis together shall constlfute by one and the same Inslrument.
Genderand Number
W13 Whenever the contaxt shall requlre, sl words in this Apreement in the male pender
shall be deemed to indlude the female of neuter gender AND VICE VERSA, AND ull singulay woeds
shall nclude the plural, and all plural works shalt Include the slagular,
Prior Agresments Eupe:é-aded

1414 This Agresment sﬁpersedes any prior understandings or written or oral rgreements
amoeg the partes respecting the subject tnatber contained herain,
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YDED AND RESTATED
PARTNERSHI AGRER

This AMENDED & RESTATED Pertnership Agreament (the “Agreement”) is MADE AND ENTERED
INTQ THIS 215T DAY OF DECEMBER, 1594 by and among the party or parties whose names and
signatures appear personally or by power of attorney at the ehd of this Agreament and whose addrasses
ere Hated on Exhibit “A" annexed hereto {information regarding other Fartners will be finrished to a
Pariner upor written request) (COLLECTIVELY, THE “PARTNERS"), THE THRM “PARTNER” SHALL
ALSO APPLY TO ANY INDIVIDUAL WHC, SUBSEQUENT TO THE DATE OF THIS ACREEMENT,
JOINS IN THIS AGREEMENT OR ANY ADDENTDUM TO THIS AGRERMENT.

WHEREAS, THE PARTNERS, ENTIRED A PARTNERSHIP AGEEEMENT DATED DECEMBER 11,
1982, ("PARTNERSHIP AGREEMENT"); AND

WHEREAS, FURSUANY TO ARTICLE THIRTEEN OF THE PARTMERSHIP AGREEMENT, THI
PARTNERS RESERVED THE RIGHT TO AMEND OR MODIFY IN WRITING AT ANY TRME THE
PARTNERSHIF AGREEMENT; AND ,
WHEREAS, THE PARTNERS BELIEVE IT TQ BE IN THEIR BEST INTEREST AND AL THE BEST
INTEREST OF THE FARTWERSIHIP TQ AMEND, EEVISE AND RESTATE THE TERMS AND
CONDTTIONS OF THE PARTNERSHIP AGEEEMENT,

NOW THEREFCORE, By CONSIDERATION OF THE MUTUAL PROMISES MADE HEREIN AND IN -

CONSIDERATION OF THE BENEFIT TO BE RECEIVED PROM THE MUTUAL ORSERVANCE OF
THE COVENANTS MADE .HERHIN, AND TFOR OTHER GQOIY AND VALUABLE
CONSIDERATION, THE RECEIPT AND SUFFICIENCY OF WHICH ARH HEREBY
ACKNOWLEDGED, THE PARTNERS AGREE A5 POLLOWSY:

Badkgroand
The Partnars desire fo form a gencral partnership for the purpose of enpaging in the business of

+

Investing, Tor and in corsideration of the mulvel covenants contained heretw, the Perkers hereby form,,

create and agrea to assoclate themselves In a general parnership in accordance with the Florida
Uniform Parmership Law, on the teyms and sublect to the condittons sat forth below:

ARTICLE ONE
ORGANIZATION
Name

101 The actlyities and business of the partnenship shall bz conducted tndey the nama P & §

" AsEERintes, Gerleral PErersiTp (Hve  ParnersiIp”) i FIoHdE, End under any varmtions of {his name

that may beé necessary fo comply with the laws of offier states within which the Partnesshlp may do
busingss or make Inyestments, .

. Qrganlzation |
1.02 The Partpership shall be srganized as a peneral partnership under the Uniform
Partnership Law of the state bf Florids, Following the exdeution of this Agreement, the pariners shall
execute or cpuse o be exacuted and fled any documents or insiriments with such authorities thag mag’ be
necessary or appropriate from fine o time o comply with ail requirements for the qualification of the
Partnersodp as a genere] pertnership in any furdscietion, ’
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Place of Business and Malllng Addeass .
103 The princigle place of business and malling address of the Pertnership shall be located
-3t £350 Nerth Federal Highwey, Bulte 230, R, Lauderdale, FL 33808, or any such place or places of
business that may be designated by the Managing Geners! Parinars,

ARTICLETWG

PURPOSE OF THE PARTNERSHIR
By Consant of Painars
201 The Pastnership shall not engage in any business sxcept 28 provided in s Agresrment
without prior writfen consent of all Pariners, :
202,000 The general purpese of the Partnership Is to invest, In cash or on margls, In all types of

- marketplace securities, including, without limftation, the purchase and sale of and dealing in stocks,
bords, notes and evidences in Indebtedness of any parson, Arm, enterprise, corporaton or association, |
whether domestic of foralgey bills of exchange and commaercial paper any and all other securities of
any kind, rature of destription) and gold, sliver, grain, cotton or other sommedities and provisions
usuzlly dealt In on exchanges, on the overthe-counter market o otherwise. Tn gesieral, witheut
Ymitation of the ubove securiBes, o conduct any eormenedities, future contracts, precious mental, optlons
and other Investment vehicles of whatever nature. The Parinership shall have the right fo allow OR
TERMINATE a spedific broker, or brokers, as solacted by fifty-one (31) Percent in inferpst, not'in -
rumbers, of the Partners, and allow such broker, or brakers, AS BELECTED'BY FIFTY-ONE PERCENT *. | -
(51%) IN INTEREST, NOT IN INUMBBRS, OF THE PARTNERS, to have discretionary investment %
powars with the Investment funds ‘of the Partnstchip, ' P

ARTICLE THRER - ,
DURATION
Date of Organization

201 The Parinership shell bagin an January 1, 1993 and sliall continye until dissolved as
apecifically provided [n this Agreement or by spplicable law. .

y

ARTICLE FOUR :
CAFITAL mmmnimcws '
Initial Comiibudons
coecoffle o - The-Partnersacknovwled ge-iraywmdt Parsier sl b GHEIRI 16 conabure and will, ™

on demand, contribute to the Partrership the amount of cash st out opposite the name of sach Partner
on Bxhibit A as an inilad capital comtribution,

Additional Contidbudons

4.02 © No Fariner shal] e required to contribute any capital or lend any funds to the
Partyeralip except as provided in Section 4.01 or a3 may otherwise be agresd on by sll of the Parkwrs,

P
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" Contrlbutions Secured f

403 Each Partner grants to the Mariging General Pariners & lien on his or her Interest iny he .
Parinership to seeure paymént of all contributions and the perfarmance of all obligatons required or
permitted under this agreement, '

No Priority ‘ ‘
4.04 No Partner shall have any priccity over any other Pariner #s to allocatlony of prbﬂ%s,

logses, dividends, distributions or retwms of capital contribudons, and no Parirer shall be entitled o
withdeaw any part 'of thelr capltai contribution without st least THIRTY (30) DAYS writtsn notice,

Capital Accounts
405" T AR Individual capital necount shall be maintained for each Partner The sapial
account shell conslst of that Pariner's thitlal zapitsl contribution: <
4. incrensed by nls or her additional contributions to capital and by his or her- share of

Partnership profits fransferred o eapital; and

b, decreasad by his or her shere of partership losses and by distributions to idm or hey in
reduction of his or her capital.

| No Interest on Capital
Ne Pariner shell be entifled fo intarest o his or her contribution to capitel of the Partnership. o
| o ARTICLERIVE L
" ALLOCATIONS AND DISTRIBUTIONS
Allocation of Profity and Losses

501 - The capital gains, capital losses, dividends, inferest, ezmgin interest expense, and all.,* o
othier profits and losses attribitable to the Parmership shall be allocated among the Partuers IN THE
RATIO EACH PARTNER'S CAFITAL ACCOUNT BEARS TO THE AGGREGATE TOTAL CAFITAL -
CONTRIBUTION OF ALL THE PARTNEES QN AN ACTUAL DATLY BASIS COMMENCING ON
THE DATE OF EACH PARTNER'S ADMISSION INTQ THE PARTNERSHIF AS FOLLOWS:
TWENTY PERCENT (20%) TO THE MANAGING CENERAL PARTNERS AND EIGHTY PERUENT ...,
(80%) TO THE PARTNERS, '

DISTRIBUTIONS

8,02 Distrivutions of PROFITS shall be made at least once per yeur, and may be made at
© - -pucirothering-as-theManaging-General Pariners-stedl-in-fhelrsole-diserstiorrdeterming mdmpoothe —--——~
Parinership’s terminatlon. Parters shall also have the election to racelve such distributions within
ton [10) days after the end of each calender quarter, or fo have such distribubons reraafn in the
Parinerghlp, thus increasing the Pariner’s capital combributlon, CASH FLOW SHALL BB
DISTRIBUTED AMONG ALL THE PARTNERS, IN THE RATIO EACH PARTINERS CAFITAL
ACCOUNT BEARS TO THE AGGREGATE TOTAL CAPITAL CONTRIBUTIGN OF ALL THE
PARTNEES QN AN ACTUAL DALY BASIS COMMENCING ON TIHE DATE OF RACH PARTINIR'S
ADMISSION INTQ THE PARINERSHIP, FOR ANY FISCAL YHAR A8 BOLLOWS: TWENTY
PERCENT {20%) TO THE MANAGING GENERAL PARTNERS AND BIGETY PERRCENT (80%) TQ
THE PARTNERS, O ‘
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¢ ARTICLE SIX

OWNERSHIP OF FPARTMERSHIP PROPERTY
Titla% Paptnership Froperty

6.01 All property acquived by the Partnizrship shall be cwned by and in the name of the

Parinezslip, that ownership being subject to the other terms and conditions of this Agreament, Bach

Partner expressly waives the right fo requive partition of any Parmershlp property or eny part of it,

The Partners shall execute any doctanents that may be ne<essary to refloct the Farmership’s ownership

© of Its assets and ghall vecord the same In the public offices that may be necessary or desirable In the
diseretion of the Managing General Parinar,

ARTICLE SEVEN

R . FISCAL MATTERS *
Titlé to Partnership Propecty
' Actounting
7.0 A complete and aceurate ‘mventery OF THE PARTNERSHIP shall be taken BY THE

MANAGING GENERAL PARTNERS, and n complete and accuraty statement of the condition of the
Pertnership shall be made and an accounting among the Pariners shall be MADE ANNUALLY per -
fiscal yesr BY AN INDEPENDENT CERTIFED PUBLIC ACCOUNTING FIRM, NOT LATER THAN |
MINETY {(90) DAYE ARTER THE END OF -THE PARTNERSHIME FISCAL YEAR THR .
PARTNERSEIPS INDEPENDENT PUBLIC ACCOUNTING FIRM $HALL TRANSMIT TO THE -
PARTNERS A COPY OF THE CURBENT PARTNERSFIP TAX RETURN TOGETHER WITH FORM K-
1, The profits and losses of the preceding year, (¢ the extent such ghall exist and shall not have beeri)
divided and pald or distributed proviously, shall then be-divided end paid or distributed, or otherwise -
ratained Dy the agreement of the Pariners, Dishibuilons SHALL BE made af such Bmels) as the .

General Mavaging Fariners shall in thelr discretion deem necéssary snd appropriate.

Fiseal Yeonz :
7.02 The fscal year of the Partnership for both accounting and Fedaral Incorme tax PHrposeEs
shall begin on January 1 of each year, ' _ - -
| Books and Records
7.08 PROFER AND COMPLETS BOOKS OF ACCOUNT OF THE BUSINESS GF fhe

Partnership shall be KEFT BY THE MANAGING GENERAL PARTNERS AND maintained at the
offices of the Partmership, Proper hooks and reqords shall ba kept with reference to 2)l Partnership

transactions, Faoh Farimer or his or her authorized yepresentative shell have actess o AND THE ..

RIGHT TO AUDIT AND /OR REVIEW the Partership books and records at all reasonabla Hmes
durhg business hours, -

Hethod of Acconnbing
7.04 The books of actount of the Parmership shall be kept on a cash basis,
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: Expenses .
7.45 All penis, payments for office supplies, pretiitms for Insurance, professional fees and
disbursaments, and other expenses incidental to the Partnership business shall be pald out of the
Fartnarship profits or cepital and shall, for the purpose of this Agreement, ba eonsiderad erdinary and
necessary axpenses of the Parinership deductible befora determination of net profits,

ARTICLE RIGHT
MANAGEMENT AND AUTHORITY

Mansgarnetit and Control -

8.01 Ex¢opt as expressly provided in the Agreement, the managament and conkrol of the day-
to-day operaiions of the Partnership and the malntenance of the Partnership’ property ehall rest
exclusively with the Managing Genersl Pariners, Michael D, Sullivar and Greg Powell, Except as
proyided in Acticle FIVE Section 501, fhe Managing Genetal Pariners shall recetva no salary or other
" compensation for thelr servives a3 such!' The Managing General Partners shall devote as ouch Hme ae
they deom necegsary or advisabie to the vonduct and supervision of the Partnerehip’s busingss, The
Managing General Pariners may engage In any actlyify for personal profit or advantage without fha
consert? of the Parthers, ’ .

Tawsrs of Managing Genesat Partners

8.02 - Tha Mavaging General Purtners are authorized and empowered to carry out and

tmwplement any and alt purposss of the Parmership, In that connection, the powers of e G‘er,ers}’_‘_‘

Managing Partners ehall inchuds but shall not be limited to the following:

2, "to engage, fire or terminate personnel, atfomneys, accountanis or ether persens that may be

desmed necessary or advisable

B, o opan, malntetn and close bank or nvestment accounty snd draw checks, drafts or other orders '

for the payment of money

<, to borrow money; to make, lssu, accept, sndose and execute promissory notes, drafts, loan

agresments wnd other dnstunents and evidences of indebredness on behalf of the Parmership) end fo
sgeure the payment of Indebtedness by mortgege, hypothecation, pledge or other assipnment or
anengement of security inforests In all or ay part of the property then owned or subsequently acquived
by the Partmership, v o .

g, e

d. to fake 20y actions end 1o incur woy expense on hehalf of the Partnershlp that may ba necessary
ar advisable in connection withy the conduct of the Partnership’s affaizs, :

a, te enfer Into, make and perform any contracts, agreements and othey undertakings that may be

e -CiETRR NESCYEREYOr 3 dvisablafor-the condueting-ofthe Partnershipte—affalrs - e

£, to makp such slections uncler the tex laws of the United Skted and Florlda regarding the
treatment of iems of Partnarship Income, galn, loss, deduction or eredit and all athex matters as they
deem appropriate or negessary.

g, TO ADMIT PARTNERS INTO THE PARTNERSHIP NOT RXCEEDING CNE SUNDRED AND
FIETY (150) PARTNERS UNLESS THE PARTNERS HAVE AFFROVED FURSUIANT TC SECTION
14,04 TIE ADMISSION INTO THE PARTNERSHIP OF MORE THAN ON MUNDRED AND FIFTY
(150) PARTNERS, o :
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Restrictions om Partners '

B3 Without the prior consent of the Managing Ceneral Partnezs ot all of the other:

partaers, no sther FParter may ast on behalf of the Partnership to: (1) borrew or lend money; (i) maks,
deliver or aceept any commuercisl paper; (i evecute any mortgage, security agreement, band or lease;

ot (v} purchase or sell waty proparty for or of the Partnership,
Moctings of the Partners

804 The Partners shall hold regular quarterly mestings on the Brd Tuesday during the
oonths of fanuary, Apdl, Tuly, and October 2t 1100 pam. &t Hhe principle office of the Parinership. In
the event guch Tuesday falle on & declered Holiday, such meeting will faks place fhe next following
business day, I addition ffty-one percent (81%) In Interest, not In mumbers, of this Pasiners may cell a
special meeting: t0 be held at any Hine after the giving of rwenty (207 days’ notice o all of the
Pariners, Ay Fariner may walve notice of or attendance at any mesting of the Partnets, may attend by
telephone o any other elecironic comrmunication devies, or may exetute a signed written tonsent to
reprasentation by snother Partmer or' represeniative, At the meebng, Pactners WILL REVIEW THE
ENGAGEMENT WITH THE FPARTNERSHIP OF ANY BROKER DR BROKERS AND ‘shall Hansact
any business that may properly be brought before the meeting. the Partders shall designate somscna tn

keep repular minutes of 2l the procepdings. the minutes shall be placed in the mingte book of the

Parmership.

Action without Meeting

8.8 . -Any action required by statuite ot by this Agreenient ta be take at 4 meeting of the '’ -
Pariners or any actiof that may be taken at o mesting of the Partners may be taken withoel a mesting if .

4 consent In writing, setting forth fhe action aken or to be taken, shall be signed by ol of the Partmars”

entltled o vots with respect to the subject matter of the consent, That consent thall have the same -
force and effect a8 o unanimots vote of the Paviners. Any sianed consent, or a signad copy theteof, shall

be placed in the rminats bock of the Partrzxship.
D Eiﬂ;h, Removal or Appointmant of Managing General Partner

806 ANY MANAGING GENERAL PARTNER MAY BE REMOVED WITH OR WITHOUT
CAUSE AS DETERMINED BY THE AFFIRMATIVE VOTE OF FIFTY-ONE PERCENT (B1%) In Interest
not.in wanbers, of Partriors. In the event of any such removal, the removed Meanaging General Pariner
shall 1ot be reilevad of his obligations OR LIABILITIES to the Partnership.and to the othet Partners
resullting from the events, actong, or iransagtons oscurring during tha perlod In whicdh such remove
Managing Generel Paviner served as 8 Managing General Paviner, From and after the effective date of
such removal, however, the removed Managing Gensral Partner may be deented to be a Partner, shall
forfeit all rights and obligations of a Mansging General Partner, and therenfter shall Have the sama
rights and obligations as a Pariner. A MANAGING GENERAL PARTNER SHALYL B8 APPOINTERBY
Lo TR AFFIRMATIVE- VOTE-OF TIFTY-UNE PERCENT (B1%) IN INTERRST, NOT TN NUMBERS, OF
TEE PARTNERS. 'THE PARTNBREHIP SHALL HAVE AY MANY MANAGING GENERAL
PARTNERS AS THE PARTNERS BY THE ATRIRMATIVE VOTE OF FITY-ONE {51%) N INTEREAT,
NOT IN NUMBERS, OF THE PARTNERS SHALL DETERMINE TO BE Tt THE BEST INTERYST OF
THE, PARTNERSEIP, ON THE DEATH DR INCOMPETENCY OF A MANAGING GENERAL
PARTNER, ANY CO-MANAGING GENERAL PARTIVER, SHALL CONTINUE AS THE MANAGING
GENERAL PARTNER OR, IF TEHERE SHALL BE NO COMANACING GENERAL PARTNER, THEN
THE PARTNERS SHLALL, WITHIN TEN (10) DAYS OF SUCH DEATH OR DECLARATION CF

INCOMPETENCY, APPOINT A NEW MANAGING GENERAYL PARTNER TN ACCORDANCH WITE
THE TERMS PROVIDED IN THIS AGREEMENT, - -
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ARTICLE NINE

TRANSFERS AND) ASSIGNMENTS
No Transfer of Assignment Witheat Consent

9.01 No Paziner’s Intetest may be transferzed or assigned without the express writien consent
of fiftyrone percent (51%) {n Indarest, not tn numbey, of the Partars provided, howavar, that & Pariner's
nterest may be transfurred or asslgned to a party who at the time of the transfer or assipriment s 4
Partner. - Any transferee or asslgnée to whorh an inferest in the Fartnership has boen hansferred of
asslgned who 5 not ot the time of the transfer or assignment to a party to this Agreemend shall ba

- entitled to recaive, In sccordanca with the ferms of the fransfer or agsigrinent, tha net profils to which
tha assigning Pariner would ‘otherwise be enittled. Except as provided In the praceding sentence, the
transferee or assignee shall not be # Parter and shall not have auy of the rights of the Fartner, unless
and untl] the transferee or assignes shall have (1) received the approval of fhe Pariners &s provided

. BN.THIS AGREEMENT, and (fi) aceepied and assumed, in writing, the terme and condiHons of this
Agreement, R

* Death or Incotapetency of Partaer

.02 Nelther the death or incompetency of a Partney shall cauze the dissolutlon of the
Partngrship, On the death of incompetency of any Fariner, 'the Partmership businsss shall be continued
and the gurviving Parimers shall have the option to allow the sssets of the decsased or Incompetent
Partner to condinus in the deceased oy incompsetent Pariner’s HEIR'S OR BUCCESSORS place, or fo
tarminats the decensed or Icompetent partner’s interest and retum to the estate his or Rar interast in
the partnership, . o
B, "I the surviving Partners elect t0 allow the estalz of & deceased Pariner {o contlnue in the
daceased Fariner's place, the éstate shall be bound by the terms and provisions of tais Agreement.
However, & the event that the interest of a decoased Parbiers doss not pass in frust of passes (o moge -
than one heir or davices mr, on termingiion of a brust, s distyibuted to mora Han one beneflciary, then -
the Partnership ¢hall heve the right to kerminate immediately the deceased Pariner’s Interest In the
Parinarship, In-that bvent, the Parinership shall return to the deceasdd Partner's helrs, devises or
benaficlaries, In cash, the wakae of the Parirership taterest as caloulated in ARTIOLY ELEVEN as of
the date of termination. ’

. Withdrawals of Partners

9.03 Any Partner gy withdzaw from the Partriership at any given titae; provided,
however, that the withdrawing Partmer shall give at least thirty (30} days written notice, THE
PARTNERSHIP SHALL, WITHIN THIRTY (30) DAYS OF RECEIVING NOTICE OF THE PARTNERS
WITHDRAWAL, PAY the withdrawlng Parmer, In cash, the value of his or her Partnership {nterest

23 caleylated in ARTICLE ELEVEN 29 of the date of withdrawal, the withdraswing Partner or his.or ... . ..

her legal representative shall exgeute such docurnents and ke further acticns ae ehall reasonable be
requived to effectunte the termination of tha withdrawing Permer's inferest in the Partmership,
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- ARTICLE TEN

‘ TERMINATION OF PARTNERS
! Events of Defauit
10.01 The following events shall be deernad % be defaults by a Pertngn
a, the fatiure to meke when due any conériinition or advance required fo be made under the tarms of

this egresntent and continulng that failure for 4 period of ten (10) days after written notice of the
falltrs from the Managing general Fartners,

B the viclation of any of the other provisions of this Agreement and failurd to remady or cuve
that vieladon within (i0) days afier written notice of the failure from the Managing Genera! Partners,

o7 THE INSTITUTION OF FROCKEDINGS UNDER ANY LAW OF THE UNITED 5TATES OR
OF ANY STATE FOR THE RELTEF¥ OF DEBTORS, FILING A VOLUNTARY PETITION IN
BANKRUFTCY OR FOR AN ARRANCEMENT OR REQRGANIZATION OR ADJUDICATION TO BE
INSOLVENT OR A BANKRUPT, MAXING AN ASSIGNMENT FOR THE BENEETT OF CREDITOKS,

&, SUFFERING TO BE SHIZED BY A RECEIVER, TRUSTEER, OR OTHRR OFTRER AFPODNTED BY

ANY COURT OR. ANY SHERIFF, CONSTABLE, MARSHALL OR OTHER SMILAR GOVERNMENT
OFFICER, UNDER LEGAL AUTHORITY, ANY SUBSTANTIAL FORTION OF TIS ASSETS OR ALL -

OR ANY PART OF ANY DVNTHEREST THE PARTNER MaY HAVEIN TT'HSI’&R’I‘I\TERSI'HI’ AND A
SgCH I8 HELD Iy SUCH DFFI:GER'S POESESSION, FOR A PERICD OF THIRTY (30) DAYS OR “
LONGER, - : R

&, the appointment of 4 receiver for all o substantially all of the Pariner's assets and the fallure .-
t6 have tha receiver distharged within nirely (50) days nftér the fppoirtment, o

£, the bringlng of any lagal action sgainst the Partner by his or her ereditor(s), resuliing in
lEgation thet, in the opinion if the Ganeral Maneging Farinets or fifiy-one (51) percent I intersst, not
In numbers, of the cther Partnexs, ereates a veal and substantal Hsk of invalvement of the Purtnership
Propany. :

g THE COMKIITIING OB, PARTICIPATION IN AN RVURIOUS ACT.OF FRAUD, GROSS
NEGLECT, - MISREPRESENTATION, EMBEZZLEMENT OR - DISHONISTY AGAINST .THE
PARINERSHIP, OR COMMITTING OR PARTICIPATING IN ANY OTHER INFURIOUS ACT OR
OMISSION WANTONLY, WILLFULLY, RECKLESSLY, OR IN A MANNER, WHICH WAS GROSELY ‘
NEGLIGENT AGAINST THE PARTNERSHIP, MONETARILY OR LTHERWISE, OR BEING
CONVICTED OF ANY ACT OR ACTS CONSTITUTING A FELONY OR MISDEMEANOR, OTHER
THAN TRAFFIC VIOLATIONS, UNDER THE LAWS OF THE UNITED STATES OR ANY ETATE " |

10.02  On the oceurrence of an event of a defavlt by a Partnex, fifty-ona (51) percent in Interast, not
nimbers, or more of the other Partness shall have the right o elect to terminate the interest of the
defeulting Parmer withewt affesiing e terminsbion of the Partngrship, This election may be made at
any thze within one (1) year from the date of default, on giving the defaulting Partmar five {8) days
whitten notlce of the eleetion, provided the default Is continuing on the date the notice is giver. The
defmulting Parinor's inferest shall be refurmed ko him or her in aceordance with the provislons of
ARTICLE BLEVEN OF THIS AGREEMEMT, , . : .
The defaulting Partner's Purtnexship interest shall be reduced by the aggregate ameunt of ary
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outstanding debls of the defaulting Partyer to the Partnership and aleo by all damages caused to the
FParinezshlp by the default of the defaulting Partrer, :

On refttin 10 the defaulting Pariner of hle er her {oferest in the Partnership, the defaunlting
Fartner shall have no further lnferest in the Parinership or its business or assets and the defaulting
Partner shall ewecute and deliver as required any assiguments or other instruments that may be
necassary to evidance and fully ANT effectively transfer the Interast of the defaulting Pariner t the
rn~efzuliing Partnars, If the apprapriate instruments are not deliversd, affer notice by the Managing
Ceneral Fartner that the Interest Is available to the defaulting Partnet, the Maraging General Pariner
way tender delivery of the Interest to the defoulting Partner and execute, a3 the defaulting Partner’s
POWER OF ATTORNEY, any Instumenty AS ABOVE REFERENCED. Al partles agree that the
Cendral Managing Pariners shall not have any individual Bability for any actions taken in connection
HERETC. |

No asslgnment, transfer OR TERMINATION of a defaulting Partner's INTEREST as provided
In this Agrewment shall relleve the defaulting Partner from any personal Uability for sutstanding
Indebtedness, liabilites, lens or obligations relating to the Partershiy that may exist on the date of

'+ the assignment, transfer OR TERMINATION. The defarilt of any Parier under this Agreement shatl
niot elieve any other Partar from his, her ot its interest in the Partnership,

Foreclosure for Defautt
10.03 1f & Parer & Iy default unﬁer‘the terms of this Agreement, the Hen provided for in
Astlcle four, Section 4.03 may be foraclosed by the Managing General Partner at the opton of Bfty-ona”
{51} percent IN INTEREST, NOT IN NUMBERS, of e non-&éf&ulth‘xg Fartnors, .

fa )
!

- 'I‘:emsfetrby Attorney-in-Fack : Lz

004 - Each Pormer riakes, constitutes, and appoints the Menaging Ganeral Pariners ey the
Parinar's attorney-in-faet in the svent that the Faftner becomes & defaulting Parbner whose Interest in L
the Partnership has been foreclnsed In the mammer preseribed in thiv Articla Ten, On foreclosure, tha IR

- Managing General Partness ave authorized and allowed to exacute and deliver a full assignment o0 5 "
other transfer of the defoulting pariner’s inferest in the Partnasshiy and af fhe Managing Gerteral P
Perinars shell have no labillty t0 any persen for making Bue asefgnment or transfar I

1

i
L

Additional Bffects of Default

10.05 Pursuft of any of the remedles permitted by this Article Ten shall net preciude puzsult

of any other remedies allowed by [aw, nor shall pussuit of any remiedy provided fn this Agreement .
constituts a forfelbure or walver of any ameunt due to the PARTNERSHIP OR remaining paziners of of

any damages accraing fo IT OR them by reeson of the vinleton of any of the ferms, provisions and
covenanty contaited In this Agreement, - .

ARTICLE ELEVEN i
e e Y ALUATION OF PARTNERSRIF INTERESTS
Purchese Price of Farinership Interests

L The full purchese price of the Parimership interest of a decensed, incompetent,
withdraws or terminated Pariner shall be an amount squal to the Parimer's capital and indome mecounts
as the appear on the Partnership books on the date of death, incompetence, withdrawal or termlination
and adjusted to include the Pazhner's distribuiive share of any Parimership net profits or losses ot
previously credited to or charged agalnst the income and capital sevounts, B determining the amoimt
payable under this Seciion, no yelus shall be atiributed to the goodwill of the Parthership, and
acequate provision shall be make for any exdsting sontingant Habilifes of the Partnership,
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ARTICLE TWELVE
TERMINATION OF THE PARTNRRSHIP
" 1
Termination Events

1201 The Parinatship SHALL be termlnated AND DISSOLVED UPON THE FIRST TO
OCCUR OF THE FOLLOWING

2, UPON THE SALE OF ALL OF SUBSTANTIALLY ALL OF THE ASSETS OF Toz
PARTNERSHIP, UNLESS SUCH ASSHETS ARE REPLACED 5Y SIMILAR AJSETS WITHIN A
REASONAPLE TIME FOR THE FURPGS OF CONTINUING THE PARTNERSET? BUSIVESS;

b, atany fime on the WRITIEN affismiativs voke of AT LEAST fiffg-one (51) percant in terost,
‘ot I nutibers, of the Fartmers; AND .

2, except 23 otherwise provided In this Agreement, on the ocourrence of any other event that under
the Uniform Farinership Law would require the dissolutiod, of general Parmership, '

" DistribuHon of Assets

12.02 Cn termination, the Parmersh:ip' business shall be wound up e fimely as in practical
under the elrtumstances; the Parinership’s sasets shall be appiiad as follows: () fst o paymend of

the outstanding Partnership Habilibies; () then to a return of fhe Partnier's capital In accordangs™ ™ -
with thelr Parinership interests, Any remainder shall be distributed according iy the ferins of Avticle =",
Tive; provided, however, thut the Managing General Pavtmers may retaln a reserve in the amount they’ ;. "
determine advisable for any-contingent Hability unil such Hme gs thet Hability is sabisfed or' ..

discharged, If the Partner’s ¢apiial has huen teturned, thom the balance of the reserve shall bi’

distributed in accordance with Article Pive, otherwise, capital ahall be retwmed in acecrdance wifh, "

thelr Pariership interests, end then any remaining swes shell be distributed in socordance with
Artldle Five. . ' Ch

ARTICLE TEIRTEEN
AMENDMENTS
. In Wriling
13.0 Subject to the proyisions of Article .01 and 802, this Agreement, sxept withh réspect to,
vested rights of any Partner, raay be amended o modified in wiiting 2t any Hme by the agreament of

Perthers owning collectively at least fifty-one (51) percent in inferest, not kn numbers, in the
Partnership,
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ARTICLE FOURTEEN .
MISCELLANEOUS ‘ ‘

¥
Pariners
14.0'1 THE PARTMERSHIP MAY ADMIT AZ A BARTNER - ANY CORPORATION,

INCLUDING AN ELECTING SMALL BUSINESS CORPORATION ("5 CORPORATION") AS THAT
TERM IS DEFINED IN THE INTERNAL REVENUE CODE OF 1988, AS AMENDED {“IRC™, .
CERTAIN EMPLOYEE BENEEIT PLANS INCLUDING PENSION PLANS, AND CERTAIN TAX
EXEMPT ORGANIZATIONS, INCLUDING INDIVIDUAL RETIREMENT ACCOUNTS ("IRA™, A5
DEFINED IN THE IRC, IT WILL BE THE OSLIGATION OF ANY CORPORATE, BENERIT PLAN, OR
TAX EXEMPT ENTITY PARTNER TO COMPLY WITH ALL 8TATE AND FEDERAL LAWS, RULES
AND REGULATIONS GOVERNING ITS EXISTENCE AS IT RELATES TO BECOMING A PARTINER o
IN THE PARTNERSHIP, WHETHER OR NOT AN ENTITY CAN BICOMR A PARTNER OF THE
FARTNERSHIP, WILL DEFEND UPONITS CHARACTER AND LOCAL LAW, BACH PARTINER, I7
NOT AN INDIVIDUAL, SHOULD CONSULT WITH THEIR OWN ATTORNEY AS TO ANY
LIMITATIONS OR QUALIFICATIONS OF BEING A PARTNER IN THE PARTNERSHIP., THH .
PARTNERSHI? $HALL HAVE NO DUTY TO INQUIRE AND SHALL HAVE THE RIGHT TO
ASSUME THAT ANY ENTITY APFLYING AND BECOMING A PARTNER IN THE PARTNERSHIP 15

IN FACT UNDER ITS COVERNING LAWS, ENVITLED TO BE A PARTNER IN THY PARTINERSHIP,
THE PARTNERSHIP SHALL HAVE NO DUTY TO INQUIRE AND BHALL HAVE THE TIGHT TO
ASSUME THAT ANY ENTITY APPLYING AND BECOMING A FARTNER IN THE PARTNERSEND B
IN FACT UMDER T8 COVERNING LAWS, ENTITLED TO BE A PARTNER IN THE PARTNERSLIP, B

. ?:b‘“RTHERMOR,E, A PARTNER . IF OTHER THAN AN NDIVIDUAL, WILL BE

REQUIRED TC DESIGNATE TO THE MANAGING GENERAL PARTNER PRIOR TO ADMITTANCE ¢~

IN THE PARTNERSHIF, A PERSON UPON WHOM ALL NOUTICES RELATING TO THE
PARTNERSHIP AND SHALL BE THE ONLY FERSON ON BEHALF OF THE PARTNER THE ROTRE
PARTNERSHIP WILL BE REQUIRED TO BE BOUND BY AND COMMUMICATE WITH WHEN o5

NECESBARY, FURTHERMORY, AND IV THIS REGARD, ALL DISTRIBUIIONS TO DE MADE TO 5" ' -

THE PARTNER PURSUANT TO THIS SECTIGN AND THIS AGREEMENT SHALL BE MADE OMLY ™.
TC THE PARTNER'S REPRESENTATIVE, IF NOT AN INDIVIDUAL, AND THE PARTNERSHIP © .
$HALL NOT BE OBLIGATED TO MAKE DISTRIBUTIONS TO ANY OTHER FERSON WHO HAS
AN INTEREST IN A PARTNER, PAYMENT 70 SUCH PARTNER'S REFRESENTATIVE SHALL
EXTINGUISH ALL LIABILITIES THE PARTNERSHIP MAY HAVE TO SUCH PARTNER. _
, e T
' IRA ACCOUNTS ‘

4 NOTICE 15 HERERY GIVEN TO ANY PARTNER CONSISTING OF AN.IRA ACCOUNT.'
THAT THE PARTNERSHIP IS NOT ACTION. AS A FIDUCIARY ON BEHALF OF {HE IRA
ACCOUNT, .

. LIMITATIONS ON LIARILITY

1403 THE PARTNERS SHALL HAVE NO LIABILITY TO THE PARTNERSHIP CR TO ANY'
OTHER PARTNER FOR ANY MISTAKES OR ERRORS IN JUDGMENT, NOR FOR ANY ACT OR
OMIESIONS BELIEVED IN GOOD, FATTH 70 8E WITHIN THY SCOTE OF AIFTHORITY
CONFERRED TY THIS AGEEEMENT, THE PARTINERS SHALL BE LIABLE ONLY POR AQTS
AND/OR OMISSIONS INVOLVING INTENTIONAL WRONGDOING, FRAUD, AND BREACHES
OF FIDUCIARY DUTIES OF CARE ANTY LOYALTY. ACTIONS OR OMISSIONS TAKEN v
RELIANCE UPON THE ADVICE OF LEGAL COUNSEL APPROVED BY RIFTY-ONE PERCENT (51%)
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IN INTEREST, NOT IN NUMBERS, OF THE PARTNERS AS BEING WITHIN THE SCOPE
CONFERRED BY THIS AGREEMENT SHALL B2 CONCLUSIVE EVIDENCE OF GOOD EATTH;
HOWEVER, THE PARTNERS SHALL NOT 8E REQUIREL TO FROCURE SUCH ADVICE TO BE ¥
BNTITLED TO THE BENEPIT OF THIS SECTION. THE PARTNERS HAVE THE RESPONSIBILITY

TO DISCEARGE THEIR BIDUCIARY DUTIES OF CARE AND LOYALTY AND THOSE
ENUMERATED IN THIS AGREEMENT CONSISTENTLY WITH THE OBLIGATION OF GOOD
FATTH AND TAIR DEALING. '

Additlonal Partners

1404 THE PARTNERSHIF MAY ADMIT UP TO ONE HUNDRED AND FIFTY (150} PARTNERS
INTO THE PARTNERSHIP. IN ACCORDANCE WITH SECTION 802, THE PARTNERSHIF SHATL
HAVE THE RIGHT TC ADMIT MORS THAN ONE HUNDRED AND FIFTY (150) PARTINERS TNTO
THE PARTNERSHIP ONLY BY THE BXPRESS WRITTEN CONSENT OF HFTY-ONE PERCENT
{51%) I INTEREST, NOT IN NUMBER, OF THE PARTNERS, ANY NEW OR ADDITIONAL
PARTNER SHALL ACCEPT AND ASSUME BN WRITING THE TERMS AND CONDITIONS OF THIS |
AGREEMENT,

SUITABILITY

1405 EACH PARTNER REPRESENTS TO THE PARTNERSHIP THAT IE THE FARTNER IS NOT

AN ACCREDITED INVESTOR, AS DEFINED I THE SECURITIES ACT OF 1933, AS AMENDED

(THE “ACT") (AS DEFINED BELOW], THAT THEY WILL NOTISY THE MANAGING GENERAL, -
PARTNERS IN WRITING WITHIN TEN {10} DAYS FROM THE DATE OF THAT PARTNERS ..,
ADMISSION INTO THE PARTHEREHIP, AN ACCREDITED INVESTOR A3 DEANED IN THE ACE .

18: A NATURAL PERSON WHO HAD INDIVIDUAL INCOME.OF MORE THAN $200,000.00 IN & .
BACH OF THE MOST RECENT TWO (2) YEARS OR JORNT INCOME WITH THE'R SPOUSE IN 1 .-
EXCESS OF $500,000,00 IN BACH OF THE MOST RECENT TWO (2) YEARS AND REASONABLY .
EXPECTS TO REACH THAT SAME INCOMT LEVIL, FOR THE CURRENT YEAR; A NATURAL - |
PERSON WHOSE INDIVIDUAL NET WORTH (LE, TOTAL ASSETS IN EXCHESS OF TOTAL
LIABILIIIES), OR JOINT NET WORTH WITH, THEIR SPOUSE, AT THE TIME OF ADMISSION
INTC TrIE PARTNERSHIP 18 IN EXCESS OF §1,000,000.00; 4 TRUST, WHICH TRUST HAS TOTAL
ASSETS IN BXCESS OF $5,000,000,00, WHICH I3 NOT FORMED FOR THE SPECTFIC FURTOSE OF
ACQUIRING THE PARTNERSHIP INTEREST HERELIN AND WHOSK INVESTMENT 18 DIRECTED |

BY A SOPEISTICATED PERSON WHO HAS SUCH KNOWLEDGE AND EXPERIENCE IN
FINANCIAL AND BUSINESS MATTERS THAT HE 15 CAPABLE OF RVALUATING THE MERTIS . ..

AND RISKS LVVOLVED IN BECOMING:A BARTINER; ANY ORGAMIZATION DESCROUED I By

SECTION 301(¢)(3) OF THE IRC, CORPORATION, MASSACHUSETTS OR SIMILAR BUSINESS
TRUST, OR PARTMERSHIF, NOT FORMED FOR THE SPECIFIC PURPOSE OF ACQUIRING TES
PARTNERSHIP INTEREST HEREIN, WITH TOTAL ASSETS IN EXCESS OF $5,000.000.00; ANY '
PRIVATE BUSINESS DEVELOPMENT COMPANY AS TEFINED IN SBCTION 2(2)(2) OF THE ACT
OR ANY SAVINGS AND LOAN ASSOCIATION OR OTHER INSTITUTION AS DEFINED IN
- SRETION-HEE(A) OF THE ACT, WHITHER ACTING TN 1T INDIVIDUAL OR TIDUCIARY ™
CAPATITY: ANY BROKER-DEALER REGISTERED PURSUANT TO SECTICN 13 OR SECTION 2{13)
OF THE ACT, ANY INVESTMENT COMPANY REGIETERED UNDER THE INVESTMENT
COMPANY ACT OF 1940 OR A BUSINESS DEVELOPMENT COMPANY AS DEFINGD IN SECTION
2(a){48) OF THE ACT; ANY SMALL BUSINESS INVESTMENT COMPANY 1ICHNSED BY THE U.S,
SMALL BUSINESS ADMINISTRATION UNDER SECTION 301(c) OR (d) OF THE SMALL BUSINESS
INVESTMENT ACT OF 1958; ANY FLAN ESTABLISHED AND MAINTAINED BY A STATE, ITS
EOLITICAL SUBDIVISION, OR ANY AGENCY OR INSTRUMENTALITY OF A STATE OR 115
POLITICAL SUBDIVISIONS, ZOR THE BENEFIT OF ITS EMPLOYEES, I SUCH PLAN HAS TOTAL
ASSETS TN EXCESS OF $5,000,0005 ANY EMPLOYES BENEFIT PLAN WITHIN THE MEANING OF

12 F&S Aesociates, Genaral Parinership




THE EMPLOYEE RETIREMENT INCOME SECURITIES -ACT OF 1974, I¥ THE INVESTMENT
DECISION IS MADE BY A PLAN FIDUCIARY, A8 DEFINED IN SECTION 321) OF sUCH ACT,
WHICH IS EfTHER A BANK, SBAVINGS AND LOAN ASSOCLATION, INSURANCE COMPANY,
OR REGISTERED DNVESTMENT ADVISOR, OR IF THE EMPLOYEES BENERT PLAN HAS TQTAL
ASSETS IV EXCESS OF §5,000,00000, OR, IF A SELA-DIRBCTELY PLAN, WITH INVESTMENT
DECISIONS MADE SOLELY BY PRRSONS THAT ARE ACCREDITED INVESTORS; AND, ANY

iN'g’I‘Y WIICH ALL OF THE EQUITY OWNERS ARE ACCREDITED TNVESTORS AS DEFINED
BOVE,

1

Notees

1406  Unless otherwlze provided hersin, any notice or ofher communication hereln requirad or
permitied to be given shall be in writing and may be personally served, selecopley, telexed or sent by
- United States mail and shall be deemed t have beeh given when deltvered in PEIsOR, OF upon vecelpt of
telecopy’ or teléx or thred (3) business days after depositing it in the United States mnfl, vagistered or
+ veriifiad, when postage prepald and properdy addressed, For purposes thateof, the addresses of the
payties hessto are a5 act forth In Exhibit "A* and may be changed if specified In writlng and dslivered
in accordange with the terms of fhiy Agrserment : '

FLORIDA LAW TO AFPLY

1497 'THIS AGREEMENT SHALL BE GOVERNED RY, AND SHALL BE CONSTRUED IN
ACCORDANCE, WITH, THE LAWS OF THE STATE OF FLORIDA WITHOUT REGARD TO THE
FRINCIPLES OF CONFLICT OF LAWS, . Y
13 : .

- v

- Disputes

1408 The Partners shall make a good falth, effort ko saitle any dispuse or claim avising wndes

i Agyeement. If, howaver, the Pariners shall fail ko resolve'n dispute or claim, the Partmers shall

subztit 1t to arbitzation befors the Florlda office of the American Arbitmbion Assceation. In zny -

arbltration, the Pederal rules of Civil Procedurs and the Rederal piles of Evldence, as then exigting,
shedl apply. Tudgment on any arbltvasion awards they be entered by any court of competent juitsdiction,

+

Heacings

4o . A40% . Bection headings used in this Apresment 2re included hersin for converience or reference

onty and shall not conwtiul @ part of this Agreement for any other purpese ¢f bé glven any subgtantive
effect, '

Partiss Bonnd'

orrmm e L s Tis Agresment shall. bﬁ<-bi{4d}3‘h%(i}a—and—h={m€—$a—the—beneﬁfo{-the*parﬁgy}mgtumd- e

thelr respective helrs, executors, sdminlstators, legal representatves, suceessors and gestgns when
- permitted by this Apreement, to )

Severability

1411 In zage oy nok o mere of fhe provisions ¢onfzined In fhis Agreement shall, for eny
reastn, be held invalid, legal or unerfercesble In any respact, that tnvelid, Hagal or unenforceable
provistons shall nob affect any other provision contalned IN THIS AGREEMENT,

)
i+ 0
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h

Connterparts i .
1412 This Agresmentand tny amendments, walvers, conserth ov supplemants may bs exseuted
i any number of counterparts sach of which when 66 executed and delivered shall be deemed an
original; butall such eountetparts tngether shall constitute by one and the snme ihstrument,

Gendar knd Nuber

14.13 Whenzver the cantext shall requlra, a1l words in this Agmemént in the mala gender
shall be deemed to induds the female or neuter gender AND VICE VERSA, AND all singelay words

shell include the plural, and all plural works shall include the singutae. | * - T
L el * Prior Agreements Supesseded e
N “:Ag:-.:( "1“"':", ’ ! T BT . o ' . ~ l‘-. '
T 1434 This Agreement supersédes any prior understandings or written or oral agreements

among the parties respecting the subject auatier contalned hereln,

PP D Fo  memr e e R NMEA LAl s AP emmemm gma e o s 11 2 Pt i R = 1 | S P g o

14 : P&S éssdm.’afgs, G.;irjléfl*&l ?é;}nersf_f!p '
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IN THE CIRCUIT COURT OF THE
SEVENTEENTH JUDICIAL
CIRCUIT, IN AND FOR BROWARD
COUNTY, FLORIDA

CAsENO. 1224051 {071\
COMPLEX LITIGATION UNIT

MATTHEW CARONE, as Trustee for the Carone

Matita] Tryst #2 UTD 1/26/00, Carens Gellery, Ine,

Pension Trust, Carone Pernily Trust, Carone Mesital

Trst #1 UTD 1/28/00 sud Metthew D, Carene

Revocnble Tingt, JAMES JORDAN, as Trustee for

the James A, Jordan Living Trust, BLAINE

ZIFFER, an Individual, and FESTUS AND HELEN

BTACY  TFOUNDATION, INC, a Florda

corporation,

Plaintiffs,
?,
NOCHARL D, SULLIVAN, individually,

Defeadant,
/

AGREED QRDIR RESOLVING PLAINTIFTS?
EMERGENCY MOTION RFOR TEMPORARY INJUNCTION

THIS CAUSE came bsfore the Cowt on Plaiatiffs' Bmerpency Motlon for Tomporary
Iyjunetion, and this Court having been advised of an pgreement botween the parties and being
otherwise duly advised in ths premises, it is hereby QRDFRED thaty - 7

1. Thig Order implements the agreement of the Parties and is enterad on an agreed basis,

Platntiffy’ Emergenoy Motien for Terapotary Injunction is resolved as provided herein,

2, Defendant Michae! D. Sullivan (“Defendant™ shall resipn s Managing Ceneral Partner
of hoth P&S Associates, Cenersl Partnership (‘P& and S&P Assoolates, Geners]

Partnership ("S&I"} {together with P&S, the “Partnerships™), and consents to the

appeinfment of Meargaret J. Swaith (“Ma, Smith™) as Mansging General Partaer in his

"EXHIBIT
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stead. Ple-.inﬁffa’ aé*aemelzi 1o allow Defendant fo resipnisnota walver of any positions
asserted in thiy sotion,

Ms, Smith is deemed the Manzging Genersl Partnar of the Partnerships effective upon
eatry of this Order and will temain as such unless and unill she withdraws from her role
a4 Managing Generel Pavtner, or is removed conststent with the terms of the Partpership
Agreements,

As Managing Ceneral Paritner, Ms, Stotth will bhe éivsn full access 1o all of the
Partnerships’ bocks, records, assets and propetty snd will be afforded all of the rights and
duties of o Managing General Partner, including bt nat limited to those contemplated by
Article 8.02 of sach of the Pal‘tnara:hips’ respective Parinership Agreements.

Defendant does not row end will not in the fiture chalienge the appoinhnent of Ms,
Smith a8 Managing Genera! Pariner on August 17, 2012, Defendant agrees that be is no
longer suthorized to act in any capacity s Managlng General Partner of the Partnershins,
end is to ditect all Partnershlp business to Ms, Smith. In 80 consenting to kis withdrawal
as Managing General Pariver, Defendant reserves all other rights and defenses, and such
consent to Ms. Smith’s appointment shall not be deemed or considered an admission of
linbility eithet on his ewn behalf or on hehalf of any of s employees, affiltates, aselgns
or agents,

The Parties further reserve all rights with reapect to the action styled P& Associates, ef
al. v. Roberia Alves, el al, Case No, 2012CA013587, currently pending in the Cireult
Court of the 15* Judietsl Chreuit fn and for Palm Beach County (the “Interpleader Case™,
Defendant may not act a8 representative or Manaping Genetel Partner of the Parinerships

with respect fc that action, However, the Partles specifically agree, s a condition of the

B>




relief provided hereln, that the Interpleader Cage will not be unilaterally dlamissed by Ms.
Smith in h;r capacily as the Managing Geneval Partner of the Partnerships, Withowt
prefudics fo the rights of the Meneging General Partner pursuant to patepraphs 7.05 and
8,02 of the Partnership Agresments, it is the intent of the Parties that the Interploader
Actlon provide the basis for the methodology used to determine how distributions will be
made % partners, Le, without limitation, based on the amount in the partner's capiial
accoynt {last statement balanee), in the amount of the net investment of the account
holdor-aver the life of the socoust, o based on other squitable principles. Plaintiffs
reéerva all defenses to the Interplesder Aoton, and do not, by virtae of this Order,
vonoede that venue in Palim Beach Comty is appropriate,

On or befers September 3, 2012, Defendant shall provide to Ms, Smith all books gad
records not previously provided to Plalntiffs or their representatives, insluding electronic
records of the Partnerships, Subject fo Defendant’s right fo raise any written objection
under the Florida Rules of Civil Procedurs, Defondant shall provide the books and
recerds of JA&P Associgtes, Generel Parinershly, and 80T Investmants, 1id, Defendant
bas represected (hat he does not have custody, possession ot conirol of the books or
reeards, electronis or otherwise, of Coardian Angel Trust, LLC, Defendani fixther
agrees (o uss hils best efforly to insure an efficient, orderly end smooth transttion from his
tole ag Mansging Geners? Pastner to Ms, Smith’s role ae Menaging General Partner,

This case is berehy slayed pending further order of the Coutt, bui for a period of not less
than 60 deys, without prefudics o the rights of Ay parties fo thié aption, This stay will be

ffted upon & motlon by either party,

Tad




9. This Ordar ls blading on all Pextles, including Ms, Smith, who s not a namad party but
has subnitfed herself fo the jurladiction of this Comt by accepting the appolmtment as
Managing Generel Pattner as provided in-paragreph 3 above,

10. Defendant, by agreeing to the ferms of this Order specifically denies and does not admit
any Hability or wrongdoing and nething. in this Order shall copstitute any finding of
liability or wrongdoing either by Defendant or any of his employees, affillates, assigns or
ngents. It is Defendent's posttion that he has agreed to the relief hatein o preserve the
tesources of the Partnerships,

DONE AND ORDERED in Charmbers in Browsrd County, Pt. Lauderdale, Flotida, on

this day of August, 2072,
JEFFREY E, STREIFELD

AUG 29 201
JEFFREY B, STREITFELD
CIRCUIT COURT JuDgR A TRUECORY

Coples furnished to;

All Tounsel of Record
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GLASSRATNER,
Kvelslier 13,2012

Gengregation of the Holy Ghest « Weslern Frevidence
1700 West Algbama Strast
Hougton , TX 77087

Rar  Pag:Associales Bensral Paffaership
Gase Mot 12424057 :

Dzar 2ir or Madam: .

Plsags be atvised that-on August 28, 2012, Mighag! 0, Sullivan resigned and Margaset J, Smith wag
appolitted a5 Mensging Benbral Parner of PSS Apsociies, General Parnership {Pe or the
“Partriafshli"), Purebantia 18.02°0f tie Amended and Reststed Bernership Agreamant dafed Dacsrmbsr
1964, “the Managing @gﬁéfﬁl Paetver ls] attnbrized ahd smptwarad to oary ot dnd Implement any and
afl purpnees of the Parherihip! Intluging but nt limited to {d) "o take any acilons and to Jnour By
axpened o bARGI of the Fartnereily that may be necessary or advisable In connestion with e eoriuct
of th Partadrabilp’s-afli,

Revigw of the Parinarahlz hooks erd rpoords e of Desember 31, 2008 Indlosies you rasslved Tunds In
a¥cpns of contributions {otaling E182, 5325,  Enclused for yourraferencs ag EXRTHN A 1§ s detall of
the furds sonirbuled snd funds dlsbuiad fiom your ciphal sogount from Dacember 1982 thraugh
Decerber 2008, Tnévimrrindiate satum of funds totbling $182 592,55 to P&S ja haraby réguested.

To.prcowage a speady and afsctive resolulion of this matter prior o 1Ma senwmancement of Itlgation
sgainst yol, we wil accept 18427912 In ful saflsfection of the dmount claimed, 1f pald within 40
ulgndear days of the date of thin letler, This rapreserts 4 10% discount of te amount which the
Paitrorohip may sue you fir if this matter is el resalved ss sobforth ahova.

Ascordingly; we domend prymant of $18427942 1n Jrabdialéty svallable 1S, fumds within 10 calepdar
days of he dataof $is lether, beyabls ta:

Févgler Shgamhan, LLP Trust Acgount
At Eton Mark, Eari.

1430 Brickell Avgnue

st 1908

Wiam; Fl. 58744

In tie Almenge of @ dmely, conforning peyment, Berger Slagermen, on betsill of PAS, wit laka
eppopsiste wpton, ingluding e fling of a*Criplaiht ssaking razdvery of-4lf sume dus, plus Interest ard
ougle B thllsition,

ATIANTA | CHICAGU | TRVINE | LA 1 MIAMT | MASIVILLE | NEW YORE | PRILADECPHIA | TAMDA
FIOE BRICKHLL PLAZA SATE 5503 MIAmL L 33E1 | Al J0E350.6077 | fol) B0RA58.700Y | W CLASSIATNERL O
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Navembear 13, 2012
Pags ¥

Be aseiped that wa want 1o ireat sveryons fslrly and fo minimie the sost of respanding t this demand
lsttgr for rafurm BF funds, SHOUR yeu widh brtatyave are wilii b soheduls's call ar mizaiing with you
t sty (i, rater, Howsysr, Hachuse five i af e Bgsare,.and to aveld Atigitn, we must recaie
aliner payment s rogbagtior gtimelyroall or wagling or an & RrElpstion eclutlng coplas of 1l caneabed
ohacks, Wit tisnater edvicdd dhd relavant sgraemetis) of wip Yeu do motowethe §0% Jemanded withls
10 caldndar days of this latier, [f weelosl o forbzar Tom e Bommenement of lgeton, entby ittosn
aceartithia tolling sgreemedt may be rdilfed, To disclss By muter further, yaou tnay vontact ma vie
small stsmlh@omsrmatier som a7 by pHE%a 83054885002 ' '

Sineeraly,,

T

ri | ¥

Margarat |-kt

Glssstatner Advisery & Capilal Grove UG . R ' Btk
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EXHIBIT F




IN THE CIRCUIT COURT OF THE
SEVENTEENTH JUDICIAL
CIRCUIT, IN AND FOR BROWARD
COUNTY, FLORIDA

CASE NO, 12-24051 (07}

COMPLEX LITIGATION UNIT
MATTHEW CARONE, as Trustee for the Carone

Maritel Trust #2 UTD 1/26/00, Carone Gallery, Inc,

Pension Trust, Carone Family Trust, Carone Martal
Trust #1 UTD 1/26/00 and Maithew D. Carone
Revoesble Trust, JAMES JORDAN, as Trustes for
the James A, Jordan Living Trust, ELAINE
ZIEFER, an individual, and FESTUS AND EBLEN
STACY FQOUNDATION, INC, =2 Florida
corporation,

Plaintiffs,
VK -
MICHAEL D. SULLIVAN, individually,

Defendants,
/

ORDER APPOINTING CONSERVATOR

THIS CAUSE came before fhe Court at 10:00 a.m. on Dec_cmber 18, 2012, and at 1:30
p.m. on December 21, 2012, upon Flaintiffs' Motion to Appoint Recetver (the “Motion™), and
the Court having reviewed the Motion, heard from counsel, and being otherwise duly advised in
the premises, finds goad causa to grm£ the relief requested.

Accordingly, it is hereby ORDERED AND ADJUDGED:

L. Appointment.  Philip J. Yon Kable is hereby appointed Cénservatm- (the
“Conservator”) of P&S, General Partnership and 8&P, General Partnership (fogether, the
“Partnerships’™.

2. Oalt, Within twenty (20) days of the date of this Order, the Conservator shall file

with this Court ar. Oath of Conservator.

EXHIBIT
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3, Bord, The Conservator shall post 4 surety bond in the amount of $25,000.00 with

the Clerk of Cowt within thirty (30) days of the date of this Order.

4, Possession of Conservatorshin Property. The Conservator shall immediately taks

pussessiont of all proparty of the Partnerships. The property of the Partnerships, to the extent it

exists, shall include fhe accounts, bocks of account, checkbooks, assels, Tiies, papers; contracts,
records, documents, monies, securities, choses in action, keys, pass codes and passwords,
computer date, archived and historical data, and all other property, of the Partnerships inehuding
but not limited to any and all funds being held by any third-party on behalf of the Partnerships
(the “Conservatorship Property™), which are within the jurisdiction of this Ceurt, exoept as is
otherwise set forth herein, and shell retain custody, except as is set forth hereinafter, of il such
Conservatorship Property, until further order of this Court. All persons and corporations now or
hereafler in possession of any Conservatorship Property, or any pert thereof, shall forthwith turn
over such possession to the Conservator, Further, the Pattmerships and any persoas in active
participation with them, shall grant the Conservator mnfettered access to any accounts, records,
documents, files, plans, engincering reports, permits [whether expired or not), and Qamputer
equipment ;)’y\’jled by the Partherships, '

The Censervatorship Property includes, but is not Hmited to, those assets and funds held
by Helen Davis Chaiftman, Esg. and Beeker & Poliakoff LLP, on behalt of or for the benefit of
the Partnerships, The Conservetorship Property also inchudes, but is not Hmited to, all of the
beoks and records of the Pertnerships that héve been turned over to and are currently m the
possession of Margaret Smith and/or Glass Ratier.

All Conservatorship Property must be returned o or transferred to the Conservator within

seven {7} days of the date of this Order. All property turned over to the Conservator shall be

47553771



delivered subject to the len rights of any parties, including the rights of any atiorneys to
charging, retaining or other common-law liens, and the transfer, delivery or otherwise placing the
property in the pessession of the Conservator shall not prejudice, destroy or otherwise affact any
meigé’ Hen rights.,

The Conservator may at any fime, apply to this Court tor Hither powers and authorty as
may be necessary and appropriats to carry out the purposss of this Order,

5. Conservator’s Powers. The Conservator is empowered, directed and sutherized

by this Court to act on ifs behalf as the Conservator of the Conservatorship Property, and to do

any and all things necessary for the proper management, wind-down, preservation, maintenance,
protection anéi administration of the Conservatorship Property.  The Conservator shall have and
possess all powers and rights to facilitate its menagement and preservation, maintensnce,
protection and administration including, but not limited to, the fﬂlle-wiﬁg:

(&) Winding down of the affairs of the Partnerships and distribution of assets of the
Partnerships, ineluding following wo on the Interpleader aotion filed with the Conrt to determine
Lkow the partnership funds are to be distiibuted, making all necessary and appropriate
applications to the Courtin order to effect such wind-down and digtributions;

(¢)  Reviewing, prosecuting, dismissing, initiating and/or investigating any and all
patential claims that may be brought ot have been brought on behalf of the Partnerships;

{c} Taldng any actiog which .could lawlully be taken by the managing general ]:nérbmr
of the Partnerships pursuant to the Partnership Agreements of the respective Partnershins; |

{d) Investing the Parfrerships’ funds in an interest-bearing account or accounts ar one
or éeveral federally fnsured banks and/or depository instituti ong;

(=) Cailing a Special Mesting of either or both of the Partnerships;

Ll
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6 Paying all fees or cosis less than $2,500.00 out of the Conservatorship Property
reasonably necessery to conserve, maintain, secure, cperate, preserve and protect the
Conservatorship Property, including all such fees or costs ineurted ptior to date of thig Ovder;

{(g)  Paying any faxes, assessments and charges in the nature thereof, due in
connection with the Conservatorship Property; |

{(h)  Opening accounts {n the name of the Conservator in erder to fMlfill his dities
pursuant to this Order;

43 Hiring legal counsel to assist the Conservator in performing the responsihilities

with respect to the Conservatorship Property as set forth in this Order, Nothing contained herein

shall require the Consarvator to sxpend any of his own funds.

&, Previous Flections of Managing General Partners, The previous elections of

Margaret J, Smith and/or Steven Jacob ave moot, provided however, that any party may raise the
validity of the election of Margarat J, Smith or anyone Ms. Smith allegedly retained on behalf of

tae partnesships in conmsction with any application for compensation.

~
LS

pecific Duties of Congervator, The Conservator shall manage, preserve, protect,
and maintain the Conservatorship Property in a reasonable, prudent, diligent and efficient
manner. Without limitation of that general duty, the Canservator shall have the following

specific duties:

(a) Operating Accouni.  The Censervator may establish and maintain, at a

bank whose deposits are insuted by the Fedsral Deposit Insurance Corporation, a separate
operating accotmnt or aceounts inie which the Conservator shall deposit all receipts, if any, related

to the Conservatorship Property and from which the Couservator shall disburse all ameunts due

47551771



and payable as reasonable, necessary and proper operating expenses of the Conservatorship
Property, subject to the terms of this Order and the availability of funds,
(b)  Records. The Conservator shall maintain 2 system of books and accounts

concerning the maintenance of the Conservatorship Property, Upon reasonable notice, and at all

reasonable times, the peneral pariners of the Partnerships, 200 their tespactive agents, shall have
reasonable access to such records, accounts and books and to all other material pertaining to the
operation of the Conservatorship Property, all of which the Conservator agrees to keep safe,

svailable and separate from any records pot having to do with the operation of the

Conservatorship Proparty.

{£)  Leszal Requirements The Conservator shall ensure that afl aspects of the
Conservatorship Property, end its operstion, management, and development, comply with any
and all laws, regulations, orders or requirements affecting the Conservatorghip Property having
jurisdiction there over.

{@ Mo Waste, Without the approval of the Court, the Conservator shall not
sﬁﬁfef, cause or permil: () any remaval of any Conservatorship Property; nor (i) any waste of
the Conservatorship Preperly or any ol the components thereaf,

g, Net Procesds. Except g otherwise authorized in this Orxder, all proceeds from the
Partnerships’ actions shall be held by Conservaior in a Conservatorship account or accoumis,
pending further Order of this Court, subject to paragraph 12, below.

9. Mo Interference, Bxcept as ofherwise requested or authorized by the Conservetor,
or until further crder of this Court, all parsons are hereby enjoined from: (i) interfering in any

manner with the management of the Couservatorship Property by the Conservator as hereinabove

A4755177-1



described until further order of this Court; or {i) acting or purporting to st oo behalf of the
Partnerships, Conservatorship Property, and/or the Conservator,

10, Cosmsultation, The Conservator shall meet or confer over the telephone, at least
once, with Michael D. Suttivan, Steven Jacob, and Margaret J. Smith, to gather information that
may assist himn in carrying out his duties as Ciii:servafcr; for the duration dnd 10 the extentihal
the Conservator deems necessary. The Conservator {3 encouraged, but is not required, to discuss
the affairs of the Partnerships with other individuals zs he deemis it necessary and using his bast

judgment,

1. Consuitants and Professionals. With the permission of the Court upon appropriate

application and notice to ail parties jn interest, the Conservator may be empowered to retain
others to provide legal or accounting services as may be necessary during the pedod of
Conservatorship. Al such persons shall be compensated in accordance with Paragraph 12
below,

2. Fees. The Conservator shall be compensated at a rate of $ 300 per hour, plus the
reasonable and necessary out-of-pocket expenses tncurred by the Conservator on behalf of the
Conservatorship Property, excluding travel, lodging and meal expenses. The Conservator and
any professionals the Conservator retains after Court approval shall be authorized to file
applications for compensation every sixty (60} days. Applications shall be filed in full with the
Cowt cnly and shall not be serveci. The notice of hearing on the application shall be served on
all partners and other parties in interest and shall set forth a) the emeunt of fees and costs that the
applicant is seeking and b) a bulletin tﬁax any partner or other party in interest may obtain & full

copy of the application by contacting the epplicant, and provide the name of a person, email
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address and telsphone number at the applicant’s office who can provide a copy of the
application,
13, Creation of Website, In Hght of the significant number of intevested parties, a

website shall be set up within 20 days of entry of this erder to provide notice to ell Parters of

ongoing develepments, including bul not Hmiled to reports contempiatea vy peragraph 12, A&
notice of the existence of this website shall be mailed to each of thé Pariners listed on the
certificate of service attached to Plaintiffs’ Moticn to Appoint Receiver, In order to preserve the
a;sets of the Partnershiﬁs, any postings on the websits will be deemed- zdequate notice to sll
Partners uniess a Partaer specifically requests for information to be mailed to him/her,

14, Applications for Reimbursement. Any accountants, attorneys, consultants and

cther professionals that have purpérted to incur cosis and fees on behalf of the Partnerships prior
to the date of this Order may submit an application within twenty-one (21) calendar days of the
date of this Order to be réimburscd by the Partnerships for those amounts, The Conservator ghall
first review the fec/cost requests to determine a) if they are expenses properly chargeable to the
Partnerships and b) if the fees and costs are reasonable. The Conservator shall then prasent the
requests to the Cowrt along with his recommendations and shall serve a notice of hearing in the
same manner and that cortaing the sams information as required in Paragraph 12 above. The
Court shall malke the final determination on any reqﬁests for fees and costs, and all partners and
other parties in intersst shall have the right to object,

15, Judiclal Immninity. The Conservator atd the Conservater's attorneys and agents;
(1) may rely on any and all outstanding court orders, judpments, decress and rules of law, and
shall not be Hable to anyone for their awn good faith compliance with any such order, judgmcnt,

decree or rule of law; (1) may rely on, and shall be protected in any sction upot, any resolution,
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certificate, statement, opizion, report, notice, consent, or other document beleved by them to be
genuine and to have been signed or presented by the proper parties; (iif) shall net be liable to
anycne for their good faith compliance with thefr duties and responsibilities as a Conservator, or

as attorney or agent for Congervator; and (iv) shall not be liable to anyone for their acts or

omissi0ns, except upon a finding by this Court that sich acts or omissions were outside the scope
of their duties or were grossly negligent or constitute misfeasance. Except for matiers set forth
in subsection (iv) ofithe preceding sentence, persons dealing with fhe Conservator shall cxly ook
to the Conservatorship zsssis aﬁd bond posted by the Conservator to satisfy any liahility, and
reither the Conservator nor his atforneys or his agents shall have any personal ligbility to satisfy
any such obligation,

16, Purther Instructions. The Conservator may at any time upon notice to all partners
and parties in interest, apply o this Court for further or other instructions or powers, whenever
such instruetions or additional powérs shall be deemed necessery in order to enable him 1o
perform properly and legally the dutics of his Conservatorship and to maintain, operate, protect
and preserve the real property.

17, Duration This Conssrvatorship will continue for snch time until the Court enters
an order terminating the Conservatorship and discharging the Comservator; provided that to the
extent the Conservator no longer desires to serve in that capacity, upon notice to Plaintiff and
Borrower, the Conservater may apply to the Court for termination of his appointinent.

18. Jutisdiction, Jurisdiction of this action is refained to snter further orders as are

appropriate,
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DONE AND ORDERED in Chambers at Browarjlt_[_ClpéWE %?E‘-df#’r:’iﬁ this ___day of

January, 2013, JAN 17 2088

F o Y B Lo !"‘{"\DY
HONORABLE JEFFRHY E. STREITFELD
Crireutt Counrt Judpe

Copies furnished to:

See attached servies [ist
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Z BERGER SINGERMAN

Leonard K. Samuele
{954y 7125142
LSumuzls@bergersingerman, som

Qctober 18, 2013

Congregation Of the Holy Ghost- Western Provinee, Inc.
Attention: Marc S. Dobin, Esa.

Debin Law Group, PA

500 University Boulevard, Suite 203

Jupiter, FL 33458

Re:  P&S Associates, General Partnership
Case No.: 12-34121

Dear Mr, Dobin:

I'am counsel for the court-appointed Conservator of P&S Associates, General Partnership
("P&S”) and S&P Associates, General Parmership (“S&P,” together, the “Partnerships™).

On October 7, 2013, 7 udge Streitfeld entered an order approving a methed of distributing
the Partnerships” assets (o their respective partners in furtherance of winding up the Partnerships’
business. As part of winding up the Parlnership’s business, each partner is entitled to &
settlement of 2l partnership accounts.

In order to effectuate 2 settlement of partnership accounts, Florida law mandates that a
partner contribute an amount equal to any excess of the charges over credits in the partner’s
account. See Fla, Stat. § 620.8807.

As of the date of this Jetter, the books and records of P&S state that your account hes an
excess of charges over credits because you have received $182,532.35 from P&S in excess of
your contributions to P&S, and there are partners in P&S who have received distributions from
P&S thet are less than their contributions. Enclosed as Exhibit A is & document setting forth the
funds contributed to and disbursed from your P&S capital account from December 1992 through
December 2008, '

Therefore, pursuant {o your obligation to contribute to P&S at the winding up of its
business, please pay the sum of $182,532.35 no later than October 28, 2013, to:

Berger Singerman, LLP Trust Account .
Atin: Leonard Samuels, Fsq. ¥ EXHIBIT
350 E. Las Olas Blvd,
Suits 1000

Ft. Lauderdale, FL 33301

G

350 E, LAS OLAS BLVD. | FORT LALIDERDALE, FUORIDA 238301
£ (964) 535-8000 | £ (954) 523-2872 | WWW.BERGERSINGERMAN. COM




Poet
1.

Congregation Of the Ho[y Ghost~ Wesiern Province, Inc.
Mare S. Dobin, Esg. '

October 18, 2013
Page 2

:';‘
S _ ;.
In the absence of a timely, confom:ung payment, appropriate action will be taken to

recover this sum from you . . N

Should you havé any questions, please do not hesitate to contact my colleague, Zachary
Hyman, via e-mail at zhyman@bergersmg\,man com or by phone at 554-712-5180, However,
we must receive payment of the abowc amount no later than October 28, 2013,

1 . : P
is - . ST
. . Sincerely, L. .

-
i

ol

!‘! o o E "’4-—“:“_}3,“ / "-‘:‘ — gé"
Leonard Samuels

Enclosure

ZBERGER SINGERMAN
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