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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’ MOTION FOR DEFAULT FINAL JUDGMENT
AGAINST DEFENDANT, PARAGON VENTURES, LTD.

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

Partnership (“S&P”), (collectively referred to as, the “Partnerships™), and Philip Von Kahle as

Conservator on behalf of the Partnerships (the “Conservator”, and collectively with the

Partnerships, the “Plaintiffs”), by and through undersigned counsel and pursuant to Rule 1.500 of

the Florida Rules of Civil Procedure, hereby move this Court for entry of a Default Final

Judgment against Defendant, Paragon Ventures, Limited (the “Defendant”), for its failure to file

any responsive pleading or paper in this action, or otherwise assert any defense to this action, and

in support of the Motion, Plaintiffs state as follows:
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1. When Defendant was first formed, its registered office was located at the Abbot
Building, in Road Town Tortola in the British Virgin Islands. A true and correct copy of
Defendant’s articles of incorporation is attached hereto as Exhibit “A.”

2. New Haven Trustees (B.V.I.) Limited is currently the registered agent of
Defendant. A true and correct copy of profile of Defendant which has been filed with the British
Virgin Islands Financial Services Commission Registry of Corporate Affairs is attached hereto as
Exhibit “B.”

3. On December 23, 2012, Defendant was served, through its registered agent New
Haven Trustees (B.V.I.) Limited, with the Summons and Complaint in this action. A true and
correct copy of the affidavit of the process server, which confirms the validity of service of
process is attached hereto as Exhibit “C.”

4. Defendant, despite being served with process, has failed to file or serve any
responsive paper in this action within the twenty (20) days of service.

5. As a result, on or about February 7, 2014, the Clerk of this Court entered a
Default against Defendant. A true and correct copy of the Clerk’s Default is attached hereto as
Exhibit “D.”

6. Accordingly, the allegations contained in the Complaint are deemed to be
admitted by the Defendant.

7. Plaintiffs seek a final default judgment against Defendant for damages in the

amount of $1,948,756.02, plus prejudgment interest in the amount of $126,802.61.
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8. In support of this Motion, an Affidavit of Indebtedness attesting to how this final
judgment sum was derived, signed by Philip J. Von Kahle, Conservator of P&S Associates,
General Partnership (“P&S”) and S&P Associates, General Partnership (“S&P”), is attached
hereto as Exhibit “E.”

WHEREFORE, the Plaintiffs hereby respectfully request this Court enter a Final
Judgment against Defendant, Paragon Ventures, Limited, in the amount of $1,948,756.02, plus
prejudgment interest in the amount of $126,802.61, and grant and all such other relief as the
Court deems just and appropriate.

Respectfully Submitted,
BERGER SINGERMAN, LLP

Attorneys for Plaintiffs

350 East Las Olas Blvd, Suite 1000
Fort Lauderdale, FLL 33301
Telephone:  (954) 525-9900
Direct: (954) 712-5138
Facsimile: (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
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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

3rd day of July, 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
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Counsel

E-mail Address:

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

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.

tgoodwin @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

Nadira Joseph

njoseph @moecker.com

D. Patricia Wallace, Esq.

pwallace @mathewsllp.com; assistant@wjmlawfirm.com

Walter J. Mathews, Esq.

wijm @ mathewsllp.com

By:  s/Leonard K. Samuels
Leonard K. Samuels
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British Virgin Islands
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Incorporated the 24th day of Jamuary , 19 9

Amsterdam Trust Corporation
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Abbott Building, 2nd Ploor
Road Town, Tortola
British Virgin Islands
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5(a)

5(b)

TERRITORY OF THE BRITISH VIRGIN ISLANDS

THE INTERNATIONAL BUSINESS COMPANIES
ORDINANCE, 1984, AS BMENDED

MEMORANDUM OF ASSOCIATION OF

PARAGON VENTURES LIMITED

DEFINITIONS

The meanings attributed to the words in this
Memorandum of Association are as defined in the
Articles of Association annexed hereto.

NAME

The name of the company is PARAGON VENTURES LIMITED.

REGISTERED OFFICE

The Registered Office of the Company will be the
offices of ATC Trustees (BVI) Limited in Road Town,
Tortola, British Virgin Islands or such other place
within the British Virgin Islands as the Company may,
from time to time, determine by a resolution of
directors.

REGISTERED AGENT

The Registered Agent of the Company will be ATC
Trustees (BVI) Limited or such other qualified person
in the British Virgin Islands as the Company may, from
time to time, determine by a resolution of directors.
GENERAL OBJECTS, POWERS, AND EXCLUSIONS

GENERAL OQOBJECTS

The object of the Company is to engage in any act or

activity that is not prohibited under any law, for the
time being, in force in the British Virgin Islands

POWERS

The Company shall have all such powerd &

permitted by law, for the time being, in fof
British Virgin 1Islands which are necéas




5(c)

conducive to the conduct, promotion or attainment of
the object of the Company.

EXCLUSIONS

5(c) (i)
I

II

III

v

VI

5(c) (ii)

IT

The Company has no power to:

carry on business with persons resident in
the British Vvirgin Islands;

own an interest in real property situate in
the British Virgin 1Islands, other than a
lease referred to in paragraph 5(c) (1i)V of
sub-article 5(c}) (ii);

carry on banking or trust business, unless it
is 1licensed to do o under the Banks and
Trust Companies Act, 1990;

carry on business as an insurance or
reinsurance company, Linsurance agent or
insurance broker, unless it is licensed under
an enactment authorising it to carry on that
business;

carry on business of company management
unless it is licensed under the Company
Management Act, 1990; or

carry on the business of providing the
registered office or the registered agent for
companies incorporated in the British Virgin
Islands.

For purposes of sub-article 5(c)(i), the
Company shall not be treated as carrying on
business with perscns resident in the British
Virgin Islands if:

it makes or maintains deposits with a person
carrying on business within the British
Virgin Islands:

it makes or maintains professional contact
with solicitors, barristers, accountants,
bookkeepers, trust companies, administration
companies, investment advisers or other
similar persons carrying on business within
the British Virgin Islands;

it prepares or maintains books and records
within the British Virgin Islands:



6(a)

6 (b)

6(c)

6 (d)

v it holds, within the British Virgin Islands,
meetings of its directors or members;

v it holds a lease of property for use as an
office from which to communicate with members
or where books and records of the Company are
prepared or maintained;

VI it holds shares, debt obligations or other
securities in a company incorporated under
the Ordinance or under the Companies Act; or

VII shares, debt obligations or other securities
in the Company are owned by any person
resident in the British Virgin Islands or by
any company incorporated under the ordinance
or under the Companies Act.

SHARE CAPITAL

CURRENCY

shares in the Company shall be lssued in the currency
of The United States of America.

AUTHORISED CAPLTAL

The authorised capital of the Company is UsS$
50,000.00.

CLASSES, NUMBER AND PAR VALUE OF SHARES

The authorised capital is made up of one class and one
series of shares divided into 50,000 shares of US§1.00
par value each.,

DESIGNATIONS, POWERS, PREFERENCES, ETC. OF SHARES

All shares shall:

6(d) (i) have one vote each;

6(d) (ii) be subject to redemption, purchase  ox

acquisition by the Company for fair market
value; and

6(d) (1ii) have the same rights with regargh
dividends and distributions upon ligyA
of the Company. ‘



6(e)

6(f)

6(9)

VARIATIONS OF CLASS RIGHTS

If at any time the authorised capital is divided into
different classes or series of shares, the rights
attached to any class or series of shares (unless
otherwise provided by the terms of issue of the shares
of that class or series) may, whether or not the
Company is being wound up, be varied with the consent
in writing of the holders of not less than three-
fourths of the issued shares of that class or series
and of the holders of not less than three-fourths of
the issued shares of any other class or series of
shares which may be affected by such variation.

RIGHTS NOT VARIED BY THE ISSUE OF SHARES PARI PASSU

The rights conferred upon the holders of the shares of
any class issued with preferred or other rights shall
not, unless otherwise expressly provided by the terms
of issue of the shares of that class, be deemed to be
varied by the creation or issue of further shares
ranking pari passu therewith.

REGISTERED OR BEARER SHARES

6(g) (i) The directors are authorised at their
discretion to determine by resolution whether
shares are to be issued as registered shares
or as shares to bearer or both.

6(g) (ii) Shares issued as registered shares may be
exchanged for shares issued to bearer.
Shares issued to bearer may be exchanged for
registered shares.

6(g) (1ii) Notice to the holders of shares issued to
bearer shall be sent by prepaid registered
post addressed to the addressee to which the
original bearer shares were despatched,
unless the directors have been instructed
otherwise in writing by the bearer or hearers
of such shares and notice to such address
shall constitute proper service upon the
bearer or bearers of such shares. The
directors of the Company must give sufficient
notice of meetings to members holding shares
issued to bearer to allow a reasonable
opportunity for them to secure or exercise
the right or privilege to vote, as to which
the period of notice shall be governed by the
Articles of Association. What amounts to
sufficient notice is a matter of fact to be
determined after having regard to all the
circumstances.



6(h) TRANSFER OF SHARES

Subject to the provision of Article 9(a) of the
Articles of Assoclation annexed hereto (the "Articles
of Association") registered shares in the Company may
be transferred subject to the prior or subseguent
approval of the Company as evidenced by a resolution
of directors or by a resolution of members.

7. AMENDMENTS

The Company may amend its Memorandum of Association
and Articles of Association in any way permitted by
the Ordinance, by a resolution of members or a
resolution of directors.

We, ATC TRUSTEES (BVI) LIMITED, the undersigned of the
address stated below for the purpose of incorporating an
International Business Company under the laws of the British
Virgin Islands, hereby subscribe our name to this Memorandum
of Association the 24th day of January, 1994, in the
presence of the undersigned witness:

NAME DDRESS SUBSCRIBER
OF WITNESS

Lin ley ATC Trustees (BVI) Limited
c/o Abbott Building, Abbott Building,

2nd Floor, PO Box 933 2nd Floor, PO Box 933

Road Town, Tortola Road Town, Tortola

British Virgin Islands British Virgin Islands
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1(a)

1(k)

1(c)

1(d)

TERRITORY OF THE BRITISH VIRGIN ISLANDS

THE INTERNATIONAL BUSINESS COMPANIES
ORDINANCE, 1984, AS AMENDED

ARTICLES OF ABBOCIATION OF

PARAGON VENTURES LIMITED

DEFINITIONS

In these Articles, 1f not inconsistent with the
context, the following definitions shall apply:

capital

The sum of the aggregate par value of all outstanding
shares with par value of the Company and shares with
par value held by the Company as treasury shares plus
the agygregate of the amounts designated as capital of
all outstanding shares without par value of the
Company and shares without par wvalue held by the
Company as treasury shares and the amounts as are from
time to time transferred from surplus to capital by a
resolution of directors.

member
A person who holds shares in the Company.
person

An individual, a corporation, a trust, the estate of a
deceased individual, a partnership or an
unincorporated association of persons.

resolution of directors

A resolution approved at a duly constituted meeting of
directors or of a committee of directors of the
company, by affirmative vote of a simple majority or
such larger majority as may be specified in the
Articles, of the directors present at the meeting who
voted and did not abstain; or

A resolutlon consented to 1n wrltlng by an absolute

in the Articles, of all the directors or of A
members of the committee, as the case may }
consent may be in the form of counterpapf
counterpart being signed by one or more diref




1(e)

1(f)

1(g)

Where a director is given more than one vote in any
circumstance, he shall, in the circumstance, be
counted for the purposes of establishing a majority by
the number of votes he casts.

resolution of members

A resolution approved at a duly constituted meeting of
the members of the company by the affirmative vote of
a simple majority or such larger majority as may be
specified 1in these Articles, of the votes of the
shares that were present at the meeting and entitled
to vote thereon and were voted and did not abstain or
a simple majority or such larger majority as may be
specified in the Articles of the votes of each class
or series of shares which were present at the meeting
and entitled to vote thereon as a class or series and
were voted and did not abstain and of a simple
majority or such larger majority as may be specified
in these Articles, of the votes of the remaining
shares entitled to vote thereon that were present at
the meeting and were voted and did not abstain; or

a resolution consented to in writing by an absolute
majority or such larger majority as may be specified
in these Articles, of the votes of shares entitled to
vote thereon or an absolute majority or such larger
majority as may be specified in these Articles, of the
votes of series of shares entitled to vote thereon as
a class or series and of an absolute majority or such
larger majority as may be specified in these Articles,
of the votes of the remaining shares entitled to vote
thereon. The consent may be 1in the form of
counterparts, each counterpart being signed by one or
more members.

securities

Shares and debt obligations of every kind and options,
warrants and rights to acquire shares or debt
obligations.

surplus

The excess, if any, at the time of the determination
of the total assets of the Company over the aggregate

0L its total liabilities, as shown in its books of

dgounts, plus the Company’s capital.
Nemorandum

wNemorandum of Association of the Company as
ijally adopted or as amended from time to time.



1(1)

1(3)

1 (k)

1(1)

1(m)

1(n)

1(o)

1(p)

1(q)

these Articles

These Articles of Association as originally adopted or
as amended from time to time.

the Act

The International Business Companies Act (No. 8 of
1984) including any modification, extension, re-
enactment or renewal thereof and any regulations made
thereunder.

the Seal
The Common Seal of the Company.
treasury shares

Shares in the Company that were previously issued but
were purchased back, redeemed or cotherwise acquired by
the Company and not cancelled.

"Written" or any term of like import includes words
typewritten, printed, painted, engraved, lithographed,
photographed or represented or reproduced by any mode
of representing or re-producing words in a visible
form, including telex, telecopier, telegram, cable or
other form of writing produced by electronic
communication.

Save as aforesaid, any words or expressions defined in
the Act shall bear the same meaning in these
Articles.

Whenever the singular or plural number or the
masculine, feminine or neuter gender is used in these
Articles, it shall equally, where the context admits,
include the others.

A reference in these Articles to voting in relation to
shares shall be construed as a reference to voting by
members holding the shares except that it is the votes
allocated to the shares that shall be counted and not
the number of members who actually voted and a
reference to shares being present at a meeting shall
be given a corresponding construction.

A reference to money in these Articles is a reje
to the currency of The United States of JAn
unless stated otherwise. 4




2.

2(a)

2(b)

2(c)

2(d)

2(e)

BHARES, AUTHORISED CAPITAL, CAPITAL AND SURPLUS

Subject to the provisions of these Articles and any
resolution of members, the unissued shares of the
Company shall be at the disposal of the directors who
may, without 1limiting or affecting any rights
previously conferred on the holders of any existing
shares or class or series of shares, offer, allot,
grant options over or otherwise dispose of the shares
to such persons, at such times and upon such terms and
conditions as the Company may, by resolution of
directors, determine.

No Share in the Company may be issued until the
consideration in respect thereof is fully paid and
when issued the share is for all purposes fully paid
and non-assessable save that a share issued for a
promissory note or other written obligation for
payment of a debt may be issued subject to forfeiture
in a manner prescribed in these Articles.

Shares in the Company shall be issued for money,
services rendered, personal property, an estate in
real property, a promissory note or other binding
obligation to contribute money or property or any
combination of the aforegoing as shall be determined
by a resolution of directors.

Shares in the Company may be issued for such amount of
consideration as the directors may, from time to time,
by resolution of directors determine, except that in
the case of shares with par value, the amount shall
not be less than the par value and in the absence of
fraud the decision of the directors as to the value of
the consideration received by the Company in respect
of the issue is conclusive unless a question of law is
involved. The consideration in respect of the shares
constitutes capital to the extent of the par value and
the excess constitutes surplus.

A share issued by the Company upon conversion of or
in exchange for, another share or a debt obligation or
other security in the Company, shall be treated for
all purposes as having been issued for money equal to
the consideration received or deemed to have been
received, by the Company in respect of the other

_share, debt obligation or security.

easury shares may be disposed of by the Company on
xh terms and conditions, not otherwise inconsistent
\h these Articles, as the Company may by resolution
Yirectors determine.



2(9)

2 (h)

2(i)

2(J)

2 (k)

The Company may issue fractions of a share, subject to
each such fractional share having the same
corresponding fractional 1liabilities, 1limitation,
preferences, privileges, qualifications, restrictions,
rights and other attributes of a whole share of the
same class or series of shares.

Upon the issue by the Company of a share without par -
value, if an amount is stated in the Memorandum to be
authorised capital represented by such shares, then
each share shall be issued for no less than the
appropriate proportion of such amount which shall
constitute capital, otherwise the consideration in
respect of the share constitutes capital to the extent
designated by the directors and the excess constitutes
surplus, except that the directors must designate as
capital an amount of the consideration that is at
least egual to the amount that the share is entitled
to as a preference, if any, in the assets of the
Company upon liguidation of the Company.

The Company may purchase, redeem or otherwise acquire
and hold its own shares but only out of surplus or in
exchange for newly issued shares of equal value.

Subject to provisions to the contrary in:
2(j) (i) the Memorandum or these Articles; or

2(7) (ii) the designations, powers, preferences,
rights, qualifications, limitations and
restrictions with which the shares were
issued; or

2(j) (iii) the subscription agreement for the issue of
the shares,

the Company may not purchase, redeem or otherwise
acquire its own shares without the consent of members
whose shares are to be purchased, redeemed or
otherwise acquired.

No purchase, redemption or other acquisition of shares
shall be made unless the directors determine that
inmediately after the purchase, redemption or other
acquisition, the Company will be able to satisfy its
liabilities as they become due in the ordinary coy

of its business and the realisable value of thest

of the company will not be less than the s
total liabilities, other than deferred taxesd
in the books of account and its capital af
absence of fraud, the decision of the diref
the realisable value of the assets of the
conclusive, unless a question of law is inwvy

5




2(1)

2 (m)

2(n)

2(o)

A determination by the directors under the preceding
Article is not required where shares are purchased,
redeemed or otherwise acquired:

2(1) (i) pursuant to a right of a member to have his
shares redeemed or to have his shares
exchanged for money or other property of the
Company;

2(1) (ii) by virtue of a transfer of capital pursuant
to Article 6(d);

2(1) (iii) by virtue of the provisions of Section 83 of
the Act; or '

2(1) (iv) pursuant to an order of the Court.

Shares that the Company purchases, redeems or
otherwise acquires pursuant to the preceding sub-
Article may be cancelled or held as treasury shares
exXcept to the extent that such shares are in excess of
80 percent of the issued shares of the Company in
which case they shall be cancelled but they shall be
available for reissue. Upon the cancellation of a
share, the amount included as capital of the Company
with respect to that share shall be deducted from the
capital of the Company.

Where shares in the Company are held by the Company as
treasury shares or are held by another company of
which the Company holds, directly or indirectly,
shares having more than fifty (50) percent of the
votes in the election of directors of the other
company, such shares of the Company are not entitled
to vote or to have dividends paid thereon and shall
not be treated as outstanding for any purpose except
for purposes of determining the capital of the
Company.

The Company may purchase, redeem or otherwise acguire
its shares at a price lower than the fair market value
if permitted by, and then only in accordance with, the
terms of:

2(o) (i) the Memorandum or these Articles; or,

e 2(0)(11) a written agreement for the subscription for

the shares to be purchased, redeemed or
otherwise acquired.

ek Company may, by a resolution of directors, in the
gutation of surplus for any purpose, include the
Jalised appreciation of the assets of the Company
in the absence of fraud, the decision of the



directors as to the value of the assets is conclusive,
unless a question of law is involved.

3. MORTGAGES AND CHARGES OF SHARES

3(a) Members may mortgage or charge their shares in the
Company and upon satisfactory evidence thereof the
Company shall give effect to the terms of any valid
mortgage or charge except insofar as it may conflict
with any requirements herein contained for consent to
the transfer of shares.

3(b) In the case of the mortgage or charge of registered
shares there may be entered in the share register of
the Company at the request of the registered holder of
such shares

3(b) (i) a statement that the shares are mortgaged or
charged;

3(b) (ii) the name of the mortgagee or chargee; and

3(b) (iii) the date on which the aforesaid particulars
are entered in the share register.

3(c) Where particulars of a mortgage or charge are
registered, such particulars shall be cancelled:

3(c) (i) with the consent of the named mortgagee or
chargee or anyone authorised to act on his
behalf; or

3(c) (ii) upon evidence satisfactory to the directors
of the discharge of the liabkility secured by
the mortgage or charge and the issue of such
indemnities as the directors shall consider
necessary or desirable.

3(d) Shares which are subject to a mortgage or charge may
not be transferred without the written consent of the
named mortgadee or chargee or anyone authorised to act
on his behalf.

4. FORFEITURE

4(a) When shares issued for a promissory note or &0t AL
written obligation for payment of a debt h %ﬂ G‘,&

issued subject to forfeiture, the following
mt & ‘?«’JF
Y

shall apply. >

4(b) Written notice specifying a date for paymne}
made and the shares in resect of which paymep
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be made shall be served on the member who defaults in
making payment pursuant to a promissory note or other
written obligations to pay a debt.

4(¢) The written notice specifying a date for payment
shall:

4(c) (1) name a further date not earlier than the
expiration of 14 days from the date of
service of the notice on or before which
payment required by the notice is to be made;
and

4(c) (ii) contain a statement that in the event of
nonpayment at or before the time named in the
notice the shares or any of them, in resect
of which payment is not made will be 1liable
to be forfeited.

4(d) Where a written notice has been issued and the
requirements have not been complied with within the
prescribed time, the directors may at any time before
tender of payment forfeit and cancel the shares to
which the notice relates.

4(e) The Company is under no obligation to refund any
moneys to the member whose shares have been forfeited
and cancelled pursuant to these provisions. Upon
forfeiture and cancellation of the shares the member
is discharged from any further obligation to the
Company with resect to the shares forfeited and
cancelled.

5. LIEN

5(a) The Company shall have a first and paramount lien on
every share issued for a promissory note or for any
other binding obligation to contribute money or
Property or any combination thereof to the Company and
the Company shall also have a first and paramount lien
on every share standing registered in the name of a
member, whether singly or djointly with any other
person or persons, for all the debts and liabilities
of such member or his estate to the Company, whether
the s=same shall have been incurred before or after
notice to the Company of any interest of any person
% Other than such member and whether the time for the
wayment or discharge of the same shall have actually

brived or not and notwithstanding that the same are
“Foint debts or liabilities of such member or his
tate and any other person, whether a member of the
jpany or not. The Company’s lien on a share shall
kfend to all dividends payable thereon. The directors

o Sa
Z
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5(b)

5(¢)

6(a)

6 (D)

may at any time either generally or in any particular
case, waive any lien that has arisen or declare any
share to be wholly or - in part exempt from the
provisions of this Regulation.

In the absence of express provisions regarding sale in
the promissory note or other binding obligation to
contribute money or property, the Company may sell, in
such manner as the directors may by resolution of
directors determine, any share on which the Company
has a lien but no sale shall be made unless some sum
in respect of which the lien exists is presently
payable nor until the expiration of twenty one days
after a notice in writing, stating and demanding
payment of the sum presently payable and giving notice
of the intention to sell in default of such payment,
has been served on the holder for the time being of
the share.

The net proceeds of the sale by the Company of any
shares on which it has a lien shall be applied in or
towards payment of discharge of the promissory note or
other binding obligation to contribute money or
property or any combination thereof in respect of
which the lien exists so far as the same is presently
payable and any residue shall (subject to a like lien
for debts or 1liabilities not presently payable as
existed upon the share prior to the sale) be paid to
the holder of the share immediately before such sale.
For giving effect to any such sale the directors may
authorise some person to transfer the share sold to
the purchaser thereof. The purchaser shall be
registered as the holder of the share and he shall not
be bound to see to the application of the purchase
money, nor shall his title to the share be affected by
any irregularity or invalidity in the proceedings in
reference to the sale.

REDUCTION OR INCREASE IN AUTHORISED CAPITAL OR CAPITAL

The Company may, by a resolution of directors, amend
the Memorandum to increase or reduce its authorised
capital and in connection therewith, the Company may,
in respect of any unissued shares, increase or reduce
the number of such shares, increase or reduce the par
value of any such shares or effect any combination of
the foregoing. “

The Company may amend the Memorandum to:
6(b) (1) divide the shares, including issug

of a c¢lass or series, into a larger
shares of the same class or series;
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6(b) (ii) combine the shares, including issued shares,
of a class or series, into a smaller number
of shares of the same class or series;

provided however, that where shares are divided or
combined under 6(b) (i) and 6(b) (ii) of these Articles,
the aggregate par wvalue of the new shares must be
equal to the aggregate par value of the original
shares.

6(c) The capital of the Company may, by a resolution of
directors, be increased by transferring an amount of
the surplus of the Company to capital.

6(d) subject to the provisions of the next two succeeding
sub-Articles, the capital of the Company may, by a
resolution of directors, be reduced by transferring an
amount of the capital of the Company to surplus.

6(e) No reduction of capital shall be effected that reduces
the capital of the Company to an amount that
immediately after the reduction is 1less than the
aggregate par value of all outstanding shares with par
value and all shares with par value held by the
Company as treasury shares and the aggregate of the
amounts designated as capital of all outstanding
shares without par value and all shares without par
value held by the Company as treasury shares that are
entitled to a preference, if any, in the assets of the
Company upon liguidation of the Company.

6(f) No reduction of capital shall be effected if the
directors determine, that immediately after the
reduction the Company will not be able to satisfy its
liabilities as they become due in the ordinary course
of its business and that the realisable assets of the
Company will be less than its total liabilities, other
than deferred taxes, as shown in the books of the
Company and its remaining capital and, in the absence
of fraud, the decision of the directors as to the
realisable value of the assets of the Company is
conclusive, unless a guestion of law is involved.

7. REGISTERED SHARES

& Company shall issue to every member holding

Pegistered shares in the Company, a certificate signed
Na director or officer of the Company and under the
, specifying the share or shares held by him and
$ignature of the director or officer and the Seal
e a facsimile.

10



7 (b)

7(c)

8.

8(a)

8(b)

Any member receiving a share certificate for
registered shares shall indemnify and hold the Company
and its directors and officers harmless from any loss
or liability which it or they may incur by reason of
the wrongful or fraudulent use or representation made
by any person by virtue of the possession thereof. If
a share certificate for registered shares is worn out
or lost it may be renewed on production of the worn
out certificate or on satisfactory proof of its loss
together with such indemnity as may be required by a
resolution of directors.

If several persons are registered as joint holders of
any shares, any one of such persons may be given
receipt for any dividend payable in respect of such
shares. :

BEARER SHARES

Subject to a request for the issue of bearer shares
and to the payment of the appropriate consideration
for the shares to be issued, the Company may, to the
extent authorised by the Memorandum, issue bearer
shares to and at the expense of, such person as shall
be specified in the request. The Company may also
upon receiving a request in writing accompanied by the
share certificate for the shares in question, exchange
registered shares for bearer shares or may eXchange
bearer shares for registered shares. Such request
served on the Company by the holder of bearer shares
shall specify the name and address of the person to be
registered and unless the request is delivered in
person by the Dbearer shall be authenticated as
hereinafter provided. Such request served on the
Company by the holder of bearer shares shall also be
accompanied by any coupons or talons which at the date
of such delivery have not become due for payment of
dividends or any other distribution by the Company to
the holders of such shares. Following such exchange,
the share certificate relating to the exchanged shares
shall be delivered as directed by the member
requesting the exchange.

Bearer share certificates shall be under the Seal and
shall carry an identifying number and state that the
bearer is entitled to the shares therein specified and
may provide by coupons, talons or otherwise, £g
payment of dividends or other monies on th
included therein to the address to which t
shares were originally sent.
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8(c)

8(d)

8(e)

A S
I

Subject to the provisions of the Act and of these
Articles, the bearer of a bearer share certificate
shall be deemed to be a member of the Company and
shall be entitled to the same rights and privileges as
he would have had if his name had been included in the
share register of the Company as the holder of the
shares.

Subject to any specific provisions in these Articles,
in order to exercise his rights as a member of the
Company, the bearer of a bearer share certificate
shall produce the bearer share certificate as evidence
of his membership of the Company. Without prejudice
to the generality of the foregoing, the following
rights may be exercised in the following manner:

8(d) (i) for the purpose of exercising his voting
rights at a meeting, the bearer of a bearer
share certificate shall produce such
certificate to the chairman of the meeting;

8(d) (ii) for the purpose of exercising his vote on a
resolution in writing, the bearer of a bearer
share certificate shall cause his signature
to any such resolution to be authenticated as
hereinafter set forth;

8(d) (iii) for the purpose of requisitioning a meeting
of members, the bearer of a bearer =chare
certificate shall address his requisition to
the directors and his signature thereon shall
be duly authenticated as hereinafter
provided; and

8(d) (iv) for the purpose of receiving dividends, the
bearer of the bearer share certificate shall
present at such places as may be designated
by the directors, any coupons or talons
issued for such purpose or shall present the
bearer share certificate to any paying agent
authorised to pay dividends.

The signature of the bearer of a bearer share
certificate shall be deemed to be duly authenticated
if the bearer of the bearer share certificate shall
produce such certificate to a notary public or a bank
manager or a director or officer of the Company

T (herein referred to as an "authorised person") and if

Qe authorised person shall endorse the document
aring such signature with a statement:

12



8(f)

8(9g)

8(e) (i) identifying the bearer share certificate
produced to him by number and date and
specifying the number of shares and the class
of shares (if appropriate) comprised therein;

8(e) (ii) confirming that the signature of the bearer
of the ©bearer share «certificate was
subscribed in his presence and that if the
bearer is representing a body corporate, he
has so acknowledged and has produced
satisfactory evidence thereof; and

y specifying the capacity in which he |is
qualified as an authorised person and, if a
notary public, affixing his seal thereto or,
if a bank manager, attaching an identifying
stamp of the bank of which he is a manager.

|t
F-
-

8(e) (

Notwithstanding any other provisions of these
Articles, at any time, the bearer of a bearer share
certificate may deliver the certificate for such
shares into the custody of the Company at its
registered office, whereupon the Company shall issue a
receipt therefor under the Seal signed by a director
or officer identifying by name and address the person
delivering such certificate and specifying the date
and number of bearer share certificates so deposited
and the number of shares comprised therein. Any such
receipt may be used by the person named therein for
the purpose of exercising the rights vested in the
shares represented by the bearer share certificate so
deposited, including the right to appoint a proxy.
Any bearer share certificate so deposited shall be
returned to the person named in the receipt or his
personal representative if such person be dead and
thereupon the receipt issued therefor shall be of no
further effect whatsoever and shall be returned to the
company for cancellation or, if it has been lost or
mislaid, such indemnity as may be required by
resolution of directors shall be given to the Company.

The bearer of a bearer share certificate shall for all
purposes be deemed to be the owner of the shares
comprised in such certificate and in no circumstances
shall the Company or the Chairman of any meeting of
members or the Company’s registrars or any director or
officer of the Company or any authorised person b
obliged to inguire into the circumstances wherglpea.,
bearer share certificate came into the handget
bearer thereof or to dgquestion the valAd
authenticity of any action taken by the b
bearer share certificate whose signaturg
authenticated as provided herein, f
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8(h) 1If the bearer of a bearer share certificate shall be a
corporation, then all the rights exercisable by virtue
of such shareholding may be exercised by an individual
duly authorised to represent the corporation but
unless such individual shall acknowledge that he is
representing a corporation and shall produce upon
request satisfactory evidence that he is  duly
authorised to represent the corporation, the
individual shall for all purposes hereof be regarded
as the holder of the shares in any bearer share
certificate held by him.

8(i) The directors may provide for payment of dividends to
the holders of bearer shares by coupons or talons and,
in such event, the coupons or talons shall be in such
form and payable at such time and in such place or
places as the directors shall resolve. The Company
shall be entitled to recognise the absolute right of
the bearer of any coupon or talon issued as aforesaid
to payment of the dividend to which it relates and
delivery of the coupon or talon to the Company or its
agents shall constitute in al1l respects a good
discharge of the Company in respect of such dividend.

8(j) If any bearer share certificate, coupon or talon, be
worn out or defaced, the directors may, upon the
surrender hereof for cancellation, issue a new one in
its stead and if any bearer share certificate, coupon
or talon be lost or destroyved, the directors may upon
the loss or destruction being established to their
satisfaction and upon such indemnity being given to
the Company as it shall by resolution of directors
determine, issue a new bearer share certificate in its
stead and in either case on pPayment of such sum as the
Company may from time to time by resolution of
directors require. In case of loss or destruction the
person to whom such new bearer share certificate,
coupon or talon, is issued shall also bear and pay to
the Company all expenses incidental to the
investigation by the Company of the evidence of such
loss or destruction and to such indemnity.

9. TRANSFER OF SHARES

9(a) Subject to any limitations in the Memorandum,

registered shares in the Company may be transferred by
@ Written instrument of transfer signed by the

®ransferor and containing the name and address of the
Ansferee but in the absence of such written
of tramnsfer, the directors may accept such
of shares as they consider




9 (b)

9{c)

9 (d)

10.

10(a)

10(b)

The Company shall not be required +to treat a
transferee of a registered share in the Company as a
member until the transferee’s name has been entered in
the share register.

Shares issued to bearer may be transferred by
delivering the share certificate comprising the shares
to the transferee.

Subject to any limitations in the Memorandum, the
Company must, on the application of the transferor or
transferee of a registered share in the Company, enter
in the share register the name of the transferee of
the share save that the registration of transfers may
be suspended and the share register closed at such
times and for such periods as the Company may from
time to time by resolution of directors determine
provided always that such registration shall not be
suspended and the share register closed for more than
sixty (60) days in any period of twelve (12) months.

TRANBMISSION OF SHARES

The executor or administrator of a deceased member,
the guardian of an incompetent member or the trustee
of a bankrupt member shall be the only person
recognised by the Company as having any title to his
share but they shall not be entitled to exercise any
rights as a member- of the Company until they have
proceeded as set forth in the next following two sub-
Articles.

The production to the Company of any document which is
evidence of probate of the will or letters of
administration of the estate or confirmation as
executor, of a deceased member or of the appointment
of a guardian of an incompetent member or the trustee
of a bankrupt member shall be accepted by the Company
even if the deceased, incompetent or bankrupt member
is domiciled outside the British Virgin Islands if the
document evidencing the grant of probate or letters of
administration, confirmation as executor, appointment
as guardian or trustee in bankruptcy is issued by a
foreign court which had competent jurisdiction in the
matter. For the purpose of establlshlng whether or not
a foreign court had competent jurisdiction in such_
matter the directors may obtain appropr1at-~‘ '
advice. The directors may also require an 1no¢ A
bhe glven by the executor, administrator, *
trustee in bankruptcy.
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10(c)

10(d)

10({e)

1i.

1i(a)

11 (b)

11(c)

Any person becoming entitled by operation of law or
otherwise to a share or shares in consequence of the
death, incompetence or bankruptcy of any member may be
registered as a member upon such evidence being
produced as may reasonably be required by the
directors. An application by any such person to be
registered as a member shall be deemed to be a
transfer of shares of the deceased, incompetent or
bankrupt member and the directors shall treat it as
such.

Any person who has become entitled to a share or
shares in consequence of the -death, incompetence or
bankruptecy of any member may, instead of being
registered himself, request in writing that some
person to be named by him be registered as the
transferee of such share or shares and such request
shall likewise be treated as if it were a transfer.

What amounts to incompetence on the part of a person
is a matter to be determined by the court having
regard to all the relevant evidence and the
circumstances of the case.

MEETINGS AND CONSENTES OF MEMBERS

The directors of the Company may convene meetings of
the members of the Company at such times and in such
manner and places within or outside the British Virgin
Islands as the directors consider necessary or
desirable.

Upon the written request of members holding ten (10)
percent or more of the outstanding voting shares in
the Company the directors shall convene a meeting of
members.

The directors shall give not less that seven (7) days
notice of meetings of members to those persons whose
names on the date the notice 1is given appear as
members in the share register of the Company and are
entitled to vote at the meeting.

A meeting of members held in contravention of the
requirement in sub-Article 11(c) is valid.

;% (d) (i) if members holding not less than ninety (90)

N, percent of the total number of shares

A entitled to vote on all matters to be
considered at the meeting or ninety (90)
percent of the votes of each ¢lass or series
of shares where members are entitled to vote
thereon as a class or series together with
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not less than a ninety (90) percent majority
of the remaining wvotes, have agreed to
shorter notice of the meeting; or

11(d) (ii) if all members holding shares entitled to
vote on all or any matters to be considered
at the meeting have waived notice of the
meeting and for this purpose presence at the
meeting shall be deemed to constitute waiver.

11(e) The inadvertent failure of the directors to give
notice of a meeting to a member or the fact that a

member has not received notice, does not invalidate
the meeting.

11(f) A member may be represented at a meeting of members by
a proxy who may speak and vote on behalf of the
member.

11(g) The instrument appointing a proxy shall be produced at
the place appointed for the meeting before the time
for holding the meeting at which the person named in
such instrument proposes to vote.

11(h) An instrument appointing a proxy shall be in
substantially the following form or such other form as
the Chairman of the meeting shall accept as properly
evidencing the wishes of the member appointing the
proxy.

(Name of Company)
I/We
being a member of the above Company with
shares HEREBY APPOINT
of
to be my/our proxy to vote for mefus at the
meeting of members to be held on the day of

19 , and at adjournment thereof.

Signed this day of

Member
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11(i) The following shall apply in respect of dJoint
ownership of shares:

11(i) (i) if two or more persons hold shares jointly
each of them may be present in person or by
proxy at a meeting of members and may speak
as a member;

11(1) (ii) if only one of the joint owners is present in
person or by proxy he may vote on behalf of
all joint owners; and

11(i) (iii) if two or more of the joint owners are
present in person or by proxy they must vote
as one.

11(3) A member shall be deemed to be present at a meeting of
members if he participates by telephone or other
electronic means and all members participating in the
meeting are able to hear each other.

11(k) A meeting of members is duly constituted if, at the
commencement of the meeting, there are present in
person or by proxy not less than fifty (50) percent of
the votes of the shares or class or series of shares
entitled to vote on resolutions of members to be
considered at the meeting. If a quorum be present,
notwithstanding the fact that such quorum may be
represented by only one person, then such person may
resolve any matter and a certificate signed by such
person accompanied where such person be a proxy by a
copy ©of the proxy form shall constitute a valid
resolution of members.

11(1) If within two (2) hours from the time appointed for
the meeting a quorum is not present, the meeting, if
convened upon the requisition of members, shall be
dissolved; in any other case it shall stand adjourned
to the next business day at the same time and place or
to such other time and place as the directors may
determine and if at the adjourned meeting there are
present within one (1) hour from the time appointed
-for the meeting in person or by proxy not less than

one third (1/3) of the votes of the shares or each

class or series of shares entitled to vote on the

resolutions to be considered by the meeting, those

present shall constitute a quorum but otherwise the
ageeting shall be dissolved.

dyery meeting of members, the Chairman of the Board
Wrectors shall preside as chairman of the meeting,
bre is no Chairman of the Board of Directors or
Je Chairman of the Board of Directors is not
et at the meeting, the members present shall
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11l (n)

11(0)

11(p)

11(q)

choose someone of their number to be the chairman. If
the members are unable to choose a chairman for any
reason, then the person representing the greatest
number of voting shares present in person or by
prescribed form of proxy at the meeting shall preside
as chairman failing which the oldest individual member
or representative of a member present shall take the
chair.

The chairman may, with the consent of the meeting,
adjourn any meeting from time to time and from place
to place, but no business shall be transacted at any
adjourned meeting other than the business left
unfinished at the meeting from which the adjournment
took place.

At any meeting of the nmembers the chairman shall be
responsible for deciding in such manner as he shall
consider appropriate whether any resolution has been
carried or not and the result of his decision shall be
announced to the meeting and recorded in the minutes
therecf. If the chairman shall have any doubt as to
the outcome of any resolution put to the vote, he
shall cause a poll to be taken of all votes cast upon
such resolution but if the chairman shall fail to take
a poll then any member present in person or by proxy
who disputes the announcement by the chairman of the
result of any vote may immediately following such
announcement demand that a poll be taken and the
chairman shall thereupon cause a poll to be taken. If
a poll is taken at any meeting, the result thereof
shall be duly recorded in the minutes of that meeting
by the chairman.

Any person other than an individual shall be regarded
as one member and subject to sub-Article 11(g) the
right of any individual to speak for or represent such
member shall be determined by the law of the
jurisdiction where and by the documents by which, the
person is constituted or derives its existence. In
case of doubt, the directors may in good faith seek
legal advice from any qualified person and unless and
until a court of competent Jjurisdiction shall
otherwise rule, the directors may rely and act upon
such advice without incurring any liability to any
member.

Any person other than an individual which is a mguwise

of the Company may by resolution of its direcib
other governing body authorise such persqg
thinks fit to act as its representative at a
of the Company or of any class of membef
Company and the person so authorised shall
to exercise the same powers on behalf of
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which he represents as that person could exercise if
it were an individual member of the Company .

11(r) The Chairman of any meeting at which a vote is cast by
proxy or on behalf of any person other than an
individual may call for a notarised certified copy of
such proxy or authority which shall be produced within
seven (7) days of being so requested or the votes cast
by such proxy or on behalf of such person shall be
disregarded.

11(s) Directors of the Company may attend and speak at any
meeting of members of the Company and at any separate
meeting of the holders of any class or series of
shares in the Company.

12. DIRECTORS

12(a) The first directors of the Company shall be elected by
the subscribers to the Memorandum; and thereafter, the
directors shall be elected:

12(a) (i) by the members for such terms as the members
may determine; or

12(a)(ii) by the directors for such terms as the
directors may determine.

12(b) The minimum number or directors shall be one and the
maximum number shall be seven.

12(c) Each director shall hold office for the term, if any,
fixed by resolution of members or directors, as the
case may be. In the case of a director who is an
individual the term of office of a director shall
terminate on the director’s death, resignation or
removal. The bankruptcy of a corporate director shall
terminate the term of office of such a director.

12(d) A director may be removed from office, with or without
cause, by a resolution of members or directors, as the
case may be.

12(e) A director may resign his office by giving written
notice of his resignation to the Company and the
==re8ignation shall have effect from the date the notice
Im, received by the Company or from such later date as
NDbe specified in the notice.

Y

dancy in the Board of Directors may be filled by a
fselution of members or by a resolution of a majority
& c¢ife remaining directors. A vacancy shall not be
*ghgd to exist where one or more directors shall
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12(9)

12 (h)

12 (1)

resign after having appointed his or their successor
Oor Successors.

With the prior or subsequent approval by a resolution
of members, the directors may, by a resolution of
directors, fix the remuneration of directors with
respect to services to be rendered in any capacity to
the Company.

A director shall not require a share qualification and
may be an individual or a company.

The Company may determine by resolution of directors.
to keep a register of directors containing:

12(i) (1) the names and addresses of the persons who
are directors of the Company;

©12(i) (ii1) the date on which each person whose name is

entered in the register was appointed as a
director of the Company: and

12(i) (iii) the date on which each person named as a
director ceased to be a director of the
Company .

12(j) If the directors determine to maintain a register of

13.

i3(a)

13({b)

directors, a copy thereof shall be kept at the
registered office of the Company and the Company may
determine by resolution of directors to register a
copy of the register with the Registrar of Companies.

POWERS OF DIRECTORS

The business and affairs of the Company shall be
managed by the directors who may pay all expenses
incurred preliminary to and in connection with, the
formation and registration of the Company and nmay
exercise all such powers of the Company as are not by
the Act or by the Memorandum or these Articles
required to be exercised by the members of the
Company, subject to any delegation of such powers as
may be authorised by these Articles and to such
requirements as may be prescribed by a resolution of
members; but no requirement made by a resolution of
members shall prevail if it be inconsistent with these
Articles nor shall such requirement invalldate, iy
prior act of the directors which would have beepf’
if such requirement had not been made.

The directors may, by a resolution of

appoint any person, including a person
director, to be an officer or agent of the Qg
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13 ()

13(4)

13 (e)

13 (£)

13(qg)

The resolution of directors appointing an agent may
authorise the agent to appoint one or more substitutes
or delegates to exercise some or all of the powers
conferred on the agent by the Company.

Every officer or agent of the Company has such powers
and authority of the directors, including the power
and authority to affix the Seal, as are set forth in
these Articles or in the resolution of directors
appointing the officer or agent, except that no
officer or agent has any power or authority with
respect to the matters requiring a resolution of
directors under the Act,

Any director which is a body corporate may appoint any
person its duly authorised representative for the
purpose of representing it at meetings of the Board of
Directors or with respect to unanimous written

of the Company.

The continuing directors may act notwithstanding any
vacancy in their body, save that if their number is
reduced below the number fixed by or pursuant to these
Articles as the necessary quorum for a meeting of
directors, the continuing directors or director may
appoint directors to fill any vacancy that has arisen
or summon a meeting of members.

The directors may by resolution of directors exercise
all the powers of the Company to horrow money and to
mortgage or charge its undertakings and property or
any part thereof, to issue debentures, debenture stock
and other securities whenever money is borrowed or as
security for any debt, liability or obligation of the
Company or of any third party.

All cheques, promissory notes, drafts, bills of
exchange and other negotiable instruments and all
receipts for monies raid to the Company, shall be
signed, drawn, accepted, endorsed or cotherwise
executed, as the case may be, in such manner as shall,
from time to time, be determined by resolution of
directors,

The Company may determine by resolution of directors

m‘“ug maintain at its registered office a register of

Xtgages, charges and other encumbrances in which
¥e shall be entered the following particulars
xding each mortgage, charge and other encumbrance:

) (i) the sum secured;
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13 (h) (ii) the assets secured;

13(h) (iii) the name and address of the mortgagee,
chargee or other encumbrancer;

13 (h) (iv) the date of creation of the mortgage, charge
or other encumbrance; and

13(h) (v} the date on which the particulars specified
above in respect of the mortgage, charge or
other encumbrance are entered in the
register.

13(1) The Company may further determine by a resolution of
directors to register a copy of the register of
mortgages, charges or other encunbrances with the
Registrar of Companies.

13(j) The directors may from time to time and at any time by
power of attorney, appoint any company, firm or person
or body of persons, whether appointed directly or
indirectly by the directors, to be the attorney or
attorneys of the Company for such purposes and with
such powers, authorities and discretions (but not
exceeding those vested or excercisable under these
Articles) and for such period and subject to such
conditions as they may think fit and any such power of
attorney may contain such provisions for the
protection and convenience of persons dealing with
such attorney or attorneys as the directors may think
fit and may also authorise any such attorney or
attorneys to delegate all or any of the powvers,
authorities and discretions vested in them.

14. PROCEEDINGS OF DIRECTORS

14 (a) The directors of the Company or any committee thereof
may meet at.such times and in such manner and places
within or outside the British Virgin Islands as the
directors may determine to be necessary or desirable.

14(b) A director shall be deemed to be present at a meeting
of directors if he participates by telephone or other
electronic means and all directors participating in
the meeting are able to hear each other.

14(c) A director shall be given not less than three (3)-X
notice of meetings of directors but a me-fqéFﬂ
directors held without three (3) days notigh Qfay
been given to all directors shall be valid J¥ -
directors entitled to vote at the meeting j
attend, walve notice of the meeting; .and
purpose, the presence of a director at t
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14(d)

14 (e)

14 (£)

14 (g)

14 (h)

shall be deemed to constitute waiver on his part. The
inadvertent failure to give notice of a meeting to a
director or the fact that a director has not received
the notice, does not invalidate the meeting.

A director may by a written instrument appoint an
alternate who need not be a director and an alternate
is entitled to attend meetings in the absence of the
director who appointed him and to vote or consent in
place of the director.

A meeting of directors is duly constituted for all
purposes if at the commencement of the meeting there
are present in person or by alternate, not less than
one half (1/2) of the total number of directors,
unless there are only two (2) directors in which case
the quorum shall be two (2).

If the Company shall have only one (1) director the
provisions herein contained for meetings of the
directors shall not apply but such sole director shall
have full power to represent and act for the Company
in all matters as are not by the Act or the Memorandum
or these Articles required to be exercised by the
members of the Company and in lieu of minutes of a
meeting shall record in writing and sign a note or
memorandum of all matters requiring a resolution of
directors. Such a note or memorandum shall constitute
sufficient evidence of such resolution for all
purposes.

At every meeting of the directors the Chairman of the
Board of Directors shall preside as chairman of the
meeting. If there is no Chairman of the Board of
Directors or if the Chairman of the Board of Directors
is not present at the meeting, the Vice Chairman of
the Board of Directors shall preside. If there is no
Vice Chairman of the Board of Directors or if the Vice
Chairman of the Board of Directors is not present at
the meeting,- the directors present shall choose
someone of their number to be chairman of the meeting.

The directors shall cause the following corporate
records to be kept:

14(h) (i) minutes of all meetings of directors,
committees of directors, members, committees
of members, officers and committees of
officers;

copies of all resolutions consented to by
directors, committees of directors, members,
committees of members, officers and
committees of officers; and
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14(h) (iii) such other accounts and records as the

14 (1)

14(3)

14 (k)

14 (1)

15.

15(a)

15 (b)

directors, by resolution of directors,
consider necessary or desirable in order to
reflect the financial position of the
Company .

The books, records and minutes shall be kept at the
registered office of the Company or at such other
place as the directors may determlne.

The directors may, by a resolution of dlrectors,
designate one or more committees, each consisting of
one or more directors.

Each committee of directors has such powers and
authorities of the directors, including the power and
authority to affix the Seal, as are set forth in the
resolution of directors establishing the committee
except that no committee has any power or authority
either to amend the Memorandum or these Articles or
with respect to the matters requiring a resolution of
directors under sub-Articles 12(f), 12(g) and 13(b).

The meetings and proceedings of each committee of
directors consisting of two (2) or more directors
shall be governed mutatis mutandis by the provisions
of these Articles regulating the proceedings of
directors so far as the same are not superseded by any
provisions in the resolution establishing the
committee.

OFFICERS

The Company wmay, by resolution of directors, appecint
officers of the Company at such times as sghall be
considered necessary or expedient. Such officers nay
consist of a Chairman of the Board of Directors, a
Vice Chairman of the Board of Directors, President and
ohe or more Vice Presidents, Secretaries and
Treasurers and such other officers as may, from time
to time, be deemed desirable. Any number of offices
may be held by the same person.

The officers shall perform such duties as shall be
prescribed at the time of their appointment subject to
any modification in such duties as may be presc
thereafter by resolution of directors or resol
members but in the absence of any specific

of duties it shall be the responsibilify
Chairman of the Board of Directors to {
meetings of directors and members, the Vi

to act in the absence of the Chairman, thg
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15(c)

15(d)

l6.

16(a)

16(b)

Vice Presidents to act in order of seniority in the
absence of the President but otherwise to perform such
duties as may be delegated to them by the President,
the Secretaries to maintain the share register, minute
books and records (other than financial records) of
the Company and +to ensure compliance with agll
procedural requirements imposed on the company by
applicable law and the Treasurer to be responsible for
the financial affairs of the Company.

The remuneration of all officers shall be fixed by a
resolution of directors.

The officers of the Company shall hold office until
their successors are duly elected and qualified but
any officer elected or appointed by the directors may
be removed at any time, with or without cause, by
resolution of directors. Any vacancy occurring in any
office of the Company may be filled by a resolution of
directors.

CONFLICT OF INTERESTS

No agreement or transaction between the Company and
one or more of its directors or any person in which
any director has a financial interest or to whom any
director is related, including as a director of that
other person, is void or voidable for this reason only
or by reason only that the director is present at the
meeting of directors or at the meeting of the
committee of directors that approves the agreement or
transaction or that the vote or consent of the
director is counted for that purpose if the material
facts of the interest of each director in the
agreement or transaction and his interest in or -
relationship to any other party to the agreement or
transaction are disclosed in good faith or are known
by the other directors.

A director who has an interest in any particular
business to be considered at a meeting of directors or
members may be counted for purposes of determining
whether the meeting is duly constituted.

%, directors shall provide for the safe custody of
Yeal. An imprint of the Seal shall be kept at the
ijtered office of the company. The Seal when
ed to any written instrument shall be witnessed
Jdirector or any other person so authorised from
f to time by resolution of directors. The
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1s8.

18{a)

18(b)

18(c)

18(d)

18 (e)

18(f)

directors may provide for a facsimile of the Seal and
of the signature of any director or authorised person
which may be reproduced by printing or other means on
any instrument and it shall have the same force and
validity as 1if the seal had been affixed to such
instrument and the same had been signed as
hereinbefore described.

DIVIDENDS

The Company may, by a resclution of directors, declare
and pay dividends in money, shares or other property
but dividends shall only be declared and paid out of
surplus. In the event that dividends are paid in
specie, the directors shall have responsibility for
establishing and recording in the resolution of
directors authorising the dividends, a fair and proper
value for the assets to be so distributed.

The directors, may from time to time, pay to the
members such interim dividends as appear to the
directors to be Jjustified by the profits of the
Company .

The directors may, before declaring any dividend, set
aside out of the profits of the Company such sum as
they think proper as a reserve fund and may invest the
sum so set apart as a reserve fund upon such
securities as they may select.

No dividend shall be declared and paid if the
directors determine that immediately after the payment
of the dividend the Company will not be able to
satisfy its liabilities as they become due in the
ordinary course of its business and the realisable
value of the assets of the Company will be less than
the sum of its total liabilities, other than deferred
taxes, as shown in its books of account and its
capital. In the absence of fraud, the decision of the
directors as to the realisable value of the assets of
the Company is conclusive, unless a question of law is
involved.

Notice of any dividend that may have been declared
shall be given to each member in the manner
hereinafter mentioned and all dividends unclaimed b
three (3) vyears after having been declared 4y
forfeited by resolution of directors for th- ;
of the Company.

No dividend shall bear interest as against |

and no dividend shall be paid on shares de
sub~Article 2(n). :
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18(g)

18 (h)

18(1)

18(J)

i9.

19(a)

A share issued as a dividend by the Company shall be
treated for all purposes as having been issued for
money equal to the surplus that is transferred to
capital upon the issue of the share.

In the case of a dividend of authorised but unissued
shares with par value, an amount egual +to the
aggregate par value of the shares shall be transferred
from surplus to capital at the time of the
distribution.

In the case of a dividend of authorised but unissued
shares without par value, the amount designated by the
directors shall be transferred from surplus to capital
at the time of the distribution, except that the
directors must designate as capital an amount that is
at least equal to the amount that the shares are
entitled to as a preference, ‘if any, in the assets of
the Company upon liquidation of the Company.

A division of the issued and outstanding shares of a
class or series of shares into a larger number of
shares of the same <class or series having a
proporticnately smaller par value does not constitute
a dividend of shares.

ACCOUNTS AND AUDIT

The Company may, by resolution of members, call for
the directors to prepare periodically a profit and
loss account and a balance sheet. The profit and loss
account and the balance sheet shall be drawn up so as
to give respectively a true and fair view of the state
of affairs of the Company for the financial period and
a true and fair view of the state of affairs of the
Company as at the end of the financial period.

The Company may, by resolution of members, call for
the accounts to be examined by auditors.

The first auditors shall be appointed by resolution of
directors; subsequent auditors shall be appointed by a
resolution of members.

The auditors may be members of the Company but no

g Jdirector or other officer shall be eligible to be an

ayditor of the Company during his continuance in
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19(e) The remuneration of the auditors of the Company:

19(e) (i) in the case of auditors appointed by the
directors, may be fixed by resolution of
directors;

19(e) (1i) subject to the foregoing, shall be fixed by
resolution of members or in such manner as
the Company may, by resolution of members,
determine.

19(f) The auditors shall examine each profit and loss
account and balance sheet regquired to be served on
every member of the company or laid before a meeting
of the members of the Company and shall state in a
written report whether or not in their opinion the
profit and loss account and balance sheet give a true
and fair view respectively of the profit and loss for
the period covered by the accounts and of the state of
affairs of the Company at the end of that period and
that all the information and explanations regquired by
the auditors have been ocbtained.

19(g) The report of the auditors shall be annexed to the
accounts and shall be read at the meeting of members
at which the accounts are presented to the Company or
shall be served on the members,

19(h) Every auditor of the Company shall have a right of
access at all times to the books of account and
vouchers of the Company and shall be entitled to
require from the directors and officers of the Company
such information and explanations as he thinks
necessary for the performance of +the duties of
auditor. ‘

19(i) The auditors of the Company shall be entitled to
receive notice of and to attend any meetings of
members of the Company at which the Company’s profit
and 1loss account and balance sheet are to bhe
presented,

20. NOTICES

20(a) Any notice, information or written statement to be
given by the Company to members may be served, in the
case of members holding registered shares, in ™ Wa
by which it can reasonably be expected to rg

address shown in the share register and, f
of members holdlng shares issued to bea7 ™~
manner provided in the Memorandum.

29



20 (b)

20(c)

21.

Any summons, notice, order, document, process,
information or written statement to be served on the
Company may be served by leaving it, or by sending it
by registered mail addressed to the Company, at its
registered office or by leaving it with or by sending
it by registered mail to, the registered agent of the
Company.

Service of any summons, notice, order, document,
process, information or written statement to be served
on the Company may be proved by showing that the
summons, notice, order, document, process, information
or written statement was delivered to the registered
office or the registered agent of the Company or that
it was mailed in such time as to admit to its being
delivered to the registered office or the registered
agent of the Company in the normal course of delivery
within the period prescribed for service and was
correctly addressed and the postage was prepaid.

PENEION AND SUPERANNUATION FUNDS

The directors may establish and maintain or procure
the establishment and maintenance of any non-
contributory or contributory pension or superannuation
funds for the benefit of and give or procure the
giving of donations, gratuities pensions, allowances
or remunerations to, any persons who are or were at
any time in the employment or service of the Company
or any company which is a subsidiary of the Company or
is affiliated to or associated with the Company or
with any such subsidiary or who are or were at any
time directors or officers of the Company or of any
such other company as aforesaid or who hold or held
any salaried employment or office in the Company or
such other company or any persons in whose welfare the
Company or any such other company as aforesaid is or
has been at any time interested and to the wives,

widows, families and dependents of any such person and
may make payments for or towards the insurance of any
such persons as aforesaid and may do any of the
matters aforesaid either separately or in conjunction
with any such other company as aforesaid. Subject
always to the proposal being approved by resolution of
members, a director holding any such employment or
office shall be entitled to participate in and retain

ON “&Qr his own benefit any such donation, gratuity,
\ ALBﬁiﬁlon allowance or remuheration.
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22.

22{a)

22 (b)

23,

24,

25.

25(a)

ARBITRATION

Whenever any dispute or disagreement arises between
the Company on the one hand and any of the members or
their executors, administrators or assigns on the
other hand, touching the true intent and construction
or the incidence or consequence of these Articles or
of the Act, touching anything done or executed,
omitted or suffered in pursuance of the Act or
touching any breach or alleged breach or otherwise
relating to the premises or to these Articles or to
any Act or Act affecting the Company or to any of the
affairs of the Company, such dispute or disagreement
shall, unless the parties agree to refer the same to a
single arbitrator, be referred to two arbitrators, one
to be chosen by each of the parties to the dispute or
disagreement and the arbitrators shall before entering
on the referral appoint an umpire.

If either party to the dispute or disagreement
defaults in appointing an arbitrator either originally
or by way of substitution (in the event that an
appointed arbitrator shall die, be incapable of acting
or refuse to act) for 10 days after the other party
has given him notice to appoint the same, such other
party may appoint an arbitrator to act in the place of
the arbitrator of the defaulting party.

VOLUNTARY WINDING UP AND DISBOLUTION

The Company may voluntarily commence to wind up and
dissolve by a resolution of members but if the Company
has never issued shares it may voluntarily commence to
wind up and dissolve by a resolution of directors.

CONTINUATION

The Company may, by resclution of members or by
resolution passed unanimously by all directors of the
Company, continue as a company incorporated under the
laws of a Jjurisdiction outside the British Virgin
Islands in the manner provided under those laws.

INDEMNIFICATION

against all expenses, including legal fees a
all judgementsz, fines and amounts paid in,

administrative or investigative proceeg
person who:
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25 (b)

25(¢c)

25(4)

25(e)

25(a) (i) is or was a party or is threatened to be made
a party to any threatened, pending or
completed proceedings, whether civil,
criminal, administrative or 1nvest1gat1ve, by
reason of the fact that the person is or was
a director, an officer or a liquidator of the
Conpany; or

25(a) (ii) is or was, at the regquest of the Company,

serv1ng as a director, officer or ligquidator
of or in any other capacity is or was actlng
for, another company or a partnership, joint
venture, trust or other enterprise.

Sub-Article 25(a) only applies to a person referred to
in that Article if the person acted honestly and in
good faith with a view to the bhest interests of the
Company and, in the case of criminal proceedings, the
person had no reasonable cause to believe that his
conduct was unlawful.

The decision of the directors as to whether the person
acted honestly and in good faith and with a view to
the best interests of the Company and as to whether
the person had no reasonable cause to believe that his
conduct was unlawful, is, in the absence of fraud,
sufficient for the purposes of these Articles, unless
a question of law is involved.

The termination of any proceedings by any judgement,
order, settlement, conviction or the entering of a
nolle prosequi does not, by itself, create a
presumption that the perseon did not act honestly and
in good faith and with a view to the best interests of
the Company or that the person had reasonable cause to
believe that his conduct was unlawful.

If a person referred to in sub-Article 25(a) has been
successful in defence of any proceedlngs referred to
in that Artlcle, the person is entitled to be
indemnified against all expenses, including legal fees
and against all judgements, fines and amounts paid in
settlement and reasonably incurred by the person in
connection with the proceedings.

The Company may purchase and maintain insurance in
relation to any person who is or was a director, an

..mofflcer or a ligquidator of the Company or who, at the

Mgguest of the Company, is or was serving as a
ector, an officer or a liquldator of or in any
t capacity is or was acting for, another company
. | partnershlp, joint venture, trust or other
brise, against any liability asserted against the
and incurred by the person in that capacity,
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whether or not the Company has or would have had the
power to indemnify the person against the liability
under sub-Article 25(a).

We, ATC TRUSTEES (BVI) LIMITED of Road Town, Tortola,
British Virgin Islands for the purpose of incorporating an
International Business Company under the laws of the British
Virgin Islands hereby subscribe our name to the Articles of
Association this 24th day of January, 1994, in the presence
of the undersigned witness.

NAME} AND ADDRESS SURBRSCRIBER
OF WI'TNHS lﬁéggéééi/ﬁ .

Lind . ey ATC Trustees (BVI) Limited
Abbott Building, Abbott Building,

2nd Floor, PO Box 933, 2nd Floor, PO Box 933,
Road Town, Tortola, Road Town, Tortola,
British Virgin Islands. British Virgin Islands.
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EXHIBIT “B”



British Virgin Islands Financial Services Commission
Registry of Corporate Affairs
Companies Register Search Results

Company Name: PARAGON VENTURES LIMITED
Company Number: 107468
Date of Search: 17 December, 2013

Profile

Date of Incorporation / Reglstratlon 24 January, 1994

Automatically Re-registered as a BVI Busmess Company on: January 1, 2007
Authorised Capital: $50,000.00 '
Company Status: Active (good standing)

First Registered Agent: N/A *
First Registered Office: = N/A *

Telephone/Fax Number N/A ¥
Current Reglstered Agent Newhaven Trustees (BVI) L1m1ted
Current Reglstered Office: 3rd Floor, J & C Buildi g_ .

P.O. Box 933 =

- Road Town
" Tortola VGLHO _
| Brltlsh Virgin Islan.cl .
Telephone/Fax Number; Tel#: I 284 494- 6122 Fax# 1-284- 494 6124

* This information is not applicable for compames re-reg1stered under the BVI Business Companies Act, 2004

Under the BVI Business Companies Act, 2004 companies are not required to file information on Directors and
Shareholders of a company. The filing of this information is optional, The local registered agent who provides
administration for the company maintains all corporate details.

EXHIBIT

B

Disclaimer: Please note that the Registry of Corporate Aftairs, on behalf of the British Virgin Islands
Financial Services Cormmission, hereby disclaims any liabilily for the accuracy of the information contained herein.
All information is subject to be verified by conducting a search of the relevant file.
P.Ck Box 418, Road Tewn, Tortola Y4 1110, British Virgin Islands
Tel: 284 494 83535/6 « Fax: 284 494 6331 » Email: corporateregistryi@bvilsevg



EXHIBIT “C”



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 a/.,

Plaintiffs,

V.

JANET A, HOOKER CHARITABLE TRUST, a

charitable trust, et al.,
Defendants.
/
AFFIDAVIT OF LES GEORGE
STATEOF )
88

COUNTY OF )

BEFORE ME, the undersigned authority, personally appeared Les George, who deposes
and states:

1. I, Les George, am above the legal age of majority and otherwise competent to

make this affidavit. I make this affidavit of my own personal knowledge, except where otherwise
indicated.

2, I am a process server in the British Virgin Islands and have no interest in the
outcome of the above captioned case. I am a person competent to effect service of judicial
documents in the British Virgin Islands.

3. Paragon Ventures Limited is a defendant in the above-captioned action.

4, According to the British Virgin Islands Financial Services Commission Registry
of Corporate Affairs, New Haven Trustees (BVI)} Limited (*New Haven Trustees”) is the

registered agent of Paragon Ventures Limited. A true and correct copy of the profile of Paragon

5751801-1
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CASE NO.: 12034121 (07)

Ventures Limited which is filed with the British Virgin Islands Financial Services Commission
Registry of Corporate Affairs is attached hereto as Exhibit “A.”

5. On Decemnber 23, 2013, T went to offices of New Haven Trustees, whose address
is the 3% Floor of the J&C Building, P.0. Box 933, Road Town Tortola VG 1110.

6. On December 23, 2013 at 9:24 a,m., I first served a copy of the Summeons and
Complaint in the above captioned case on a woman identified as T. Evans. Ms. Evans signed the
document attached hereto as Exhibit “B,” to confirm her receipt and acceptance of such
Summons and Complaint after being informed of their contents, Ms. Evans admitted to being an
employee of New Haven Trustees.

7. I later returned to the above address of New Haven Trustees at 4:14pm on
December 23, 2013. The Summons and Complaint in the above-captioned action were received
by a2 woman named Dianne Tedman who signed the document attached hereto as Exhibit <C,”
to confirn her receipt and acceptance of the Surnmons and Complaint after being informed of
their contents, Mg, Todman admitted to being an employee of New Haven Trustees,

8. Personal service of process in the British Virgin Islands is normally effectuated
through the procedures described and used above.

9. Service of process of the Summons and Complaint in the above-referenced action
upon Paragon Ventures Limited as described above was in compliance with the laws of the
British Virgin Islands.

FURTHER AFFIANT SAYETH NAUGHT.
%1 Les George
Hunte & Co Law Chambers
STATE OF )]
.88
COUNTY OF )

The foregoing instrument was acknowledged before me this 25™ day of June, 2014 by
Les George who is personally known to me and did take an oath,

Name: K\P %L\_::::-

Lewis § Hunte, QC
{Notary Public)

S781801-L




- MARGARET J. SMITH as Managing General
Partner of P&S ASSOCIATES, GENERAL
- PARTNERSHIP, a Florida limited partnership, and
S&P ASSOCIATES, GENFRAL PARTNERSHIP,
a Florida limited partnership; P&S ASSOCIATES,
OENERAL PARTNERSHIP, a Florida limited
partnership; and S&P ASSOCIATES, GENERAL
PARTNERSHIP, a Florida limited partuership,

Plaintiffs,

V.

JANET A, HOOKER CHARITARLE TRUST, a
charitzble trust, DIANE M. DEN BLEYKER, an
individual, ETTOH LTD., a Florida hmitﬁd
partnership, JOHN AND/OR LOIS COMBS, an
individual, ERSICA P. GIANNA, Trostee,
CATHERINE B. & BERRY C. SMITH,
individuals, EDNA A. PROFE REV. LIV, TRUST,
HERBERT IRWIG REVOCABLE TRUST,
HAMPTON FINANCIAL GROUP, INC., 2 Florida
corporation, EDITH ROSEN, an individual,
RICHARID} F. AND BETTE WEST, mdlwdua}&
GREGG WALLICK, an individual, JAMES AND
VALERIA BRUCE JTUDD, individuals,
JULIANNE M. JONES, an individual, JESSE A.
AND LOIS GOS8, Trustees, LISA RYAN, an
individual, GERTRUDE GORDON, an individual,
SAM  ROSEN, an individual, PK&RAGON
VENTURES, LTD., an Austrian hmxted patrtnership
HOLY GHOST FATHERS INTERNATIONAL
FUND #2, a Tax-exempt Organization, SUSAN E.
MOLCHAN OR THOMAS A, WHITEMAN,
individuals, JANET B. MOLCHAN TRUST DTD
(5/19/94, ROBERT A. UCHIN REV TRUST,
HOLY GHOST FATHERS, COMPASSIDN

4694702+1

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

COUNTY, FLORIDA

casENe. | 2.0 L-[— | 2.I

Rec:a?ved by.
Signature;

Date:

Print Name: c%gi/"\t -3%6’/},%

8 A3

Tims:

A




FUND, a Tax-exempt Orgamization, 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 1. CROWLEY, and/or
JONATHAN CROWLEY, individuals, ALEX E.
MOLCHAN 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 summons 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 Agent'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; (c) in the absence of any
person described in paragraphs (2) 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, Esq., Plaintiff's Attorney, whose address is:

Leonard K. Samuels, Esq,

BERGER SINGERMAN LLP

350 East Las Olas Boulevard, Suite 1000
Fort Lauderdale, FL 33301

4694703-1 2




within twenty (20) days-after service of this Summens on that Defendant, 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, & default will be

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

WITNESS my hand and seal of said Court t a ecember, 2012,
HOWARD . F{)RMAI\?B . L fiDecen
As Clerk of g8 N “,
: iy '

ATEE ACT OF 1990 (ADA),
BIITIES, NEED SPECIAL
&WNG SHOULD CONTACT
ESS DAYS PRIOR TO THE
PROCEEDING AT THE INDICATED ADDRESS. TELEPHONE: (TDD) or 1/800 955-8770
{v, via Fla. Relay Service). '

DISABLED PERSONS WHO, BECAUSE (% i i
ACCOMMODATION TO PARTICIPATE IN Tmiope

IMPORTANTE

Usted hasido demandado legalmente, Ticne 20 dias, contados 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. Si usted desea que el tribunal considere su defensa, debe
presentar su respuesta por escrito, inchiyendo el numero del caso y los nombres de las partes
interesadas.  Si usted no contesta la demanda a tiempo, pudiese perder el caso v podria ser
despojado de sus ingresos y propiedades, o privado de sus derechos, sin previo aviso del tribunal,
Existen ofros requisitos legales. Si lo desea, puede usted comsultar a un abogado
inmediatamente. Si no conoce a un abogado, puede llamar a 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 en gue presenta su respuesta
ante el tribunal, debera usted enviar por correo o entregar uma copia de su respuesta a la persona

denominada abajo como "Plaintiff/Plaintiffs Attorney” (Demandante o Abogado del
Demandante).

IMPORTANT

Des poursuites judicires ont ete entreprises contre vous. Vous avez 20 Jjours consecutifs a partir
de la date de I'assignation de cette citation pour deposer une reponse ecrite a la plainte ci-jointe
aupres de cc tribunal. Un simple coup de telephone est insuffisant pour vous proteger. Vous
etes oblige de deposer votre reponse ecrite, avee mention du numero de dossier ci-dessus et du
nom des parties nommees ici, si vous soubaitez que le tribunal entende votre cause. Si vous ne
deposez pas votre reponse ecrite dans le relai requis, vous tisquez de perdre la cause ainsi que

4694703-1 3




votre salaire, votre argent, et vos biens peuvent etre saisis par la suite, sans aucun preavis
ulterieur du wibunal. 1l v a d'autres obligations juridiques et vous pouvez requerir les services
immediats d'un avocat, Si vous ne connaissez pas d'avocat, vous pourriez telephoner a un

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

81 vous choisissez de deposer vous-meme une response ecrite, il vous faudra egaleme:}t, en
meme temps que cette formalite, faire parvenir ou expedier une copie de votre reponse ecrite au
"Plaintiff/Plaintiff's Attorney" (Plaignant ou a son avocat) nomme ¢i-dessous,

4594702-1 4




IN THE CIRCUIT COURT OF THE
SEVENTEENTH JUDICIAL CIRCUTTY,

IN AND FOR BROWARD COUNTY, Served on:

FLORIDA Ao voioal Tuclpe S (B Livgide )
Recelved by:

Case No. 12-034121 (04) - L {j& S

P&S ASSOCIATES, GENERAL Print Name: T% ond Yo

PARTNERSHIP, a Florida limited Date; o NEC - JviS)

partnership; S&P ASSOCIATES, Time: 924

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,
v,

JANET A. HOOKER CHARITABLE
TRUST, a charitable trust; DIANE M.
DEN BLEYKER, an individual; ETTOH
LTD., a Flerida 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, 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;

Z BERGER SINGERMAN
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SUSAN E. MOLCHAN OR THOMAS A,

WHITEMAN, individuals; JANET B.
MOLCHAN TRUST DTD 05/16/94;
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-IRELLAND/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/or JONATHAN
CROWLEY, individuals; ALEXE.
MOLCHAN TRUST DTD 05/19/94; 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 trus:, DIANE M. DEN BLEYKER, an individual, ETTOH L'TD., a Florida
Himited 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, 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 individoal, PARAGON VENTURES, LTD., an Austrian limited partnership
HOLY GHOST FATHERS INTERNATIONAL FUND #2, a Tax-exempt Organization, SUSAN
L. MOLCHAN OR THOMAS A. WHITEMAN, individuals, JANET B. MOLCHAN TRUST
DTD 03/19/94, 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, CONGREGATION OF THE HOLY GHOST - WESTERN
PROVIDENCE, a Tax-exempt Organization, ABRAHAM OR RITA NEWMAN, individuals,
JOHN J. CROWLEY, and/or JONATHAN CROWLREY, 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 to 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 Janet 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.l64 in S&P and received $1,120,988.31.

6. Defendant Eitoh 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 $223,000.00 in S&P and received $401,761.03.

8. Defendant Ersica P. Gianna, Trustee is sui juris. Defendant Frsica 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
deceased. 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 i$, 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 brwig
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

LEZBERGER SINGERMAN

Las Olas Bivd, { Suits 1000 | Fort Ley
5-9800 | f; 584-523-2872 |

dardale. X 330
Wwi sERGE R SIRa E RV AN




15.  Defendants James Judd and Valeriz 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 liquidation of her
share.

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

20.  Defendant Sam Rosen is sui 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 Ho.iy 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. Mclchan 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.
Defendarnt 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-Ireland/Kenema is a Tax-exempt
Organization. Defendant Holy Ghost Fathers -HG—Ireiand/Kenema mvested $60,000.00 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




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 John J, Crowley and/or Jonathan Crowley are sui juris. Defendants
John I, and/or Jonathan Crowley invested $55,000.00 in P&S and received $116,707.18.

33. Defendant Alex E. Molchan Trust DTD (05/19/54 1s, 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 list of the distributions 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 thig action arises from events which occurred or were due to -occur in
Broward County, Florida.

GENERAL ALLEGATIONS

36.  Each of the Partnerships is governed 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 partnership entity.
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38.  Each of the partners in the Partnerships (the “Partners”), including, upon
information and belief, Defendants, invested significant funds into one of two investment
vehicles, each of which was expected to vield stable, consistent returns: S&P and P&S.

39, The pﬁrpose 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, LLC.2

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

41.  Pursuant to the Partnership Agreements, the profits and losses atiributable to the
Partnerships were to be allocated ainong 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
comumencing 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 Partners, in the ratio of each

% Some of the funds was not invested with Bernard L. Madoff Investment Securities, LLC.

® Greg Powell is deceased.
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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 te 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, Purther, no partner was considered to have Breached the terms of the Partoership
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 defanlt:”

a. the failure to make when due any contribution or advance
required to be made under the terms of this agreement and
continuing 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 faiture to remedy or cure that violation
within (10) days after written notice of the failure from the
Managing General Partners.

2. 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
THEREOQF.

46.  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 CR TERMINATION.”

THE PARTNERS RECEIVED IMPROPER
DISTRIBUTIONS FROM THE PARTNERSHIPS

47.  On August 29, 2012, this Court entered an Agreed Order by 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 Partne'rships. Furthermore,
Smith, as Managing General Partner, was to be given “full access 1o 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 investigationlof the books and records that have been made available to
Smiith, 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 coniributions to S&P and/or P&S, while other partners of S&P andfor P&S
received actual distributions from the Partnerships that are less than their actual contributions to

S&P and/or P&S.
0
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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 Défendants that
were not made from the Partmerships’ profits but were rather made from the principal
contributions of other Partners. In short, the former Managing General Partners did not invest all
of the funds contributed by the Partners.

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’ pr-o.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 those 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 August of 2012, certain Partners filed a lawsuit against the Partnerships’
former Managing General Partner, Sullivan. The lawsuit alleged that Sullivan diverted millions
of Partnership dollars to himself and other insiders. See Matthew Carone, et. al. v. Michael D.
Sullivan, Case No. 12-24051(07) (the “Conservator Suit™).

57.  Those Partners also sought the appointment of a neutrai professional to take over
the Partnerships, and pursue the Partnerships’ best interests and répoﬁ to the Court and Partners.

58, Onor about January 17, 2013, Philip .J . Yon Kahle was appointed as Conservator
of the Partnerships. A true 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, books 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 Appointing Conservator, the Conservator was provided

with certain powers.

12

ZBERGER SINGERMAN

Las Qlas Blvd. 1 8Bulte 1000 | Fort Lauderdale. Flori 3
BBO00 |/ 084-553-2875 | WWW. BEHGERSINGE AN EBM




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 following 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
“Nét 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) contributed more cash to the Partnerships than they received (“Net Losers™); or (2) received

more distributions from the Partnerships than they made coniributions (“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 required 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 all 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 correct 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 bona fide cause of action against Defendants th have
improperly received 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
occurred, have been waived or have been excused.

COUNTI
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 Defendants 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 Partﬁer is
entitled to a settlement of all Partnership accounts.

77. Pursuant to Fla. Stat. § 620.8807, Defendants are obligated to reconeile their debts
owed to either of the Partnerships, and must contribute “an amount equal to any excess of the
charges over the credits” in their capi'tal account,

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

79. By refusing fo 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
duoty.

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

COUNT 11
BREACH OF CONTRACT
(Against All Defendants)

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

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

85, Defendants materially breached Sections 10.01(a) and (b) of the Partnership
Agreements because, more than 10 days after receipt of demand letters from the Managing
General Partner 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 andfor 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.

86.  Defendants materizﬂly 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 ;Lheir 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&F and/or P&S.

g7, Defenéants materiafly 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, Plaintiffs 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 1IX

UNJUST ENRECHMENT
(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 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.

91.  Defendants were able to receive those distributions in excess of their
contributions 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.

§2.  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 naturé of the
distr_ibutions_ 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
by 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 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 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

18

Z BERGER SIMGERMAN

4] st Las Clas Bivd, | Su | Fart ad daje. Florida 33301
P B8 B L0 b B R I R R e R e R A AR




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, It 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 to 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 allegations set forth in paragraphs 1 through 73, and
incorporate those allegations by reference.

104.  Throughout the operation of the Partnerships, the Pariners 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 to 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 to
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.

WHEREFOIRE, Plaintiffs respectfully request the Court enter a Judgment:

{a) Declaring the transfers to Defendants to have been fraudulent transfers pursuant
to Section 726.185(1)(a) of the Florida Statates;

(b)  Avoiding 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.
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PLAINTIFES DEMAND A JURY ON ALL ISSUES SO TRIABLE.

Respectfully submitted,

Bv: ¢/ 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 Olas Boulevard, Suite 1000
Fort Lauderdale, Florida 33301
Telephone: {954) 525-9900
Fax: (954) 523-2872
Isamuels @bergersingerman.com
emark @bergersingerman.com
sweber@bergersingerman.com

4397708-10
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EXHIBIT B




AMENDED AND RESTATED
PARTNERSHIP AGREEMTNT

This AMENDED & EESTATED Partnershin Agreement (the “Agreement”) Is MADE AND ENTERED
INTO THIS 215T DAY CR DECEMBER, {994 by end among the party or partles whose narnes and
elgnatures appoar personally or by power of sttamay at the end of this Agreement and whose addsenses
tre listed on Bxhibit *A” anneved harato {Information regarding other Partners will be furnished to 8
Parmer upon wrltten request) (COLLECTIVELY, THE *PARTNERS"), THE TERM “PARTNER SHALL
ALS(Y APPLY TO ANY INDIVIDUAL WHO, SUBSEQUENT 'TO THE DATE OF THIS AGREEMENT,
JOmNS IN THIS AGREEMENT OR ANY ADDENDUM 10 THIS AGREEMENT, : :

WHEREAS, THE PARTNERS, ENTERRD A PARTNERSHIP ACRENMENT DATED DECEMBER 11,
1992, {"PARTNERSHIP AGREEMENT"); AND

WHEREAS, PURSUANT TO ARTICLH TEIRTEEN OF THE PARTNERSHIP AGREEMENT, THE
PARTNERS RESERVED THE RIGHT TO AMEND OR MODIFY IN WERITING AT ANY TIME THR
PARTNERSHIP AGREEMENT; AND

WHEREAS, THE PARTNERS BELIEVE IT TO BE IN THIR BEST INTRREST AND ALSO THE BERT
INTBRESF OF THE PARTNERSHIP TO AMENE, REVISE AND RESTATE THE TERMS AND
CONDITIONS OF THE PARTNERSHIF AGRREMENT. .

NOW THEREFORE, IN CONSIDERATION QF THE MUTUAL PROMISES MADE LIERAN AN IN
CONSIDERATICON OF THE BENEFIT TO BE RECEIVED FROM THE MUTUAL OBSERVANCE Op
THE COYENANTS MADE HERBIN, AND FOR- OIMER GOOD AND VALUABLE
CONSIDERATION, THE RECEIPT AND SUIRCIENCY OF WHICH ARE HEREBY
ACKNOWLEDGED, THE PARTNERS AGRER AS FOLLOWS:

Background

The Parinars deslre to form a general pariership for the purpose of engaging in the business of
investing, For and in consideration of the mutual covenanis conlained hereln, the Partnars Herelyy form,
create and agree to associate themselves in a generel partnership in accordence with the Worda
Uniform Parinership Law, en the terms snd subject to the eonditions set forth belaws

ARTICLE ONE
ORGANIZATION
Nagp

1.01 The activitiss and business of the partnership shall be conducted under the name § & P
Asgociates, General Parmership (the “Partnership”) In Flordde, and under any variations of this nama
that may be necessary o comply with the laws of other states within wich the Partnershlp may do
businags or make Investmenis,
' Crganization

1.02 The Parinership shall be organized es a general parinership under the Uniform
Partnership Law of the state of Flotida, Following the execttion of this Agresntent, the pariners shall
execute or cause to ba executed and Bled any documsnts or instrumiants with such anthoritles th atmey be
necassary or appropalate from Hme o me to comply with all requivements for the gualification of the
Partnership as a general pactnership In any justsdieton, =




Flace of Busizess and Malling Address

1.03 The princlple place of businsss and malling addrass of the Purinershlp shall be Jocuted
8t 6550 North Federal Highway, Solie 230, P Laudardale, BL 33308, or any such place or places of
business thal may be designated by the Managing General Parmers.

ARTICLETWD
PURPOSE OF THE PARTNERSHTP
By Consent of Partners .
200 . The Partoership shall not engage in any businass exeept as provided In this Agreement
without prior written consent of all Parsners,
2.02 +The ganersd purpoge of the Partnership is to tnvest, in cash or on marglin, in all fypes of

markaiplace securitles, including, witheut fimitation, the purchase and sale of and dealing In stocks,
bonds, notes and evidences in trdebtedness of BO¥ person, A, enterprse, corporation of assoelaton,
whether domestic or forelgn; bllis of exchange and commerclal papers any and all other securites of
any xind, naiure of deseripflony and gold, silver, grain, coton or other eommodities and provisions
usualiy dealt in on exchanges, on the over<he-counter market or otherwiss, Tn gensral, without
limitation of the sbove securities, {0 conduet any commodities, futtve sehitracts, preciots mental, options
and other investmment vehdcles of whatever nabure, The Pattnership ahell hava the right to allow OR
TERMINATE a specific brokar, or brokers, ne selected by fifty-ona (51) Percent In Interest; not in
rumbers, of the Partnars, and allow such broker, or brokers, AS SELECTED BY FFTY-ONE PERCENT
{51%) IN INTEREST, NOT IN NUMBIRS, OF THE PARTNERS, to have discretionary investment
powers with the investment funds of the Partnership,

ARTICLE THREE
DURATION
Date of Organization

3401 The Partnership shall begin on January 1, 1998 and shail continue vl disselved as
specitically provided in this Agreement or by appiieable law, '

ARTICLE ROUR,
CAPITAL CONTRIBUTIONS
Indtal Contibuations '
4.01 The Partmers acknowledge that each Partner shali e cbligated to contribute and will,
on detmand, contrlbuts to the Parmershlp’ the amount of cash sat ot opposica the name of sack Partner
on Bxhibit A as an initial capltal contrbution,
Additioral Contributions

4.02 Ne Partner shall be required to contribute any capitsl or lend any funds to the
Partnership except as provided in Secton 4.01 or as may otherwise bs agreed on by ali of the Partners,




Contdbutons Secured

4,03 Each Farfner grants to the Managing General Pariness 1 lian on his ar her interest In the
Parimership to securs payment of all conirioutions and the performance of all oblgations required or
parmitisd under this agreemant, ’

Ne Priority
4.04 No Partrier shall have any priority-over any ether Partner as to allocations of profits,
losses, dividends, dlsiributions or retumns of capite! contributlons, and no Partner shall be efttled o
withdraw any part of thelr capital contzibution without &t least THIRTY (30) DAYS writtan notice,

Cipital Accosints
4,08 _ An individual capltal account shall be maintained for each Pattner, The eapital
account shall conslst of that Periner’s {nlkal capital conirbution:
a, inereased by his or her ndditional contributiars to eapital and by his ot her share of

Partnership profits transferred to capital and
b, decreased by s or har shats of partership losses and by distibutions to him or her In
reduction of his or her capital,

No Infersst on Capital ‘
No Perfner shall be snilfled to Interest on s or her contribution to capital of the Parinership,
ARTICLE FIVE .
ALLOCATIONS AND DISTRIHUTIDNS
Allpentlon of Profils and Losses

LR The capital galns, caplial losses, dividends, interest, margin interest expense, and afl
other profita and losses atteibuteble to the Partnership shall be allocased smong the Parttiers IN THE
RATIO BACH PARTNER'S CAPITAL ACCOUNT BHARS TO THE AGGREGATR TCTAL CAPITAL
CONTRIBUTION OF ALL THE PARTNERS ON AN ACTUAL DALY BASIS COMMENCING ON
THE DATE OF BACH PARTNER'S ADMISSION INTO THE PARTNERSHIP AS FOLLOWS
TWENTY PERCENT (20%) TO THE MANAGING CGENERAL PARTNERS AND FIGHTY FERCENT
(801%) TG THE PARTNERS. )

DISTRIBUTIONS

8.02 Distributons of PROPITS shalt be made at least once per year, and may be made at
such other time 23 the Managing General Partnezs shall n thelr sole dlecretion determine, and wpon the
Pertnership’s fermination, Pertmers shalf also have the election to receive such distibutions ‘within
ten {10) days after the end of each calender quarter, or to have such distelbtions remain in the
Partnership, thue Increasing the Partner's capital contrlbutlon, CASH FLOW SHALL BR
DISTRIBUTED AMONG ALL THE PARTNERS, IN THE RATID HACH PARTINER'S CAPITAL
ACCOUNT BEARS TO THE AGGREGATE TOTAL CAPITAL CONTRIBUTION CF ALL THR
PARTINERS ON AN ACTUAL DAILY BASIS COMMENCING ON THE DATE OF EACH PARTNAR'S
ADMISSION INTQ THE PARTIERSHIP, FOR ANY PISCAL YEAR AS NQLLOWS, TWENTY
PERCENT {(20%) TO THE MANAGING GENERAL PARTNERS AND BIGHTY BERCENT (80%) 10
THE PARTNERS, '




ARTICLE §1X

OWNERSIIP OF PARTNERSHIF FROPERTY
Tifle tc Paybnership Property

6,01 All property acquired by the Partnership shall be owned by and in the name of the
Partnership, that ownership baing subject to the other terme end conditens of this Agreament. Rach
Partner expressly walves the sight to reguire pertition of any Partnership properly or any part of it -
The Parlners shall execitte any docwments that may be necassary o reflect the Partnarship's cwnershlp
of Its assets and shail record the seme in the public offices that may be necessary or desirable in the
discretion of the Managing General Partner,

ARTICLE SEIVEN
FISCAL MATTERS

Titls to Partnership Property
Accoumiing

7.01 A camplete and accurste inveatory OF THE PARTNERSHIP shall be taken BY THE
MANAGING GENERAL PARTNERS, and a complete and accurats staiament of the condition of the
Partnership shall be mede and en accounting emong the Pariners -shall be MADE ANNUALLY per
facal year BY AN INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRM, NOT LATER THAN
NINETY {90) DAYS AFTER THE END OF THE PARINERSHIPS FSCAL YBAR THR
PARTNERSHIP'S INDEPENDENT PUBLIC ACCOUNTING FRM SHALL TRANSMIT TQO THE
PARTNERS A COPY OF THE CURRINT PARTNERSHIF TAX RETURN TOGETHER WITH PORM K-
1. The profits and lpsses of the preceding yeat, o the extent stich shall exist and shall not have baen
dlvided and paid or dlekibuted previously, shall then be divided and pald vr distributad, or otherwise
retadned by the agresmient of the Partners, Distrlbutions BHALL BE made at such Hme(s) as the
Genera] Managlng Partners shall In thelr diseretion deem necessary and appropriate,

Flscal Year

7.02 The flecal year of the Parmership for both accounting and Federal income tax purposes
shall begin on January 1 of each year, ' ‘

Books and Records
703 l FROPER. AND COMPLETE BOOKS OF ACTOUNT OF THE BUSINESS OF the

Partnership shall be KEPT BY THE MANAGING GENERAL PARTNERS AND nwinwmined at the
offices of the Patinership, Proper bocks and racords shall be kept with refersnce to all Pastnetship
irahsactions. Ench Fartmer or hls or her authorizad represeniative sholl have gecess to AND THE
RIGHT TO AUDIT AND /OR REVIEW the Partnership books and records at all reasonable fimes
during buslnass hours,

Method of Acopunting

7.04 The books of account of the Parnership shall be kept on 3 zash basis,




- Fxpanses
703 All rents, paymonts for office auppliss, premiums for insutance, professional fees and
disbursetnents, and other expenses indidental to the Parmership business shall be paid out of the
Partnership profits or caplial and shall, for the purposs of this Agreement, be consldered ordinary and
necessary expenses of the Parnership deductibls befors determination of net profits,

ARTTCLE BIGHT
MANAGEMENT AND AUTHORITY

»

Management ard Contral

B01 Bxcept 85 expressly provided in the Agresment, the management and econtrol of the day«
to-day operations of the Partnership end the malntenance of the Parinerchip propecty shall rast
exclusively with the Managing General Partners, Michael D, Suliivan and Greg Powell, Exeept as
pravided in Artcle FIVE Sectlon 501, the Managing General Papmass shall reselve no salery or other
compengation for thelr services as such, The Managing General Paviners shall devote as much tme as
they deerd necessary or advisable to the conduct and supervision of the Parmership’s business. The
Managing Generel Pariners may angage in any sctivity for personsl profit or advartage without the
consent of the Partners,

Powars of Managing Genaral Partners

802 The Managing General Partners ave suthovized and empowersd fo catry owt end
implement any and all purposes of the Partnership, In that connectlon, the powers of the General
Managing Pariners shall includs but shall not be Hmited to the following: ‘

B, to engags, fire or terminate personnel, atiomneys, agcountanis or other persons that may be
deamed nacestary or advisabls .

b, to cpen, muintaln and dese bank or investnest sccounts and draw checks, drafts or other orders
for the payment of meney

< tc borrow money; to muks, fasue, sccept, sndorse and execute promissory notss, drafts, loan
agreements and other Instruments and avidetices of indebtedness on behalf of the Partnership; ang o
seeurs thie payment of indebiedness by mortgage, hypothecitlon, pledge or other assignment or
arrangement of securlty Interests in all or any part of the property then owned o subssquently acquired
by the Partourship,

d, to ke any setlons and to inetr any expense on behalf of the Paztnership that may be necessary
or advisable In connection with the conduct of the Parinership’s affairs,

& to sater into, meke and perform any contracts, agraements and other undertakings that tay be
deemed necessary or advigable for the conducting of the Partnership’ s affairs

£, to make such slections under the tex laws of the United Ftated and Porida regarding the
treatmenl of ltems of Partnership income, galn, loss, deduction or credit and &ll other matiers as they
deemn appropriate or necassary,

g TO ADMIT PARTNERS INTC THE PARTNERSHP NOT EXCEEDING ONE HUNDRED AND
FIFTY {150)"PARTNHRS UNLESS THE PARTINERS HAVA APPROVED PURSIJANT TO SECFION
14,04 THE ADMISSION INTQ THE PARTNERSHIP QF MORE THAN ON HUNDEED AND FIFTY
{150) PARTINERS,

]




“  RestricHons on Partzers

8.03 Without the prior epusent of the Managing General Partnars of ol of the other
partners, oo other Partne rmny act on behalf of the Partnership tor () borrew or fand maoneys (i) make,
Aeliver or accept any commercial papar (i) executs any mortgege, settrity agroement, bond or leass;
or {tv) purchass or sell any property for or of the Pastnershlp,
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MecHngs of the Partnets

8.04 The Pariners shall hold regular quarterly meetings on the 3rd Tuesday durlng the
months of January, Aprdl, July, and October &t 1:00 p.n, at the principle office of the Partnesship, In
the event such Tuescay fails on a declared Holiday, such mesting will tgke place the next following
business day, In addition Gifty-one percent (51%) in Intersst, notin mumbers, of the Parinars may calla
special mesting o bw hald af any time after the glving of twanty (20) days’ notics o &il of tha
Prrtners, Any Partner may waive notios of or attendance at sny meeting of the Partners, may attend by
telephone or any other electronic communication davice, or mey execila ¢ gigned writtsn consent to
representation by another Partner or represenizlive, At the meeting Partners WILL REVIEW THE
ENGAGEMENT WITH THE PARTNERSHIP OF ANY BROKER OR BROKERS AND shall tranasct
any business that may properly be brought bafore the igeting, the Partnets shail designate someone to
keep regular minutes of all the proceedings. the minutes shall be placed in the minute bock of the
Parinershlp, _

Actlon without Meeting

8.05 Any actlon requied by atahute or by this Agreement to be taken at 4 meeting of the
Paztners or any aetion that may be teken at & meeting of the Partners may be taken without a meeting if
a consent in writing, satting forth the actlon tiken or to be taken, shall be signed by all of the Partners
entitled to vote with respact to the subject matter of the consent. That consent shall have the same
farce and effect ay'a unanimeus vote of the Pariners, Any signed consent, or & slgned copy thereof, shall
ba placed In the minute book of the Partnership, ‘

Death, Remeval or Appuotobment of Managing General Paxnes

806 ANY MANAGING GENERAL PARTNER MAY BE REMOVRD WIIH OR WITHOUT

CAUSH AS DETERMINED BY THE ATEIRMATIVE VOTE CF FIFTY-ONE PERCENT (51%) in interest,
not In nionbers, of Pactners, In the event of any such remavel, the removed Managlng Generel Partner
shall not be reliaved of his ¢bligadons OR LIABILITIES t the Partnership and to the other Partners
regulling from the events notfons, or trangactona oceurring during the period in which such remeve
Maneglng General Partner served as a Managing General Fasiner, From and after the effective date of
such removal, howevar, the removed Managing General Parinier may be deemed 10 be o Partner, shall
forfrit all #ights and cbligations of a Managing General Partner, and theveafter shall have the same
righis and obligatlons as a Partnet, A MANAGING GENERAL FARTNER SHALL BE APPOINTED BY
THE AFFIRMATIVE YOTE OF RIFTY-ONE FPERCENT {51%) 1Y INTEREST, NOT IN NUMBIRS, OF
THE PARTNERS, THE PARTNERSHIP BHALL HAVE AS MANY MANAGING GENERAL
PARTNERS A8 THE PARTNERS BY THE AFRIRMATIVE VOTE OF FIFTY-ONZ {51%) IN INTEREST,
NOT IN NUMBERS, OF THE PARTNERS SHALL DETERMINE TO BE 3N THE BEST INTEREST OF
THE PARTNERSHIP, ON THE DEATH OR INCOMPETENCY OF A MANAGING GENERAL
PARTNER, ANY COMANAGING GENERAL PARTMER SHALL CONTINUE AS THR MANAGING
GENERAL PARTNER OR, 1F THERE SHALL BE NO {O-MANAGING GENERAL PARTNER, THAN
THE PARTWERS SHALL, WITHIN TEN (10) DAYS OF SUCH DEATH OR DECLARATION OF
INCOMPETBNCY, APPOINT A NEW MANAGING GENERAL PARTNER IN ACCORDANCE WITH
THE TERMS PROVIDED TN THIS AGREEMENT, . ,

g




ARTICLE NINE

TRANSFERS AND ASSIGNMENTS
N Transfer of Assipament Without Comeant

5.01 Na Partner’s Interest sy be transferred or assigned without ha express wiitien consent
of Afty-one percent (51%) in interest, not In nimibser, of the Parmers provided, howevey, that a Parmer's
Interest may be transfarred or ueslgned fo 2 party who at the time of the tansfer or asslgnment ia
Pariner, Any transferee or assignes to swhom an Interest in the Partnership has been traneferred or
assigned and who la not at the time of the fransfer or sssignment to a party to this Agreement shall be
entifled to receive, in actordance with the tepms of the anafer or assignment, the net profits to which
the assigning Parmer would otherwse be entltled, Bxcapt as provided in the praceding sentenees, the
transferse or assignee shall not be a Pariner and shall tst hava any of tha dghis of the Partnes, unless
and und] the transferce or assignee shall have (i} zeceived the approval of the Pariners es provided
Iy THIS AGREEMENT, and (i) nocepted and mssumad, in wilting the teems and conditions of this
Agresmient. :

Death or Intompetency of Partner

2,02 . Neither the death or incompetency of a Parter shall cause the dissohuttan of the
Partnership. On the death or Incompetency of any Pariner, the Parmership business shall be continued
and the smiviving Pactoers shall have the option m allow the sssets of the decedsed or incompstent
Partner to continue in the decessed or incompetent Parther’s HEIR'S OR SUCCESSOR'S place, or to
terminste the decensed or Incorpetent partner’s interest and return to the estate his or her Intereat in
the partnership, ' ‘

8. If the surviving Partners elect to allow the eatats of a deceased Partner 0 vontinue in the
deceased Partner's place, tha estate shall be bound by the terms and provislons of this Agreement,
Fowever, In the event that the Interest of a deceased Pariners does niot pase In trust or passes to more
than one helr or devices or, on termination of a trust, Is disiibuted to inore than ore beneflelary, then
the Pastnexship shall have the right to tertinate immediately the deceased Partner’s Interest in the
Parinetship. In thet event, the Parmership shall return to the deceassd Fartmer's helrs, devises or
Beneficlaries, in cagh, the value of the Perinership interest as calenlated in ARTICLE ELEVEN as of
the date of termination,

Withdrawals of Parinars

9.03 Any Pariner may witadeaw from the Parinerehdp ab any given time; provided,
however, that the withdrawing Pariner shall glve at least thirty (30) daye written notice, THE
PARTNERSHIP SHALL, WITHEIN THIRTY (30) DAYS OF RECRIVING NQTICE OF THE PARTNERS
WITEDRAWAL, PAY the withdrawing Partner, in cash, the value of hle or her Parinership interest
as caloulated [n ARTICLE BLEVEN as of the date of withdrawal, the withdrawing Partner or his or
her Jegal representative shall execute such docurents and take further acions ss shall reasonsbla be

required to effectuste the termlaation of the withdrawing Partner’s Interest in the Partnership,




ARTICLETEN
" TERMINATION.QF PARTNERS

Bvents of Defaudé
160,01 The followling events shall be deemed o be defaults by a Partnen
a. the fallure to make when dute any contribution or sdvance required to be made under the terms af

this egreement and continuing that fafluse for a perod of ten {10} days afier wrltten notge of the
fellure from the Mansging general Parmers,

b, tha violation of any of the other provisions of this Agresment and faflurs to remedy or cure
that viclation within (10} days atier writhen notice of the faiture feom the Managing General Partners,

&, THE INSTITUTION OF PROCEEDINGS UNDER ANY LAW QF THE UNITED STATES OR

OF ANY 8TATE FOR THB RELIEF OF DEETCRS, FILING A VOLUNTARY PETIRION TN
BANKRUPTCY OR BOR AN ARRANGEMENT OR REORGANIZATION OR ADJUDICATION TO BR
INSOLYENT OR A BANKRUFPT, MAXING AN ASSIGNMENT FOR THE BENFFIT OF CREDITGRS.

d. SLFFERING TO BE SHIZED BY A RECEIVER, TRUSTEE, OR OTHER OFFER APPOINTED BY
ANY COURT OR ANY SHERIFE, CONSTABLE, MARSHALL OR OTHER SIMILAR GOVERNMENT
OFFICER, UNDHR LRGAL AUTHORITY, ANY SURSTANTIAL PORTICN OF T3 ABSET3 OR ALL
OR ANY PART OF ANY INTEREST THE PARTNER MAY HAVE IN THIS PARTNERSHIP AND
SL?CIé I3 HELD IN 8UCH OFNICER'S POSSESSION BOR A PERION OF THIRTY {30) DAYS OR
LONGER,

e the appointment of a recelver for all or substantially sl of the Partner’s assets and the Rilure
to fieve the receiver discharged within ninety (50) days aftey the appointment. ‘

£, the bringing of any legs! setion egalnst the Parmer by his or her credlior(s), resulting in

litipation that, In the epintor If the General Menaging Partmers or Géy-one {51) parcent in interest, not
In numbers, of the vther Partnats, ereates a real and substantal risk of Invelvement of the Partnership
property, : '

& THE COMMITTING OR PARTICIPATION IN AN INJURIOUS ACT OF FRAUT), (GROSS
NEGLECT, MISREPRESENTATION, EMBEZZLEMENT OR DISHONEETY AGAINST THR
PARTNERSHIP, OR COMMITTING OR PARTICIFATING IN ANY QTHER INJURIOUS ACT OR
OMISSION WANTONLY, WILLFULLY, RECKLESSLY, OR IN A MANNER WHICIT WAS CROSSLY
NEGLIGENT AGAINST' THE PARTNERSHIP, MONETAZILY OR OTHERWISE,, OR  BEING
CONVICTED OF ANY ACT OR ACTS CONSTITUTING A FELONY OR MEDEMEANOR, OTHER
THAN ERA}‘HC VIOLATIONS, UNDER THE LAWS OF THE UNITED STATES OR ANY STATE
THEREOH, :

18402 Cn the coourrence of an event of 2 default by & Partner, HAfty-one (81} perdent i {nterast, not in
aumbers, or mors of the other Partners shall have the rfght to alect to terminate the interest of the
defaulting Partner witheut affecting a termination of e Tertmgrehip, This election may be mada at
any tme within one (1) yoar from the date of default, on giving the defenlting Patiner flve (5) daﬁs
wliten noles of the election, provided the default fa continulng on the date the potce s glven, The
. defauiting Partner's interest sheil be retumed o him or her in eceordanee with the provisions of
ARTICLE ELEVEN DF THIS AGREEMENT. . .
The defanlting Parmer's Partnership inferest shall ba reduved by the aggrogate amount of any

8




oulstandlng debts of the defaulting Partner iv the Parimership and also by ail damages caused fo the
Partnarship by the default of the defatlting Partner, :

On refurn to the defsultitg Partner of his or her interest in the Partnership, the defaulting
FParmer shall have no further interast In the Partnership or lis business or assets and the defaultng
Pariner shall executs and deliver a3 vequired any esslgnments or other Instruments tha may be
aecessary to evidence and fully AND effsctively transfer the Interest of the defaulting Partner io the
non-defauldng Pertners, If the appropriete Instruments are not delivered, after notice by the Managing
Genetal Pastner that the Interast Is available to the defaulting Pacinar, the Managing General Partner
may tender dellvary of the Intexest to the defaulting Partner and execuie, as the defgulting Parner's
POWER OF ATIORNEY, eny ingtruments AS ABQVE REFERENCED. All parlies agree Ut the
General Managing Periners shall not have any individual liability for any actions taken In cortttection
HERETOQ, . :

No assignment, irarifer CR TERMINATION of a defaulting Pastnar's INTEREST as provided
in this Agreement shall reliave the defayiting Pertner from any parsonal Hablifty for outstanding
Indebtedness, Hahilites, liens o2 vhligations relating to the Pastnership that may exlet on the date of
the assignment, transfer OR TERMINATION, The default of any Pariner under this Agrasmant shall
not relieve any other Pertar from his, her or fts Interest in the Partnership,

Borecloguye for Defanlt

1008 If & Fartner 18 in default wnder the tesms of this Agreement, the Hen provided for in
Article four, Sactlon 4.03 may be foreclosed by the Maneglng General Partner at the oplion of ffty-ane
(81} percent IN INTEREST, NOT IN NUMBERS, of the nen~defeulting Pariners,

Tannsfer by Atfomey-in-Tact

10.04 Hach Partner makes, constitites, and appoints the Managing Ceneral Partners as the
Partner'y aorngy-in-fact in the event that the Partrer becomes a dafaulting Partner whose interest In
the Partnership has bgen forecloned in the manner prescribed in this Article Ten, On foreciosure, the
Maneglhng Genersd Partners ave authorfzed and allowed to execute snd deliver a full assignment or
other transfer of the defaulting pariner’s interest in the Parmamship and at the Menaging General
Partners shell have no liabllity to any person for making the assignmeny} or transfer,

Additlonal Bffects of Defaulf

1005 Pursudl of any of the vemedles permitied by this Artele Ten shall not preclode pursuit
of any other remadles allowsd by law, nor shall pursydt of any remedy provided in this Agréement
consiitute a forfeiliizs or waiver of any amount dus to the PARTNERSHIP OR remalning partners or of
any damages accrulng to IT OR them by reason of the violation of any of the tetmns, provislons and
covenants eontalned In this Agreement, :

ARIICLERLEVEN
VALUATION OF PARTNERSHIP INTRRESTS
Purchess Prive of Partnesship [ntorests

1101 The full purchase price of the Partnershilp Interest of a’ deceased, Incompetent,
withdrawn or terminated Parwmer shall bs an amount squal to the Pariner's capltal and income #ccounts
as the appear on the Parinership bocks on the date of death, Incompetenca, withdrawal er termination
and adfusted o include the Partnar’s distributive share of any Partnership net profits or lostes net
previously credited to or charged agelnist the Income and capital accornts. in determining the amount
payable under his SecHon; 1o valve shall Be atirlbuted to the goodwlll of the Paptnership, amd
adaquate provision shall be make for any existing contingent llabillties of the Partagrship,

g




ARTICLE TWELVE
TERMINATION Of THE PARTNERSHIP
Tén:;t'matian Evenls

1201 . The Partership SHALL be tsrmineted AND DISSOLVED UPON THE FIRST TG
OCCUR OF THE FOLLOWING:

a. UPON THE SALE OF ALL QR BUBSTANTIALLY ALL. Of THE ASSETS OF THE

PARTNERSHIP, UNLESS SUCH ASSETS ARE REPLACHD BY SIMILAR ASSETS WITHIN A
REASONABLE TIME FOR THE PURFOSE OF CONTINUING THE PARTNERSHIP BUSINESS;

B, at any time on the WRITTEN affirmative vote of AT LEAST fifty-one (51) percent in interest,
ned in numbers, of tha Parmiars; AND

& except aig otherwlse provided in this Agresment, on fhe oecurrence of any other event that under
the Uniform Partaarship Law would requlre the dissolution of general Prrtners ip,

Distribution of Assets
1202 0 termination, the Fartnershlp’ business shall be wound up a8 #mely as in practeal

under the drcumstances; the Parinarship’s assets shall be applied as followe: (1) first t0 payment of
the outstanding Pastnership lebiities; i) then wo & refurn of the Partuer’s rapifel in accordance
with their Partnership interests, Any remeinder shall be dlskributed according to the ferms of Articie
Five; previded, however, that the Managlng General Partners may retain a ceserve in the amouns they
determine advlsable for any contingent lgbility wuntil such time ss that Hablley s sabisfled or
discharged, I the Partner's capital has been remirned, them the belance of the reserve shall be
distributed in accordance with Artile Flve, otherwlss, capltal shall be returned in accordance with

their Partnership interests, and then any remalning sums shall be distributed in accordance with ..

Artlele Five,
ARTICLE THIRTEEN
 AMTNDMENTS
In Writing
18,01 Subjact to the provisions of Article 8.01 and 8.0Z, this Agreement, except with respect to
vested rights af any Pariner, may be omended of modified in wittlng at any tlme by the agreement of

Pariners owning eollecitvely at least Hfty-ons {51) percent in interest, not In nwinbers, In the
Partrership, '
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ARTICLE FOURTEEN
MISCELLANIOUS
Partners

0 . THE PARTNERSHIP MAY ADMIT AS A PARTNER ANY  CORPORATION,
INCLUDING AN BLECTING SMALL BUSINESS CORPORATION (“8 CORPORATION") AS THAT
TERM I3 DEFINED IN THE INTERNAL REVINUE CODE OF 1986, AS AMENDED ("IRCY),
CERTAIN EMPLOYER BENMEEIT PLANS INCLUDING PENSION FLANS, AND CHERTAIN TAX
EXEMPT ORGANIZATIONS. INCLUDING INDIVIDUAL RETIRBMENT ACCCUNTS {"IRA"), AS
DERINED IN THE IRC, .JT WILY, BE THE OBLIGATION OF ANY CORPORATE, BENEHIT FLAN, OR
TAX EXEMPT ENITTY FARTNER TO COMFLY WITH ALL STATE AND FEDRRAL LAWS, RULES

AND REGQULATIONS GOVERNING ITS EXISTENCE AS IT' RELATES TO BECOMING A PARTNER .

IN THE PARTNERSHIP, WHETHER OR NOT AN ENTITY CAN BECOME A PARTNER OF THE
PARTNERSHIP, WILL DEPEND UPON I3 CHARACTRR AND LOCAL LAW, RACH PARTNER, I
NOT AN INDIVIDUAL, SHOULD CONSULT WITH THER OWN ATTORMEY AS TO ANY
LIMITATIONS ©R QUALIFICATIONS OF BEING 4 PARTNER IN THE PARTNERSHI?, THE
PARTNERSHIP SHALL HAVE NG DUTY, TO INQUIRE AND SHALL HAVE THE RIGHT TO
ABSUME THAT ANY ENTITY APPLYING AND BECOMING A PARTNER IN THE PARTNERSHIP i3
IN PACT UNDER I78 GOVRRNING LAWS, ¥NTITLED TO EE A PARTNER IN THE PARTNERSHIF,
THE PARTNERSRHIP SHALL HAVE NO DUTY 10 INQUIRE AND 8HALL HAVE THE TICHT TO
ASSUME THAT ANY ENTITY APPLYING ANTY RECOMING A PARTNER IN THE PARTNERSHIP 15
IN FACT UNDER IT8 GOVERNING LAWS, RNTITLED TO BE A PARTNER IN THE PARTNERSHIP,

FURTHERMORE, A PARTNER , [H OTHER THAN AN INDIVIDUAL, WILL B8
REGUIRED TO DESIGNATE TO THE MANAGING CENERAL PARTINER PRIOR TO ADMITTANCE
N THE PARTNERSHI®, A PERSON UPON WHOM ALL NOTICEE RELATING TO THE
PARTNERSHIF AND SHALL BE THE ONLY PARSON ON BEHALW OF THE PARINER THE
PARTNERSHIF WILL BE RHQUIRED TO B2 BOUND BY AND COMMUNICATE WITH WHEN
NBCESSARY. FURIMERMORE, AND IN THIS REGARD, ALL DISTRIBUTIONS TO BE MADE TO
TEE PARTNER PURSUANT TQ THIS S8CTION AND THIS AGREREMENT SHALL BR MADE OMLY
TO THE PARTNERS REPREEENTATIVE, IF NOT AN INDIVIDUAL, AND THE PARTNERSHIP
SHALL NOT BE OBLIGATED TO MAKE DISTRIBUTIONS T2 ANY OTJHER FERSON WHO HAS
AN INTEREST IN A PARTNER, PAYMENT TO &§UCH PARTNER'S RUPRESENTATIVE SHALL
EXTINGUISH ALL LIABILITTES THE PARTNERSEIP MAY HAVE TO SUCH PARTNER,

IRA ACCOUNTS

14,02 NOTICE [§ HEREBY GIVEN TO ANY PARTNER CONSISTING OF AN IRA ACCOUNT
THAT THE PARTNERSHIP I8 NOT ACTION AS A FIDUCIARY ON BEHALY OF THE 1RA
ACCOUNT, :

LIMITATIONS ON LIAEILITY

1403 THE PARTNERS SHALL HAVR NG LIABILITY TO THE PARTNERSHIP OR TQ ANY
OTHER PARTNER FOR ANY MISTAKES OR ERRORS TV JUDGMENT, NGR FOR ANY ACT OR
OMISSIONS BELIEVED IN GOOD, BATTH TOQ BE WITHIN THE SCUPH OF AUTHORITY
CONFERRED BY THIS AGREEMENT. THE PARTNERS SHALL BRE LIABLE ONLY BOR ACTS
AND/OR OMISSIONS INVOLVING INTENTIONAL WRONGDOING, FRAUD, AND BREACHES
OF PIDUCIARY DUTIES OF CARE AND LOYALTY. ACTIONS OR OMIGIIONS TAKEN IV
RELIANCE UPON THE ADVICE OF LEGAL COUNSEL AFFROYED BY HIFTY-ONE FERCENT &1%)

11
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IN INTEREET, NOT IN NUMBERS, OF THE PARTNERS AS BERNG WITHIN THE SCOPE

CONFERRED BY THIS AGREEMENT SHALL BE CONCLUSIVE EVIDENCE OF GOQD FAITH;
HOWRVER, THE PARTNERS SHALL NOT B2 REQUIRED TO PROCLRE SUCH ADVICH TO EE
ENTITLED TO THE BENEFIT OF THIS SHCTION, THE PARTNERS HAVE THE RESFONSIBILITY
TO DISCHARGE THEIR FDUCIARY DUTIES OF CARY AND LOYALTY AND THOSE
ENUMERATED IN THIS AGREBMENT CONSISTENTLY WITH THY OBLIGATION OF GOOD
PAITH AND FAIR DBALING. '

Addilonal Partmers

1404 THE PARTNERSHIP MAY ADMIT, UP TO ON¥ EUNDRED AND FIFTY (150) PARTNERS
INTO THE PARTNERSHIP IN ACCORDANCE WITH SHCTION 8,02, THE PARTNERSHIP SHALL
HAVE THER RIGHT TC ADMIT MORE THAN ONE HUNDRED AND HFTY (150} PARTNERS INTO
THE PARTNBRSEIP ONLY BY THE BXPRHSS WRITTEMN CONSENT OF FIFTY-OMNE PERCENT
(51%) IN INTHREST, NOT N NINMEER, OF THE PARTNERS. ANY NEW DR ADDITIONAL
iARTNBR SX’-T*LALL ACCEPT AND ASGUME IN WRITING THE TERMS AND CONDITIONE OF THIS
AGREEMENT,

SUITABILITY

1405 BACH PARTNER REPRESENTS TO THE PARTNERSHIP THAT IV THE PARTNER 15 NOT
AN ACCREDITED INVESTOR, AS DEFINED IN THE SECURITIES ACT OF 1933, AS AMENDIED
(THE "ACTY) (AS DEFINRD BELOW), THAT THEY WILL NOTIY THE MANAGING GENERAL
PARTNERS N WRITING WITHIN TEN (10) DAYS FRCM THE DATE OF THAT PARTNER'S
ADMISSION INTO THE PARINERSHIP, AN ACCREDITED INVESTOR AS DEFINED IV THE ACT
181 A NATURAL PERSON WHO HAD INDIVIDUAL INCOMSE OF MORE THAN $200,000.00 TN
EACH OF THR MOBT REGENT TWO (2) YEARS OR JOINT INCOME WITH THER SPOUSRE IN
EXCHESS OF $300,000,00 IN BACH OF THE MOST RECEINT TWO (2) YEARS AND REASONABLY
EXFECTS TQ REACH THEAT SAME INCOME LEVEL FOR THE CURRENT YEAR: A NATURAL
PERSON WHOSE INDIVIDUAL NET WORTH {13, TOTAL ASSETS IN EXCEIS OF TOTAL
LIABILITIES), OR JOINT NET WORTH WITH THEIR SPOUSE, AT THE TIME OF ADMISSION
INTO THE PARTNERSHIP 15 IN EXCRSS OF $1,000,000.00; A TRUST, WHICH TRUST HAS TOTAL
ASBETS N EXCERS OF 55,000,000,00, WIHICH 18 NOT FORMED FOR THE SPRCIFIC PURFOSE OF
ACQUIRING THE PARTNERSHIP INTEREST HEREIN AND WHOSE INVESTMENT 18 DIRECTED
BY A SOPHISTICATED FERSON WHO HAS SUCH KNOWLEDSE AND EXPERIENCE I
FINANCTAL AND BUSEVESS MATTERS THAT HR [S CAPABLE OF EVALUATING THE MERRITS
AND RISKS TNVOLVED IN BRCOMING A PARTNER; ANY ORCANIZATION DESCRIBED IN
SECTION 8501(¢)(3) OF THR IRC, CORFORATION, MASSACHUSETTS OR SIMILAR BUSINESS
TRUST, OR PARTNERSHIP, NOT RORMED FOR THY SFECIFC PURPOSE OF ACQUIRING THE
PARTNERSHIP INTERBST HERYIN, WITH TOTAL ASSETS IN EXCRSS OF'85,000.000.00; ANY
PRIVATE BUSINESS DEVELOPMENT COMPANY AS DEFINED IN 8BCTION 3(z)(2} OF THE ACT
OR ANY SAVINGS AND LOAN ASSQCIATION OK OTHBR INSTITUTION AS DEFINED IN
SECTION 3{a}5) (A) OF THE ACT, WHETHER ACTING IN ITS INDIVIDUAL OR FIDUCIARY
CAPACITY; ANY BROKER-DEALER REGISTERED PURBUANT TO SECTION 15 OR SRCTION 2{13)
OF THE ACT; ANY INVESTMENY COMPANY REGTERED UNDER THE INVESTMENT
COMPANY ACT OF 1940 CR A BUSINESS DEVELOPMENT COMPANY AS DEFINED IN SECTION
2(a)(48) OF THE ACT; ANY SMALL BUSINESS INVESTMENT COMPANY LICENSED BY THE U.3,
SMALL BUSINESS ADMINISTRATION UNDER SECTION 361(c) O (d) OF THE SMALL BUSINESS
INVESTMENT ACT OF 1958 ANY PLAN ESTABLISHED AND MAINTAINGD BY A STATE, ITS

- POLITICAL SUBDIVISION, COR ANY AGRNCY OR WNSTRUMENTALITY OF A STATE OR T1S

POLITICAL SUBDIVISIONS, FOR THE BENEFIT OF ITS BMPLOYEES, IF SUCH PLAN HAS TOTAL
ASSETS IN EXCESS OF $5,000,000; ANY EMPLOYEE BENEFRTT PLAN WITHIN THE MRANING OF
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THE EMPLOYEE RETIREMENT INCOMS SECURITIES ACT OF 1974, IF THE DNVESTMENT
DECIZION 18 MADE BY A FLAN FIDUCIARY, AS DEFINED IN SECTION 3(21) OF SUCH ACT,
WHICH 18 FITHER A BANK, SAVINGS AND LOAN ABBOCIATION, INSURANCR COMPANY,
OR REGISTERED INVESTMENT ADVISOR, OR 1 THE EMPLOYER BENEHIT PLAN FAB TOTAL
ABSETS IN EXCESS OF $5,000000.00, OR, 17 A SELE-DIRECTED PLAN, WITH INVESTMENT
DECISIONS MADE SOLELY BY PERSONS THAT ARE ACCREDITED INVES FORS, AND, ANY
m WHICH ALL OF THE BEQUITY OWNERS ARE ACCREDITED INVESTORS AS DEEMED

g5

Notees

106 Unless otherwise provided heveln, any notice or pther communication herein raquired or
permitted o be given shall be in writing and may be personally served, telecapies, telexad or sent by
United States mail and shall be desmed t have been given when dellvered in petson, or upon recelpt of
wlecopy of telex or three (3) business days after depositing It In the United States mall, vegistered or
certitied, when postage prepsid and properly addressed, For purpeses thereo? the addeesses of the
pattles hareto are a5 set forth In Bxhibit “A” and may be changed if sperified in weling and deliversd
tn accordance with the terms of this Agreement,

FLORIDA LAW TO APPLY

1407 TEIS AGREEMENT SHALL BE GOVERNED DY, AND SMALL B CONSIRUED IN
ACCORDANCE WITH, THE 'LAWS OF THR STATE OF FLORIDA WITHCUT KEGARD TO THE
PRINCIPLES OF CONFLICT OF LAWS, .

h

Dildputes .
14,08 The Pertners shall make & gaod falth effort to seitle any dispute or claim arjsing uader
thig Agreement, If, however, the Partners shall fail 4o resolve g disputa or claim, the Partners shall
submit 1t to exbitration before the Florlda office of the American Athibration Assoeiation, In any
ariltation, the Hederal rules of Civll Procedure and the Federel rulss of Hvidencs, as then existing,
shall apply. Judgment on any arbitration awerds may be sntered by any court of eompetent Jurisdicon,

Headings

14,08 + Beclion headings uad In this Agreement are included herein for eonvenlence or reference
only end shall not constitute & part of this Agresment for any other puspose or be glven any substanfve
effest,

Parties Bomnd
14,10 This Agteement shall be binding on and inture to the benafit of e partles hereto and
thelr respectdve heirs, execators, administrators, legal repressntatives, successors and assigns when
permitted by this Agreement, .

Severability

14,17 In ¢nsg any ong o mote of the provisions contained In this Agresment shall, for any )

rzasen, be held invalid, Hegal or nnenforceable in any respest, that invalld, fllepal or unenforesable
provisions shall not affect any other provision contained N THIS AGREEMENT,
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- Counterprets
a2 This Agresment and any amendments, walvers, sonserts or sipplements may bs executsd
[ any number of counterparts each of which when s6 execuied and delivesed shall bs desmed gn
original, but all such counterparts together shall constltte by one and the same Insrument.
Gender and Number
W13 7 Whenever the context shall requlre, all words in this Agresment in the male gender
shail be deemed to include the female or neuter gender AND VICE VERSA, AND all singular words
shall include ths plural, and all pluzal works shell ludude the slngulaz,
Prior Agresments Sapexé-aded

1414 This Agresment slupe-rsedes any prior understandings or written' or oral rgreements
amuoeg the pardes respecting the subject inatter contained herein,
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YDED AND RESTATED .
PARTNELSTIE AG

This AMENDED & RESTATED Partnership Agrsement (the “Agreement™ is MADE AND ENTERED
INTO THIS 215T DAY OF DECEMBER, 1394 by and among the party or parties whose names and
signatures uppear personally or by power of gttorney at the ennd of this Agreament and whose addrasses
tre listed on Exhibit “A" annexed hareto (Information regarding other Fasiners will be firnished to a
Pariner upon wiitten request) (COLLECTIVELY, THE “PARTNERS"), THE TERM “PARTINER” SHALL
ALSO AFPLY TQ ANY INDIVIDUAL WHQ, SUBSEQUENT TO THE DATE QOF THIS AGRERMENT,
TOING IN THIS AGREEMENT OR ANY ADDENT UM TO THIS AGRESMENT.

WHEREAS, THE PARTVERS, ENTERED A PARTNERSHIP AGEEEMENT DATED DECEMBER U1,
1992, ("PARTNERSHIP ACREEMENT") AND

WHEREAS, PURSUANT TO ARTICLE THIRTEEN OF THE PARTNERSHIP AGREEMENT, THE
PARTNERS RESERVED THE RIGHT. TO AMEND OR MODIFY IN WRITING AT ANY TIME THE
PARTNERSHIP AGREEMENT; AND :
WHEREAS, THE PARTINERS BELIEVE IT TQ B3 IN THEIR BEST INTEREST AND ALSO) THE BEST
INTEREST OF THE PARTNERSHIP TO AMEND, EEVISE AND RESTATE THE TERMS AND
CONDITIONS OF THE PARTNERSHIP AGREEMENT,

NOW THEREFORE, IN CONSIDERATION OF THE MUTUAL FROMISES MADE HEREIN AND M -

CONSIDERATION OF THE BENEFT TO BE RECEIVED FROM THE MUTUAL ORSERVANCE OF
THE COVENANTS MADE HEREIN, AND FOR OTHER GOODY AND VALUABLE
CONSIDERATION, THE RECEIPT AND SUFFICIENCY OF WHICH ARE MEREDY
AUKNOWLEDGED, THE PARTINERS ACRER A5 FOLLOWS,

1

Baekgronnd
The Partuars desirg to form a generel parinershlp for the purpose of engaging in the business of

Investing. Tor and in considerafion of the mutyel covenants contained hereln, the Periners hereby fore, |

create and agree to assoclate themselves in o general partnership in accordance with the Florida
Uniform Parinership Law, on the teyms and subject to the canditions set forth below:

ARTICLE ONE
ORGANIZATION

Name

.01 The actlyities and businese of the partnership shall be tonducted undey the pama P & § _

" AvEeRintes, General TErersiTp (e Phfnersidp”) i HendE, and undér any varintions of {his name

that may beé necessary fo comply with the Jaws of cftier states within which the Partnership may do
business or make Investments, .

. Qrganlzation
.02 The Partpership shall be organized a5 4 general partnérship umder the  Uniform
Parthership Law of the state bf Plarlda, Following the exgcution of this Agreement, the pariners shall
exeenia or gause bo be executed and Hled any decuments or heirtirnents with such authortes that may be
Recessaxy ot appropriste from time 1 tme §o comply with »ll requirements for the qualification of the
Partnerstdp as a geners] pertnership In any jurisdietion, ‘

i P&3 Associates, General Partriership
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, - . Place of Business and Malllng Address

103 The principle placs of business and nlmlling address of the Parnershdp shall be logated
. -3¢ 6550 North Federal Highwey, Buite 210, B Lauderdale, FL 33308, or any such place or places of
business that may be designated by the Menaging Genera! Parinars,
, ARTICLETWO
' PURFOSE OF THE PARTNERSHIP
By Consent of Purtners
241 The Perinershilp shell nof engage in any business axcept as provided in tis Agresment
; withoat prior writfen sonsent of all Partners, X
i 202 030 The geners] purpose of the Partnership Is to tnvest, In cash or on margit, In all ypes of

- merketplase seeuitles, including, without Umltation, the purchase and sale of and dealing in stocks,
bonds, notes and evidences in Indebtedness of any parson, Hrm, enterprize, corporation or asgociation, |
whather domestie or forelgry bills of exchange and commuercial paper; any and all ether securities of
uny kind, rature of destription) and gold, silver, graln, cotton or other sommedities and provisions
uswally dezlt In on exchanges, on the overhe-counter market or otherwise. In generel, without
Hmitation of the ebove securities, fo conduct any commodites, future contracts, preciows mental, options
ahd other investment vehicles of whatever neturs, The Parinership shall have the rlght fo allow OR
TERMINATE 2 specific broker, or brokers, s solacted by flffy-one (51 Percent iy Internst, not'in .-
numbers, of the Partners, and allow such broker, or brakers, AS BELECTED'BY FIFTY-ONE PERCENT . | -
(31%) IN INTEREST, NOT IN INUMBERS, OF THE PARTNERS, to have discrationsly Investment 7"
powers with the Investment funda'of the Partnsrehip, - ' SRR

ARTICLE THRER - :
. DURATION
Diate of Otg'a;lzaﬁox{

3.01 The Partnership shall begin en January 1, 1993 and shall continue ustil dissolved as
epecifically provided In this Agreement or by gpplicable law. :

o ARTICLE FOUR, :
CAPITAL CONTRIBUTIONS

Initial Comtributona

s et o — —The-Partnerstrkrowled ge-that el Parter Shall be ohliawd o conmbute and will,
on demand, contribute to the Partitership fe amount of cash set out opposite tha name of each Partner
on Bxhibil A 29 an intBal caphral contribution,

Additional Contibutony

402 ' No Fartner shall e required to contribute any capitz] or lend any funds to the
Partnership except as provided in Section 401 or 28 may otherwiss be agresd on by nil of the Periaers,

P
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" Conbddbutions Secured ’

403 Each Partner grands ,iba the Maraging General Pariners & len on his or her interest in the
]

Parinership to secure payment of all contributions and the performanes of all obligations required or !
permitted under this agreement, '

No Priority ‘ ’

4.04 No Pariner shall have any pricrity over any other Partner as to aliocationy of prbﬁts,
losges, dividends, distributions or renums of capital coniributions, and na Pariner shall be entitled o
withdraw any part of thelr caplial contribution without st least THIRTY (30) DAYS writtan notice,

Cupital Acpounts

405" " An individual capital account shall be maintained for each Partyen~ The capital
aceount shall conslst of that Partrier’s titiel capitsl centribution: ~

4, increased by hls or her additional contribndens to eapital and by his or her share of
Prrinership profits transferred lo capital; and ’

b, decreased by his or her shere of partnership losses and by distedbutions to him or hey in
reduction of his or her capial,

| No Intereston Capiial
N Pariner shall be entiled fo infarest on his or her contribution to capital of the Partnership. o
| o ARTICLERIVE L ET
" ALLOCATIONS AND DISTRIBUTIONS
Allecstion of Profits and Lasses

501 "The capital gains, capiial losses, dividends, inferest, eiamgin Interest expense, and 01,72
othier profits and losyes attributabla to the Pariership shall b¢ allocated eriong the Partrers IN THH
RATIO EACH PARTNER'S CAFITAL ACCOUNT BEARS TO) THE AGGREGATE TOTAL CAPITAL -
CONTRIBUTION OF ALL THE PARTIERS ON AN ACTUAL DAILY BASIS COMMENCING ON -
THE DATE OF EACH PARTNER'S ADMISSION INTQ THE PARTNERSHIF AS FOLLOWS:
TWENTY PERCENT {20%) TO THE MANAGING GENERAL PARTNERS AND BIGHTY PERUENT ...,
(60%) TO THE PARTNERS, ‘ .

DISTRIBUTIONS

8,02 Distrivutions of PROFITS shal be rade at least once per yesr, and may be made ot
© - -pucirothertimeas-the Managing General Pariners-stall-In-their-sole diseretiorrdetermingmedmpom-the —- -
Parinership’s terminatlon. Partmers shall also heve the election to révelve such distributions within
ten (10) days after the end of each calender quarter, or to have such distrfbutions remaln in the
Parinerghlp, thus increasing the Pariner's eapital combributlon, CASH PLOW SHALL. BE
DISTRIBUTED AMONG ALL THE PARTNERS, I THE RATIO HACH PARTNERS CAFITAL
ACCOUNT BEARS TO THE -AGCREGATE TOTAL CAPITAL CONTRIBUTION OF ALL THE
PARTNERS QN AN ACTUAL DAILY BASIS COMMENCING ON THE DATE OF HACH PARTNERS
ADMISSION INTO THE PARINERINIP, FOR ANY FISCAL YHAR AS POLLOWS: TWENTY
PERCENT {20%) TO THE MANAGING GENERAL PARTNERS AND BIGHTY PERCENT (20%) TC
THE PARTNERS, e '
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¢ ARTICLE SIX

OWNERSHI? OF FARTNERSHIP PROPERTY
Title %o Partnership Property

&M All property acqulred by the Partniership shall be owned by and in fhe name of the

Parinership, that pwnership being subject to the other jerms and conditlons of this Agresment. Each

Parner expressly walves the right to require partition of rny Parimershiy property or any part of it,

The Partners shall exegute any doclments that may be nevessary fo reflect the Parthership’s ownarship

- of ts assets and ghall record the same in the public offices that may be necessary or dasirable In tha
discretlion of the Managing General Parnazr,

ARTICLE SEVEN

o . FISCALMATTERS *
Titlé tu Partnership Property
’ Actounting
7.01 A complete and accurate myentory OF THE PARTNERSHIP shall be tker BY THE °

MANAGDNG GENERAL PARTNERS, and u complete and accurate statement of the sondition of the
Parinership shall be made and an accounting among the Fariners shall be MADE ANNUALLY per -
Hace] year BY AN INDEPENDENT CERTIFIED PURLIC ACCOUNTING FIRM, NOT LATER THAN |
MINETY (90) DAYE AFTER THE END OF -THE PARTHNERSHIDS FISCAL YEAR THR

PARTNEREE'S INDEPENDENT PUBLIC ACCOUNTING FIRM SHALL TRANSMIT TQ THE -
PARTNERS & COPY OF THE QURRENT PARTNERSHI? TAX RETURN TQGETHER WITH BORM X-", -
1, The profits and losses of the preceding year, 1o the exten? such ghall extst and ghall not have beery!

divided and paid er distributed previously, shall then be-divided end paild or distributed, or otherwise

retained By the agreement of the Pariners, Distdbutions SHALL BE made at such tme(s) as tha . |

General Maoaging Pasiners shall in thelr discretion deem necessary znd sppropriata,

Fiscal Yeur ,
7.02 The fiscal year of the Fartoership for both accounting and Federal incorms tax jeraysle
shall begin on January 1 of each year, ' _ - :
I Books and Recoxds
7.08 PROPER AND COMPLETE EOOKS OF :'XCCDUN'I' GF THE BUSINESS CF the

Partnership shali be KEFT BY THE MANAGING GENERAL PARTNERS AND maintained at the
offices of the Parmarship, Proper books and records shall be kept with reference to 2ll Partnership
transagtions, Fach Parimer or hds or her authorized yepresentztive shell haye actess to AND THE

RIGHT TO AUDIT AND /OR REVIEW fhe Partnership books and retords at all reasonabla Hmes
during business hows, -

Method of Accounting
7.04 The books of actount of the Parmership shall be kept on o cash basis,
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; Expenses .
7.05 All rents, paymants for office suppliss, pramiums for insurance, professional fees and
disbursaments, and other expenses incidental to the Partnership bosiness shall be piid cut of the
Partparshlp profits or capital and shall, for the purpose of this Agresment, by censiderad erdinary and
necessary axpenses of the Partnership deductible befora determination of net profits,

ARTICLE RIGHT
MANAGEMENT AND AUTHORITY

Managaretit and Control -

801 Exeept ae expressly providsd in the Agresment, the managunent and ¢onirol of the day.
to-day operations of tha Partnershlp and the maintenanca of the Partnership property ghall rest
exclustvely with the Managing Generel Pariners, Michael D, Sullivan and Greg Powell, Except ag
proyided In Acticle FIVE Section 5.01, the Maraging Genetal Pariners shall recelva no salary or other
" compensation for thefr servives a3 such!’ The Managing Genera! Partners shall devote as much Ume as
they deam necessary or advisable to the ronduct and supervision of the Partnership's busingss, The

Mansging General Pariners may engege in any zetlyity for personal profit oy edvantage without tha
conserd of the Parfners, ’ .

Fowars of Managing General Parimers

802 - The Mavaging General Partners are suthorlzed and empowered to carry out and

tmplement any and all purposes of the Parinership, In that connection, fie powers of Me Ger,el—gj"“' .

Managing Partners shall Inchuds but shall not ba limited to the following:

5 .

2, “to engage, fire or terpninate personmel, atteneys, acecwntants of other persoms that may be
. desmed necessary or adyisably . :

B, t0-open, malnfain and close beak or brvestment accounts and draw checks, drafls ot other orders -

for the payment of money

g to borrow money; to make, losus, accept, endorse and execute promissory notes, drafts, loan

agreements and ofher frstunents and evidences of indebredness on bzhalf of the Parmership; and fo
sgoure the payment of Indebtedness' by mortgege, hypothecation, pledge or ofher assipnment or
arrangement of sacurity inforests In all or any part of the property then owned or subsequently acquived
by the Parmership, T e 2N -

S,

d. to fake 20y actions and to incur kny expende o behalf of the Partnership that may be necessary
ar advisable in connection with the conduct of the Partnership’s affaizs, '

a, te enfer Inte, make and perform &y contracts, agreements and other undertaldngs that may be

e m e -OETNE NeRessAY O s dvisable-for-dhe-conducting-of4ha-Partnershipe-affairs - T

£, to makp such elections under the tex laws of the United Stated and Florida regarding the

treatment of Hers of Partnarship Income, galn, loss, deduction or eredit and all ofher matters as they
deem approprate or negessary.

g TOADMIT PARTNERS INTO THE PARTNERSHIP NOT BXCEEDING ONE HUNDRED AND
HIFTY {150) PARTNERS UNLESS THE PARTNERS HAVE APFROVED FURSUANT TO SECTION
14,4 THE ADMISSION INTO THE PARTNERSHIP OF MORE THAN ON HUNDRED AND FIFLY
(150) PARTNERS, o .

5 P&S Asscolates, General Partnership
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Restrctions on Partners l

803 Without the prior consent of the Managing Cenernl Partnars ot all of the others
pariners, no other Pirtoer may ast 4n behall of the Parinership tor (1) borrow or lend money; T maks,
deliver or aceept eny commercil papes; (1il) exerute any mortgage, seeurlty agreement, band or lease;

or {Iv) purchase or sell any property for or of the Partnership,
Meetings of the Partners

804 The Partners shall hold regular quarterly meetings o the Brd Tuesday during the
months of fanuary, Apeil, Tuly, and October 3t 1:00 pam. bt the principle office of the Patinership. In
fhe event such Tuesday falls on & declared Holiday, such meeting will take place the next foliowing
busingss day, [naddition fftg-one percant (51%) In Interest, not In mumbers, of thi Partners may call a
special meeting:: -t be held at any Hme after the giving of mwenty GO days’ notice to all of the
Paringzs, Any Pariner may walve notice of or aftendence at any mesting of the Partness, tnay attend by
telephone o any other electronic comewndeation device, or may exetitie w signed wiitten consent £
reprasentation by another Parmer o' representstive, At the meebing, Partners WILL REVIEW THZ
ENGAGEMENT WITH THE PARTNERSHIP OF ANY BROKHER DR BROKERS AND 'shell frdmsact
any busingss that may properly be brought before the meeting, the Partders shall designate somsona o

keep regular minutes of 21l the procesdings. the minutés shall be placed in the minute bogk of the

Parinership.

Agtion without Meeting

B.05 . -Any ection required by stetuts or by this Agreemeny ta ve taken at & mesting of the
Prrtnars or any actior that may be teken at o mesting of the Paziners-may be takien withott a mesting ¥ .

a congent in writing, setting forth fhe action seken or to be takan, shall be signed by ol of the Partnars -
entitled to voto with respect to the subjest matter of the cortsent. That consent shall have the ssme - -
fores and effect a¢ o Unamimons vots of the Pariners. Any signed consent, ot a signed copy theteof, shall

be placed in the minuts book of the Partmazship.
' ‘if}eat'h, Removal or Appointmant of Maceging Gucoral Partnec

5.06 ANY MANAGING GENERAL PARTNER MAY BE REMOVED WITH OR WITHOUT
CAUSE AS DETERMINGD BY THE AFFIRMATIVE VOIR OF FIFTY-OME PERCENT (B1%} iy Interesi

not in wanbers, of Partriors. In the event of any quch removal, the removed Menaging General Pastner
shell not be reileved of his cbligations OR LIABIITIES to the Partnership. and to fhe other Pariverd
resulting from the events, actlons, or transactions oscurting during the perfod In which such remove
Managing Generel Pariner sevved ns & Managing General Fartner, From and after the effective date of
such removal, however, the remeved Managing Genesral Partner may be deemied o be 4 Partner, shail
forfelt all rights and obligations of r Managing Ganeral Partney, and thereafter shall have the same
tights and obligations as a Pariner. A MANAGING GENERAL PARTNER SHATL ¥8 APPOINTED BY,

o e o —THEAFFIRMATIVE VOTE-OF IFTY-UNE PERCENT (51%) TN INTEREST, NOT IN NUMBERS, OF

TEHE FPARTNERS., THE PARTNERSHIP SHALL HAVE A% MANY MANAGING GENERAL
PARTNERS AS THE PARTNERS BY THE AFFIRMATIVE VOTE OF FINTY-ONE {51%) IN DNTERRST,
NOT IN NUMBERS, OF THE PARTNERS SHALL DETERMINE TO BE TN T3E BEST INTERUAT OF
THE, PARTNERSHIP, OIN THE DEATH DR INCOMPETENCY OF A MANAGING GENERAL
PARTNER, alNY CO-MANAGING GENERAL FPARTNER SHALL CONTINGE AS THE MANAGING
GENERAL PARTNER OFR, JE THERE SHALL BE MO COMANAGING GENERAL PARTNER, THEN
THE PARTNERS SHLALL, WITHIN TEN (106) DAYS OF SUCH DEATH OR DECLARATION OF

INCOMPETENCY, APPOINT A NEW MANAGING GENERAL PARTNER TN ACCORDANCE WITE
THE TERMS PROVIDED BN THIS AGREEMENT, « -
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ARTICLE NINE

TRANSFERS AND ASEIGNME;INTS
No Transfer of Assignment Whhont' Consent

2.01 No Pariner’s Interest may be transferred or assigned without the express writien consent
of fifty-one perent (51%) {n Interest, not i number, of the Pacters provided, however, that & Pariner's
Interest may be transferred or assigned to a party who at the time of the fransfer or asgipriment is a
Partner. " Any transferes or assigriee to whorh an interest in the Partnershiy has been transferred of
assigned and who 19 not at the time of the transfer or essignment to a party to this Agreement shall be
entitled to recsive, In eccordance with the lerms of the transfer or agsignment, the net profts to which
the asslgning Parmer would otherwise be enttled, Excepl ag provided In the praceding sentence, tha
ransferce or assignee shall not be 4 Pariner and shall not have any of the rights of the Partner, unless
and untl] the fransferee or assignee shall have {) received the approval of ike Pariners as provided
. IN.THIS AGREEMENT, and (fi) aceepted and assuméd, in writing, the terms and conditions of tais
Agreement, o

+ Death or Incorpretency of Pastner

8.02 Neither the death or incompetency of a Partner shall cause the disselution of the
Purtnership, On fhe death of incosmpatency of any Farmer, the Parmership business shall be dontinued
ind the gurviving Pariners shall have the option to allow the assets of the-decessed or Incompetent
Pariner to conlinue in the deceased or incompetent Fariner’s HEIR'S OR SUCCESSOR'S place, or to
tarminats the deceased or Incompetent partner’s Interest and retum to the estate his or her intersst in
the partnership, s o
B, TIf the purviving Partners elect to allow the estabe of a decensed Partner {o contnue in the
decensed Farmer's place, the estats shall be bound by the terms and provisions of ts Agreement.
However, In the event that the interest of o decsased Parters daes rob Pass it frust of pasges to more .
than one helr oy devices or, on termination of & brust, {5 distribtted to more than one beneficiary, then -
the Partnership shill heve the rght to krminare immediately the deceased Pariner’s interest In the
Partnsrship, In-that bvent, the Partnership sholl retwin to the decesséd Pariner's hetrs, devises or
beneficiarles, it cesh, the walue of the Partnership taterest a8 aloulated fn ARTICLY ELEVEN as of
the date of termination. '

. Withdrawals of Parfners

.03 Any Farlner-muy withdraw from the Partiership ot any given time; provided,
however, that the withdrawing Pariner shall give at least thirty (30) days written netice, THHE
FARTNERSHIP SHALL, WITHIN THIRTY (30) DAYS OF RECEIVING NOTICE OF THE PARTNIR/S
WITHDRAWAL, PAY the withdrawing Partner, In cash, the value of hiz or her Partnership interest

.28 caleylated in ARTICLE BLEVEN a5 of the dale of withdrawal. the withdrawing Partner oo his.ot . ...

Rey legal represeniztive shall exgpeuse such docurnents and teke further actions as shall reasonable be
required o effecturte the termination of the withdrawing Pastner's inferest in the Partnership,
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. ARTICLETEN

. TERMINATION OF PARTERS
T Bvents of Default
10.01 The following events shall be deemed o be defautts by a Pariner:
a, the fatiure to meke when due any contribution or advance required to be made under the terms of

this 2gresntent and confinulng that failure for 4 period of ten {10) cays after written notice of the
failure from tha Managing general Fariners,

b, the violation of arty of the other provistens of this Agreement snd falturs ko remsady or cure
that viclaton witidn (10) days afier writien notics of the {ailure from the Managing Ceneral Parinem,

.. THE INSTITUTION OF PROCEEDINGS UNDER ANY LAW OF THE UNITED STATES OR
OF ANY STATE FOR THE RELIEF OF DEBTORS, FILING A VOLUNTARY FETITION I8
BANKRUFTCY OR FOR AN ARRANCEMENT OR REQRGANIZATION OR ADJUDICATION TO BE
INSOLVENT GR A BANKRUPT, MAXING AN ASSIGNMENT FOR THR BENEFTT OF CREDITOKS,

d,  SUFFERING TO BE SEIZED BY A RECEIVER, SRUSTEE, OR OTHER OFFRR APPOTNTED BY

ANY COURT OR ANY SHERIFF, CONSTAELE, MARSHALL OR OTHER SIMILAR GOVERNMENT
OFFICER, UNDER LEGAL AUTHORITY, ANY SUBSTANTIAL FORTION OF ITS ASSETS OR ALL -

OR ANY PART OF ANY TNTEREST THE PARTNER MAY HAVE IN THIS PARTNERSHIP AND -
sgm 18 HELD IV SUCH OFFICER'S POSSESSION, FOR A PERIOD OF TEERTY (30) DAYS OR " -
LONGER, - : Coe

&, . theappointment of a recaiver for alt oo substantially &ll of the Parmer's assets and the falture .
0 have the recelver discharged within ninety (50) days nfter the fppoirdment, b
f. the bringing of any lagal action sgafnst the Partaer by his or her ereditor(s), resulting in
ltgation that, in the upinion if the General Managing Pertners or fiffy-cne (51) percent i Intersst, not

in numbers, of the ether Pariners, creates a real and substantial dsk of Invelvemant of fie Partnevship
propariy. .

g THE COMMITIING OR PARTICIPATION IN AN RYJURIOUS ACT (R ERAUD, GROSS
NEGLECT, - MIBREPRESENTATION, EMBEZZLEMENT OR - DISHONESTY AGAINST.THE
PARINERSHIP, OR COMMITTING OR PARTICIPATING IN ANY OTHER INFARIOUS ACT OR
OMISSION WANTONLY, WILLFULLY, RECKLESSLY, OR IN A MANNER WEHICII WAS GROSELY
NEGLIGENT AGAINST THE PARTNERSHIP, MONETARILY OR LOTHERWISE, OR BEING
CONVICTED OF ANY ACT OF ACTS CONSTITUTING A FELONY OR MIBDEMEAMOR, OTHER

e P REE o e e e

THAN TRAFFIC VIOLATIONS, UNDER THE LAWS OF THE UNITED STATES OR ANY STATE | |

1002 On the oceurrence of an event of 3 default by a Partner, fifty-one (51) pescant in Interast, not
nombers, or more of the other Partmers shall have the right to efect to terninate fhe fnterest of the
defaulting Pariner without affecting e teemination of the Pectnership, This election may be made at
any Hme within one {1} year from the dake of defaulf, on giving the defauding Partmar five (8) days
written netlce of the election, provided the default s centnuing on the date fhe notice is given., The
defaulting Pariner's inferest shall be rehumed to him or her In accordance with the provisions of
ARTICLE BLEVEN OR THIS AGREEWMENT, '

The defzulling Partner's Parmership -Zn&argest',shall be teduged by the aggregate amount of aﬂy
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outstanding debls of the defauiting Partaer b the Partnership and also by ail damages caused to the
Parinesshlp by the default of the defsulting Pariner, :
On retaemn 10 the defaulting Pariner of hle or har intsrest in the Ferinership, the defaulting
Parfmer shall have no further Interest In the Parinership or its business or assets and the defaulting
Fariner shall execute and deliver as required any assignments or other instrusnents that may be
necassary to evidance and fully AND effectively transfer the interest of the defaulting Pariner b the
twondlefaulting Partnars, If the approprints Instrumenty aze not delivered, after notice by the Managing
Cererai Partner that the Interest Iy svailable to the defaulting Partner, the Managing General Parter
may tender delivery of the Interes! to the defaulling Partaer ang execute, ag the defaulting FPartners
POWER OF ATTORNEY, any Instuments AS ABOVE REFERENCED, All parties ngree that the
General Managing Partners shall not have any individual Lability for any actions takes n connection
MERETC, :
No sssignment, transfer OR TERMINATION of a defaulting Partner’s INTEREST as provided
In this Agresment shall relleve the defaulling Partner Fromt any pereonal Hability for ouistanding -
Indebtedness, liabiliHes, liens or obligations relating to the Partnershiy that may exist on the date of
 the assigament, transfer OR TERMINATION. The defauit of any Panmer under this Agreement shatl
nat elieve any other Partar from his, her of ifs interest in the Pesinarship,
Foreglosure for Defaudt
10.03 1f & Partmer 14 In default under the terms of this Agreement, the Kent provided for in
Article fouy, Bectlon 4.03 may be foraciosed by the Managing Ceneral Pariner at the cpten of Gfty-one”
{51) percent IN INTEREST, WOT IN NUMBERS, of e non-defuulitng Fertners, o

n A
St

_« Trensfet by Attorney-in-Fack - RN

1004 - Each Pariner riakey, constitttes, and appoinis the Managing General Pariners &s th
Pariper's aftorney-in-fact in the avent that the Pastner becomes a defaulting Partner whose Interest in
the Partnership has been foreclvsed In the maner preseribed in this Atticls Ten, On foreclostre, the
Managing Gengral Partners are authorized and allowed to exacute and deliver 2 full assignment or
other transfer of the defaulbing partner’s Interest in the Prrirershlp and ot the Maraging General i,
Perinare shell have no liability 0 eny person for making fe ssalgmment or transfar AT

Additional Bffects of Default

10.05 Pursuft of any of the remedies parmitted by this Article Ten shall not preciude puzsuit

of any other remedies allowed by law, ner shall puesuit of any remedy provided fn this Agréement =
constituls 4 forfelture or walver of any amount due to the PARTNERSHIP OR remaining paziniers ot of

any damages acerulng o IT OR them by raeson of the viclation of any of the terms, provisions and
covenanty contained in this Agreement, y .

ARTICLE ELEVEN

Ve s e A LUA T ON OF PATRTNERSHIF INTERES TS T

Purchese Price of Farinership Interests

11 The full purchese price of the Parinership interest of a deceased, incompetent,
withdrawn or terminated Partner shall be an amount squal to the Paritier's capital and inéortie medouns
a5 the gppear on the Partnership buoks on the date of death, incompetence, withdrawal or termination
and adfusted to include the Fariner's distributive share of any Parfnership net profits or losseg not
previously eredited to ot charged against the income 2nd capital accounts. In deternining the amoimnt
payible under this Section, no yalus shall be attributed to the goodwiil of the Partnership, and
adequate provigion shall be make for any existing contingent Jiabilities of the Partnership,
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ARTICLE TWELYE
TERMINATION OF THE RARTNERSHIE
' ¥
Termination Events

120 The Parinsishly SHALL be terminated AND DISSOLYED UPON THE FIRST 10O
OLCUR OF THE FOLLOWING:

'’ I:B?QN THE SALE OF ALL OR SUBSTANTIALLY ALL OF THE ABSETS OF THE
PARTNERSHIP, UNLESS SUCH ASSETS ARE REPLACED BY SIMILAR ASSETS WITHIN A
REASONABLE TIME FOR THE PURFCSE OF CONTINUING THE PARINERSHIP BUSINESS;

B atany time'on the WRITTEN affirmative vote of AT LEAST ffiy-one (51) percant in fnterest,
ot v nusbers, of the Fertners; AND .

2, except 23 otherwise provided I this Agreement, on the coourrence of any otier svent that under
the Uniform Partnership Law would requira the dissolution of general Parmership, '

" Distdbufion of Assets
12,02 Cn termination, the Parmersh:ip' business shall ke wound up as fimely as in practice]

under the clrcumstances; the Parinership’s easets shall be applied as follows: () Hwstto payment of
the ontgianding Partmerddip Uabililes; () then to a return of the Partner's capifal In accordanes™ -

with thelr Pariership inferests, Any revsinder shall be distributed accarding to the tetims of Asticls -
Tive; provided, however, that the Managing General Pavtners may retaln a resarve in the amounk they ;1. ¢

deternéne advisable for any-contingent liability unt] such tme gs that liability is satisfled ér
discharged. If the Parther's tapital hae been returmed, them the balance of the reservo shall be’

distributed in seccordance with Article Prva, ctherwise, capitel shall be returmed in accordance with,

thelr Parinership interests, end then any remething suwms shell ba distributed in zccordance with W
Artldle Five : ‘ R

ARTICLE TEIRTEEN
AMERDMENTS
In Wriling
3.0 Subject to the provisiong of Article 8.01 end 802, this Agreement, except with mespect o,
vested rights of any Partper, rosy be amanded or modified o writing at any time by the agreernent of
Partners owning collectively at least ffty-one (51) percent in Inleresf, net in numbers, in the
Partnership,
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ARTICLE FOURTEEN .
MISCELLANEQUS _ ‘

' Pariners
1401 THE PARTMERSHIF MAY ADMIT AS A PARTHNER. ANY CORPORATION,

INCLUDING AN ELECTING SMALL BUSINESS CORFORATION (S CORPORATION") AS THAT
TERM IS DEFINED IN THE INTERNAL REVENUE CODE OF 1985, AS AMENDED (“RRe7, .
CERTAIN EMPLOYEE BENEEIT PLANS INCLUDING PENSION PLANS, AND CERTAIN TAX
EXEMPT ORGANIZATIONS, INCLUPING INDIVIDUAL RETIREMENT ACCOUNTS (“IRA"), AS
DEFINED IN THE IRC, IT WILL BE THE CBLIGATION OF ANY CORPORATE, EENERIT PLAN, OR
TAX BXEMPT ENTITY PARTNER TO COMPLY WITH ALL STATE AND FEDERAL LAWS, RULES
AND REGULATIONS GOVERMING ITS EXISTENCE AS IT RELATES TO ERCCMING A PARTNER .
IN THE PARTNERSHIP, WHETHER OR NOT AN ENTITY CAN BECOME A PARTNER OF THS
PARTNERSHIF, WILL DEPEND UPON'ITS CHARACTER AND LOCAL LAW. BACH PARTNER, IR
NOT AN INDIVIDUAL, SHOULDL CONSULT WITH THEIR OWN ATTORNEY AS TO ANY
LIMITATIONS OR QUALIFICATIONS OF BEING A PARTNER IN THE PARTNERSHIF, THE
PARTNERSHIP SHALL HAVE NO DUTY TO INQUIRE AND SHALL HAVE THE RIGHT TO
ASSUME THAT ANY ENTITY APFLYING AND BECOMING A PARTNTR IN TEE PARTNERSHIR 18

IV FACT UNDER (13 COVERNING LAWS, ENTITLED TO BE A PARTINER IN THE PARTINERSHIP,
THE PARTNERSEIP SHALL HAVE NO DUTY TO INQUIRE AND BHALL HAVE THE TIGHT TO
ASSUME THAT ANY ENTITY APPLYING AND BECOMING A PARTNER IN THE PARTNERSHIP 1 . -
IN FACT TINDER ITS GOVERNING LAWS, ENTITLED TO BE A PARTNER IN THE PARTNERSHID,

. .~ FURTHERMORE, ‘4 PARTNER |, IF OTHER THAN AN INDIVISUAL, WILL BE
REQUIRED TO DESIGNATE TC THE MANAGING GENERAL PARTNER PRIOR TO ADMITTANCE |/
IN THE PARTNERSHIF, A PERSON UPON WHOM ALL NOTICES RELATING TO THE %
PARTNERSHIP AND SHALL BR THE ONLY PERSON ON BEMALF OF THE PARTNER THE .. -
PARTNERJHIP WILL BE REQUIRID TO BE BOUND BY AND COMMUNICATE WITH WHEN «5

NECESBARY, FURTHERMORE, AND 1Y THIS REGARD, ALL DISTRIBUTIONS TO BEMADE YO & -

THE PARTNER PURSUANT TO THIS SECTION AND THIS AGREEMENT SHALL BE MASE ONLY .-
TO THE PARTNER'S REPRESENTATIVE, I¥ NOT AN INDIVIDUAL, AND THE PARTNERSHIP © .
$HALL NOT BE OBLIGATED TO MAKE DISTRIBUTIONS TO ANY OTHER FERSON WHO HAS
AN INTEREST IN A PARINER, PAYMENT 10 SUCH PARTNER'S REPRESENTATIVE SHALL
EXTINGUISH ALL LIABILITIES THE PARTNERSHIP MAY HAVE TO SUCTH FPARTNER .
, G Teanie
' BA ACCOUNTS ‘

142 WNOTICE 1§ HEREBY CIVEN TO ANY PARTNER CONBISIING OF AN.IRA ACCOUNT.'
THAT THE PARTNERSHIP IS NOT ACTION. AS A FIDUCIARY ON BEHALF OF THE IRA
ACCOUNT, .

1403 THE PARTNERS SHALL HAVE NO LIABILITY TC THD PARTNERSHIP OR TO ANY'
OTHER PARTNER FOR ANY MISTAKES OR ERRORS IN JUDGMENT, NOR FOR ANY ACT OR
OMISSIONS BELIEVED IN GOOD, FAITH TO BE WITHIN THE SCOPE OF AUTEHORITY
CONFERRED TY THIS AGEEEMENT, THE PARTNERS SHALL BE LIABLE ONLY FOR ACTS
AND/OR OMISSIONS INVOLVING INTENTIONAL WRONGDUING, FRAUD, AND BREACHERS
OF FIDUCIARY DUTIES OF CARE AND LOYALTY. ACTIONS OR CMISSIONS TAKEN IN
RELIANCE UPON THE ADVICE OF LEGAL COUNSEL APFROVED BY FIFTY-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 82 CONCLUSIVE EVIDENCE OF GOOD EAITH;
HOWEVER, THE PARTNERS SHALL NOT B2 REQUIRED TO PROCURE SUCH ADVICE TO BE
ENTITLED TO THE BENEPIT OF THIS SECTION. THE PARTNERS HAVE THR RESPONSIBILFTY
TO DISCEARGE THEIR BIDUCIARY DUTIES OF CARE AND LOYALTY AND THOSE
ENUMERATED IN THIS AGREEMENT CONSISTENTLY WITH THE CBLIGATION OF GCOD
FATTH AND FAIR DEALING. '

Additlonal Partners

3404 THE PARTNERSHIP MAY ADMIT UF TO ONE HUNDRED AND FIFTY (150} PARTNERS
INTO THE PARTNERSHIP. IN ACCORDANCE WITH SECTION 802, THE FARTNERSHIP SHALL
FAVE THE RIGHT TO ADMIT MORE THAN ONE HUNDRED AND FIFTY (150} PARTIVERS INTO
THE PARTNERSHIP ONLY BY THE BXPRESS WHRITTEN CONSENT OF FIFTY-ONE PERCENT

{51%) I INTEREST, NOT IN NUMBER, OF THE PARTNERS. ANY NEW OR ADDITIONAL

PARTNER SHALL ACCEPT AND ASSUME IN WRITING THE TERMS AND CONDITIONS OF THIS

AGREEMENMT,

SUITABILITY

1405 EACH PARTNER REPRESENTS 1O THE PARINERSHIP THAT IF TIE PARTNER 1S NOT
AN ACCREDITED INVESTOR, A% DEFINED IN THE SECURITIES ACT OF 1933, AS ANENDED
(THE *ACT"} (AS DEFINED BELOW), THAT THEY WILL NOTIFY THE MANAGING GENERAL
PARTNERS IN WRITING 'WITHIN TEN (10} DAYS FROM THE DATE OF THAT PARTNERS

ADMISSION INTO THE PARTNERSHIP, AN ACCREDITED INVESTOR AS DEFINED IN THE ACT "

18: A NATURAL FERSON WHO HAD INDIVIDUAL Z9COME OF MORE THAN $200,000.00 IN &

BACH O THE MOST RECENT TWO (2) YBARS OR JOINT INCOME WITH THER SPOUSE IV

EXCESS OF $300,000.00 I BACH OF THE MOST RICENT TWO (2) YEARS AND REASONAELY . &

EXPRCTS TO REACH THAT SAME INCOME LEVEL POR THE CURRENT YRAR: A NATURAL .-,
PERSON WHOSE INDIVIDUAL NET WORTH (LE., TOTAL ASSETS IN EXCESS OF TOTAL

LIABILITIES), OR JOINT NET WORTH WITH THEIR SPOUSE, AT THE TIME OF ADMISSION
INTO THE PARTNERSHIP I8 IV EXCESS OF §1,000,000.50; A TRUST, WHICH TRUST HAS TOTAL
ASSETS IN EXCESS OF $3,000,000,00, WHITH 13 NOT FORMED FOR THE SPECIFIC PURPOSE OR

ACQUIRING THE PARTNERSHIP INTEREST HERFIN AND WHOSE INVESTMENT 18 DIRECTED |

BY A SOPEISTICATED PERSON WHO HAS SUCH KNOWLEDGE AND EXPERIENCE IN
FINANCIAL ANTY BUSINESS MATTERS THAT HE IS CAFABLE OF BVALUATING TEE MERITS

8 L
AT
SRS

AND RISKS TYVOLYED IV BECOMING:A BARTIVER; AITY ORGANIZATION DESCRIBED IV By

SECTION 301{c)(3) OF THE IRC, CORPORATION, MASSACHUSETTS OR SIMILAR BUSINESS
TRUST, OR PARTNERSHIP, NOT FORMED FOR THE SFECIFIC PURPCSE OF ACQUIRING THE

PARTNERSHI? INTERAEST HEREIN, WITH TOTAL ASSETS IN EXCESS OF $5,000.000,00; ANY'

FRIVATE BUSINESS DEVELOPMENT COMPANY AS DEFINED IN SECTION 3(x)(2) OF THE ACT
OR ANY SAVINGS AND LOAN ASSCCIATION OR DOTHER INSTITUTION AS DESINED IN

-~ EECLION-H(EF{A) OF THE ACT, WE THER ACTING TN 1T INDIVIDU AL OR TIDUCIARY ™

CAPATITY; ANY BROKER-IDEALER RECISTERED PURSUANT TO SECTION 13 OR SECTION 2018}
OF THE ACT; ANY INVESTMENT COMPANY REGISTERED UNDER THY INVESTMENT
COMPANY ACT O 1940 OR A BUSINESS DEVELOPMENT COMPANY AS DEFINGD IN SECTION
2()(48) OF THE ACT; ANY SMALL BUSINESS INVESTMENT COMPANY TICENSID By THY 1.3,
SMALY, BUSINESS ADMINISTRATION UNDER SECTION 301(e) OR (d) OF THE SMALL BUSINESS
INVESTMENT ACT OF 1958 ANY FLAN BETABLISHED AND MAINTANED BY A STATE, ITS
POLITICAL BUBDIVIFIORN, OR ANY AGENCY OR INSTRUMENTALITY OF A STATE OR T8
POLITICAL SUBDIVISIONS, POR THE BENEFIT OF TS EMPLOYERS, TF SUCH PLAN HAS TOTAL
ASSETS I EXUESS OF $5,000,000; ANY EMPLOYEE BENEFIT PLAN WITHIN THE MEANING OF
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THE EMPLOYEE RETIREMENT INCOME SECURITIES ACT OF 1974, I¥ THE INVESTMENT
DECISION JS MADE BY A PLAN FIDUCLARY, AS DEFINED IN SECTION 321) OF sUCH ACT,
WHICH IS EITHER A BANY, SAVINGS AND LOAN ASEOCIATION, INSURANCE COMPANY,
OR REGISTERED INVESTMENT ADVISOR, OR IF THE EMPLOYEE BENERIT PLAN HAS TOTAL
ASERTS IN EXCESS OF $5,000,00000, OR, IF A SKLE-DIRBCTED PLAN, WITH INVESTMENT
DECISIONS MADE SOLELY BY PARSONS THAT ARE ACCREDITED INVESTORS; AND, ANY

EI‘#'E)TI'E’ WIICH ALL OF THE EQUITY OWNERS ARE ACCREDITED TMVESTORS AS DEFINED
ABOVE,

¥

Notiees

14.06 Unless otherwise previded hereln, any notice or other communication herein required or
permitied o be given ghall be in writing and may be personally served, telecoples, telexad or gent by
© United States mai] and shall be deemed t have beeh given when delivered In persen, or upen vecelpt of
telecopy’ or teléx of threé (3) business days after depositing it in the United States mnfl, ragistered or
+ eerified, when postage prepald and properly addressed, For przposes tharsof, the addresses of the
parties hessto are a5 act forth In Exhibit YA¥ and may be changed ¥ specttled In writlng and dellvered
in accordangs with the terms of s Agsement, : '

FLORIDA LAW TO ARPLY

1407 THIS AGREEMENT SHALL BE GOVERNED BY, AND SHALL BR CONSTRUED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF FLORIDA WITHOUT RECARD TO THE
FPRINCIPLES OF CONFLICT OF LAWS, .
i3 . :

- L}

- Disputes

1408 The Partnays shell make a good faifh effort to setile ey dispuie or claim atlsing wded

this Agreemant. If, howsver, the Parkers shall fal ko resclve'n dispute or clafm, the Partners shall

subziit Ut to arbitration before the Florda office of the Americen Arbitrtion Asodation. In Ay

arbliyation, the Pederal.rules of Civil Frossduts and the Federal rides of Evidence, as then existing,
shadl apply. Judgment on any arbltration awards may be entered by any court of competent jutisdicton,

Heacings

wo o d409 . Section headings used i this Agresment 2re ncluded herein for converdence or reference

enly and shalfl not constifue 2 part of this Agreement for any other purpese ¢t bé glven any substaative
effect,

Parties Bunnd

v v A W This Agzeement shell be blading on-and-tnate-to-the bene fit-of- the parites tesetorand; -

thely ragpective helrs, executors, adminlstrators, legel representatves, suceessors and gestgns when
- pezmitted by this Apreement, o ‘

Severability

1411 In gase any one or mere of fhe provisions ¢ontelned in this Agreement shall, for any
reascry, be held valid, iliegad or nenforceable in any respact, that invelld, Hlagal or unenforceable
grovistons shall not affect any other proviston contalned IN THIS AGREEMENT,

'
4 0

i3 PES Asgociates, General Parinershiy




h

Cotntarprsts . .
1432 . This Agroement and any amendments, walvers, gonsents or su ppi.‘e:_:ﬁ;épﬁ:n'iayba executed
in any sumber of coutterparts each of which when se executed and delivered shal! be deemed an
original; butall such counterparts together shall constitue by one and the same instrument,

Gendar and Number

1413 Whenéver the context shall requlya, a1l words in this Ag?eemént in the male gendey
shall be desmed to indude the female or neuter gender AND VICE VERSA, AND all dngudar words

shell include the pharal, and all plusal works shall include the singular. .+ _ e
S el " Prlor Agreements Superseded |

T1474 This Agreement supersides any prior understandings or written or oral agreements

smmong the parties respecting the subject matter contulned hereln,
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EXHIBIT D




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

casENO, 1220051 {071\
COMPLEX LITIGATION UNIT

MATTHEW CARONE, as Trustee for the Carone

Matita] Trust #2 UTD 1/26/00, Carone Gellery, Inc,

Pension Trusi, Carons Pemily Trust, Carone Mexite]

Trust #1 UTD 1/26/00 and Matthew D, Carone

Revocable Trust, JAMES JORDAN, as Trusiee for

the James A, Jordan Living Trust, BLAINE

ZIFFER, an individual, and FESTIUE AND HELEN

STACY TFOUNDATION, INC, a Flords

corporation,

Dlaintiffs,
V.
WMOCHARL D, SULLIVAN, individually,

Defandant,
!

AGREED QRDER RESOLVING PLAINTIFRS?
EMERGENCY MOTION FOR TEMPORARY INJONCTION

THIS CAUSE came before the Cowt on Plaintiffs’ Bmergency Motion for Temporary
Injunction, und this Court having been advised of an agresment botween the partes snd being
otherwise duly advised in the premises, it is hereby QRDERED that |

1. Thig Order implements the agreement of the Parties and is entered on an agreed bests.

Plaintifs’ Erergenoy Motien for Tempotary Infunctien is rasolved a3 provided herein,

2, Defendant Michael D, Sulliven (*Defendant™) shall resign as Managing Genersl Partnes
of both P&S Associates, Genersl Partnership ("P&S"7) and S&P Assoolates, General

Paztnership ("S&P™) (together with P&S, the “Partnerships”), and conisents fo the

appeintment of Margaret J, Stalth (*Ms, Smith™) as Managing General Pertaer in his




stead, Ple-.inﬁffa’ ag~mema1at to allow Defendant to resign is not a watver of any positions
asserted in this action,

Ms, Smith Is deemed the Managing General Partser of the Partnerships effectlve upon
entry of this Order and will remain as such uniess and until ghe withdraws from her role
ag Managing Cran‘erai Peariner, or is removed conststent with the terms of the Partnership
Agreements,

Asg Managing Ceneral Partper, Ms, Smith will be .gi‘van full access 1o all of the
Partnerships’ bocks, records, esssts and property and will be afforded all of the rights end
duties of o Managing General Parfner, inoluding but nat Hmited o those contemplated by
Artiele B.02 of each of the Pal‘tnara:hips’ respective Parinership Agreements.

Defendant does not row and wiil not in the future challengs the appointment of M,
Smith as Managing General Pariner on Angust 17, 2012, Defendant agrees that he s no
longer authorized to act in auy capaclty as Managlag General Pariner of the Partnerships,
and {8 to direot all Partnership business to Ms, Smith, In so sansenting to his withdrawal
as Managing General Partner, Defendant reserves ail other rights and defenses, and such
consent to Ms. Smith’s appeintment shall not be deemed or considered an admission of
ligbility eithet on his awn behalf or on hehalf of any of Ms emplovees, affiltates, agalgns
or agents,

The Partles further reserve ell rights with respect to the action styled P&S Assoclates, of
al. v. Roberia Alves, et gl., Case No, 2012CA0G13587, cunrently pending in the Clreuit
Court of the 15" Judictal Circuit in and for Palm Beach County {the “Interploader Case™),
Defendant may not aef as representative or Manaping General Pariner of the Partnershing

with respeot o that action. However, the Partics spocifically agree, as a conditlon of the
I ¥ »

B>




relief provided herain, that the Interpleader Case will not be unilaierally dlsmissed by Ms.
Smith in he:r capaclly as the Managing General Partner of the Parterships, Without
prefudios fo the rights of the Menaging Gensral Partner pursian; to patagraphs 705 and
8,02 of the Partnetship Agreemsnts, it ie the infent of the Parties that the Interploadet
Action provide the hasis for the methodology used to determine how distributions will be
made to partners, Le, without limitation, based on the amount in the partner’s cepital
accoynt (last statement balanes), In the amount of the net investment of the aceount
holdor-over the Iife of the account, or based or other equitable principles. Pleintiffs
reéerv& all defenses o the Interplesdor Action, and de nct, by virue of fhis Order,
sonoeds that venus it Palm Beach Comty {s appropriate,

On o befers September 5, 2012, Defendent shall provide to Ms, Smith all books and
records not previously provided to Plalatiffs or their representatives, including electronte
rsoords of {he Partuarships, Subject .to Defendant’s right 1o rajss any written objection
under the Fletids Rules of Civil Procedurs, Defendant shall provide the books and
records of JA&P Associates, General Parinership, and SPI Investments, Ltd, Defendant
bas represented (het he does not have custody, possession or control of the books or
records, elechronie or otherwise, of Quardian Angel Trost, ILC, Defendant fuether
agrees to use his best efforts to insure an efficient, orderly and smooth transtton from his
tole ag Mansging Geneval Periner to Ms, Smith's role as Meanaging General Paztner,

This case is bereby stayed pending further order of the Court, but for a period of not less
than 60 deys, without prefudice to the rights of any parties 1o this sotion, This stay will be

fifted upon a motion by either party,

Ty




9. This Crdar ls binding on all Pertles, incluging Ms. Stith, who 1s not a named party but
has submitted herself fo fhe jurledivtion of this Comt by accepiing the appolmment as
Wanaging General Partner as provided in'paragraph 3 above,

10. Defendant, by agreeing to the ferms of this Order specifically denies and does not admit
any Habilty or wrongdoing and nothing. in this Order shall copstitute any findlng of
linbility or wrongdoing sither by Defendant or any of his employees, affilletes, assigns or
agents, It is Defendani's posttion that he hes agreed to the relief herein 1o preserve the
tesources of the Parinerships,

D_ONE AND ORDERED in Charbers in Broward County, Ft, Leuderdale, Florida, on

this | day of August, 2012,
JEFFREY E, BTREIFELD

AUG 2§ 201
JEFFREY R, STREITFELD
CIRCUIT COURT JUDaR A TRUECORY

Copies furnighed o

All Counsel of Record
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Nivelstior 13,2012

Gongregation of e Hely (3host « Weglam Frovidence
1700 West Altbams Sfreet
Hougten, TX 77087

Rep  P&BAswociafes; General Paftherghip

Casz Noa 15524087

DYear Bir or Madam: .

Plsass-ba advised that-on August 26, 2012, Michag! D, Sulivan resigned and Margaret J, 9mith wag
appolited a5 Mehwging Bensiel Parner of P3S Assoulules, General Parinership {P& or the
“Parttiashls"), Purglintle 18.02°0f e Amanded and Kaststed Farinarship Agraament datad Dacsrmbst
1884, ‘the Managing Generdl Padner 18] suihdrlzed ehd smpdwarad to girry out dnd Implemert any and
all purposes of the Parthesthip' fhtluding but hat limifsd 1o (d) “io take sny actlons and to lncur By
axPENeE B balalf of e Partnereily that may ve necessary or advisable n cennaction with the eondust
af this Parirarships-afilit,

Revigw of the Partnarahily books ard rocords as of Daeember 31, 2008 Indlostes you rasalved funds in
gxeas of contibutions {otaling 6182 53245,  Enclysed for your faference as ERATHN A 18 ths detall of
tha furtls goniriuted ana funds diebursisd fiom your ‘cagital_ spsourt from Dacambar 1892 fhraugly
Decermber 2003, Thevimrmadizte ctum of funds totbling $182,552.58 tp P&S s hareby reguerted.

To sncowrage a apeady and sfactive resolulion of thin matter prior fa e commancement of Itlgation
mgeinst you, we whil accept $84,279.1% In Rl seflslection of the dmount clalmed, If pald within 10
arigrar days of 4he datd of thia lstlar, This represents 4 10% dlscound of the amount which the
Partrisrhin rmay sue you for if this matter s nel resolved ags st forth abeva,

Aceariingly; we demeand payment of $184278.12 1n inthodiatély svallable ) 8, furids wilhin 10 salerdar
tuys of hE dalzof His Teltar, bevable Ia

Ferger Slngamnan, LLP frust Acgount
Aty Elen Mark, Esd,

1450 Brigkall Avero

Suite 13490

Wilaml; FL 58154

In e wlmence of e tnigly, confrining peymeanl, Berger Slagerman, on behall of P&S, Wil lake
appronsate wition, ingludi b fling-of @ Goriplaiht seaking recovary of-4 sume dua, plus Interest ard
audls of catlertion,

ATLANTA | CEICAGU | TRVINE | LA | MIAMIT S MASHYILLE | NEW YORE | PRILADBLEHIA [ TAMDA
191 BRICKHLL PLAYA 3U0TE $=503] MIAML FL 3330 | TR JO5ISAG0Y2 | Baiti BO3.550T00Y | WWVLOLASTIATHELSOM
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Navembear 13, 2012
Pags ¥

Be asgured that wa wantTo Iradt svaryona falrly and to minlmilze the cost of tesponding t this demang
Istier for ratutn F funds. SHOUT Yoy wih T 0889, we.are wikingt fehadule e call ar missting wit voy
b dintlsy (i rrattEr. Howsvar, backuse e i of e Bssence,and b avaly ditigiatun, we mystrecdlva
afttier payment & regrascior a-tinelreall or wadhng or er exrbsstion Qncluging soplds of g careohed
chaoks, Wity dnster ediicg¥ ind relavant sgraemaits) af Wi Yeu do vitowathe §i Semanded witkis
10 caléndar days of this Intter, {f we elavt io Tortzar Tom the kommennementt of tigation, enthy iiftean
asedntizbia follng egresment may be remilfed, To cisnugs le matler further, you may cantact e vie
small st rsnlthEBgiestratior st or by pHEta 83055585005 '

Sincerely,

Margaret J ity -

olsasfatier Advisery & Caplial Grane U8 ' S - pofl
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IN THE CIRCUIT COURT OF THE

SEVENTEENTH JUDICIAL
CIRCUIT, IN AND FOR BROWARD
COUNTY, FL.ORIDA
CASE NO. 12-24051 (07)
COMPLEX LITIGATION UNIT
MATTHEW CARONE, as Trustes for the Carone
Maritel Trust #2 TUTD 1/26/00, Carone Gallery, Inc,
Pension Trust, Carone Family Trust, Carone Marital
Trust #1 UTD 1/26/00 and Matthew D, Carone
Revoeable Trust, JAMES JORDAN, as Trustee for
the James A. Jordan Living Trust, ELAINE
ZIFFER, an individual, and FESTUS AND EELEN
STACY FOUNDATION, INC, a Florida
corporation,
Plaintiffs,
V" "
MICHAEL D, SULLIVAN, individually,
Defendants,
/

ORDFR APPOINTING CONSERVATOR

THIS CAUSKE came before the Cowt at 10:00 a.m. on December 18, 2012, and at 1:30
p.m. on December 21, 2012, upen Plaintiffs' Motion to Appoint Receiver (the “Motion™), and
the Court having reviewed the Motion, heard from counsel, end being otharwise duly advised in
the premises, finds goad cause to grm£ the relief requested.

Accordingly, it is hereby ORDERED AND ADJUDGED:

L. Appointment.  Philip J. Von Kahle is hereby appoimted Cénservator (the
“Conservator”) of P&S, General Partnership and S&P, General Partnership (together, the
“Partnerships™. |

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

with this Court an Oath of Conservator.

EXHIBIT
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3, Bond, The Conservator shall post a 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 Conservatorship Property. The Conservator shall immediataly take

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

exists, shall include the accounts, bocks of account, checkbooks, Asiets, files, ps.pers; coniracts,
records, documents, moties, securitiss, choses in action, keys, pass codes and pesswords,
computer date, archived and historical data, and all other property, of the Partnerships inehuding
but not limited o any and all funds being held by any thivd-party on behalf of the Partnerships
{the “Conservatorshdp Property™), which are within the jurisdiction of this Court, except as i3
otherwise set forth herelw, and shall retain custody, except as is set forth hereinafler, of all such
Conservatorship Property, until further order of this Court. Al persons and corperations now ot
hereafler in possession of any Conservatorship Property, or any part thereof, shall forthwith turn
over such possession 1o the Conssrvator, Further, the Partnerships and any persons in active
participation with them; shall grant the Conservator unfettered access fo any accounts, vecords,
documents, files, plans, engineering reports, permits (whether sxpired or not), and e;omputer
equipment ‘owmd by the Partnerships.

The Conservatorship Property includes, but is not lintited to, thosa assets and funds held
by Helen Davis Chaitman, ¥sq. and Beeker & Poliakoff LLP, on behalt of or for the henefit of
the Partnerships, The Conservatonship Property also includes, but is mot limited to, all of the
baoks and records of the Partnerships thet héve beer furzed over fo and are currently in the
possession of Marparet 8mith and/or Glass Rafner.

All Comervatorsbjp'Property must be retumed to or hansferred to the Conservator within

seven (7) days of the date of this Order. All property turned over io the Conservatar shall be

47351771



delivered subject to the den rights of any parties, including the rights of any atiormeys to
charging, retaining or other common-law liens, and the fransfer, delivery or otherwise placing the
property in the possession of the Conservator shall not prejudice, destroy or otherwise affect any
pattigé’ Hen rights,,

The Conservator may af any time, apply to this Court for Tirther povwers and authorty as
may be necessary and appropriate to cary ouf the purposes of this Order,

5. Conservator’s Powers. The Conservator 35 empowered, divected and autharized

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

emy and all things necessary for the proper management, wind-down, preservation, maintenance,
protection anéi adrinistration of the Conservatorship Property.  The Consetvator shall have and
possess ail powers and rights 1o facilitate #s menagement and preservation, maimcﬁznce,
protection and administration including, but not limited to, the fallo-wing:

(&) Winding down of the affairs of the Pertnerships and distribution of assets of the
Parmerships, including following up on the Interpleader action filed with the Court to determine
Lkow the partnership funds are fo be distributed, making all necessary and appropriate
appiications to the Courtin order to effeet such wind-down and digtributions;

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

{c} Taldng any action whigh .could lawlully be taken by the managing general pérhmr
of the Partnerships pursuart to the Pertnership Agreements of the respective Partnerships; |

{d)  Investing the Partnerships’ funds in an tnterest-bearing account or accounts at one
or several federally nsured banks andVor depository institﬁti ong;

(&) Calling a Special Mesting of either or both of the Partnerships;

e
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6 Paying all fees or costs less than $2,500.00 out of the Conservatorship Property
reasonably necessery to comserve, maintain, secure, cperate, preserve and protect fhe
Conservatership Property, including ail such fees or costs incurred prior to date of thiy Order;

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

(h)  Opening accounts in the name of the Conservator in order fo fulfill his duties
pursuant to this Order;

43 Hiring legal counsel to assist the Conservator in performing the responsthilities
with respect to the Conservatorship Property as set forth in this Order, Nothing contained hersin
shall require the Conservator to expend any of his own fumds.

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

Mérgaret J. Smith and/or Steven Jacob are moot, provided however, that any party may taiss the
velidity of the slection of Margaret I, Smith or anyone Ms, Smith allegedly retained on behalf of
the parinerships fn connection with any application for compensation,

7. Specific Duties of Congervator, The Conservator shall manage, preserve, profect,

and maintain the Conservatorship Property in a reasonsble, prudent, diligenr and efficient

manner. Without limitation of that general duty, the Conservator shell have the following

specific duties:

(1) Operating Accouni. The Conservator may establish and maintain, af a

pank whose deposits are insuted by the Federal Deposit Insuramce Corporation, a separate
opetating account or accounts into which the Conservator shail deposit all receipts, if any, related

to the Conservalorship Property and from which the Conservator shall disburse all amounts due

AT55177-1



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

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

reasonable times, the general partners of the Parlnerships, and thelr tespective 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 sufe,

available and separate from any records mot having to do with the operation of the

Censervatorship Property.

{¢)  lLooal Requivements. The Conservator shall ensuse that afl aspects of the
Conservatorship Property, and its operation, management, and development, comply with any
and all laws, regulations, orders or requitements affecting the Conservatorthip Property baving
jurisdiction there over.

(& Mo Waste, Withoint the approval of the Courl, the Conservator shall not
suffer, cavse or permit: (i) any removal of any Conservatorship Property; nor (i) any waste of
the Conservatorship Preperty or any of the compornents thereof.,

8, Net Proceeds. Except as otherwise suthorized in this Order, all progeeds from the
Partnerships” actions shall be held by Conservator in a Conservatorship account or accounis,
pending further Crder of this Court, subject to paragraph 12, below,

9. No [nterference, Dxcept as ofberwise requested or authorized by the Consery ator,
or until firther order of this Court, all persons are hereby enjoined from: (1) interfering in any

mannet with the management of the Conservatorship Property by the Conservator as hereinshove

4755177-1



deseribed until further order of this Court; or {i) acting or purporting to act o behalf of the
Partnerships, Conservatorship Property, and/or the Conservator,

10, Consultetion. The Conservator shall meet or confer over the telephone, at least
once, with Michael D. Sullivan, Steven Jacob, and Margaret J. Smith, to gather information that
may assist hitn In carrying out his duties as Conservafor, for the duration #fid fo the exterit THar
the Conservator deems necessary. The Conservator i3 encouraged, but is not required, to discuss

the affairs of the Partnerships with other individuals as he deents it necessary and using his best

judgment,

11, Consuitants and Professionals. With the permission of the Court upon appropriste
application and notice 1o all parties in interest, the Conservator may be empowered to retain
others to provide legal ot accounting services as may be necessary during the pedod of
Conservatorship. Al such persons shall be compensated in accordance with Paragraph 12
below,

12, Fees. The Conservator shall be compensated at a rate of § 300 per hour, plus the
reasonsble and necessary out-of-pocket expenses incurred by the Canservator on behalf of the
Conservatorship Propeity, cxciudiﬁg travel, lodging and meal expenses. The Conservator and
any professionals the Conservator rotains after Cowt approval shall be authorized to file
applications for compensation every sixty (60) days. Applications shall be filed in full with the
Cowt only and shall not be served. The notice of hearing on the application shall be served on
all partners and other parties in interest and shall set forth a) the ameunt of fees and costs that the
applicant is seeking and b) a builetin that 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

47331TF-1



address and telephone number at the applicant’s office who can provide a copy of the

application,

130 Creation of Websils, In Hght of the significant number of interested parties, a

website shall be set up witlin 20 days of entry of this erder to provide notice to all Partners of

ongoing develepments, ecluding buf not Hiniled to reports comemplated oy paragraph 12, A
notice of the existence of this websile shall be mailed to each of the; Parfners listed on the
certificate of service attached fo Plaintiffs’ Moticn to Appoint Receiver. In order to preserve the
as;sets of the Par‘mershiﬁs, eny postings on the website will be deemed- zdequate notice o all
Partniers uniess a Partner specifically requests for information to be mailed to him/her,

14, Applications for Reimbursement. Any accountants, aftorneys, consultants and
other professionals that have purpoerted to inctr ¢osts 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 réimburs_zc[ by the Parinerships for those amounts, The Conservator shall
{irst review the fee/cost requests 1o determine a) if they are expenses properly chargeable to the
Parinerships and b) if the fees and costs are reasonable. The Conservator shall then presaent the
requasts to the Court along with his recommendaticns and shall serve » notice of hearing in the
samne manner and that contains the same information as required in Paragraph 12 above. The
Court shall make the final determination on any reqﬁcsts for fees and costs, asd all partners and
other parties in intersst shall have the right to obiect,

15, Judiclal Immnmity. The Conservator and the Conservator's attorneys and agents;
(1) may rely cn any end all ouistanding court orders, judpments, decrees and rules of law, and
shail not be Hable to anyone for their cwn good faith compiiance with any such order, }udgment,

decree or rule of law; (i) may rely on, end shall be protected in any action upes, any resolution,
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cerilficate, statement, opinjon, report, notice, consent, or other document believed by them to be
genuine and to have been signed or presented by the proper parties; (iif) shall net be liable to
anyone for their good faith compliance with their duties and responsibilities as a Conservator, or

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

cralssions, except upon a finding by this Court that such acle or ofmissions were outside toe scope
of their duties or were grossly negligent or constituie misfaasance, Except for matiers sat forth
in subsection (1v) ofithe preceding sentence, persons dealing with the Consetvator shalf only look
to the Conservatorship assets aﬁd bond posted by the Conservator to satisfy any liability, and
neither the Conservator nor his atforneys or his agents shall have any personal ligbility to satisfy
any such obligation,

16, Further Instructions, The Conservator may at any time upon notice to all partners
and parties in interest, apply o this Court for further or dt‘her instructions or powers, whenever
such instructions or additional pnwérs'ahall be deemed necessary in order fo enable hm 1o
perform properly and legally the duties of his Conservatorship and to maintain, operate, protect
and preserve the real property.

17, Duration This Conservatorship will continue for such time until the Court enters
an order terminating the Conservatorship and discharging the Conservator: provided that to the
gxtent the Conservator no longer desires to serve in that capacity, upon notice to Plaistiff and
Borrower, the Conservator may apply to the Court for termination of his appointinent.

18. Jurisdiction, Jurisdiction of this action is refajned o enter Rirther orders as are

appropriate,
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DONE AND ORDERED in Chambers at Browarjit_gwﬁ %?EE%E?_B this ___ day of

January, 2013, JAN 17 2088

AL Y

HONORABLE JEPFREY E. STREITFELD
Ciroutl Conrt Fidge

Coples furnished to:

See attached servics [ist
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