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

Plaintiffs,
V.

JANET A. HOOKER CHARITABLE TRUST, a
charitable trust, DIANE M. DEN BLEYKER, an
individual, ETTOH LTD., a Florida limited
partnership, JOHN AND/OR LOIS COMBS, an
individual, ERSICA P. GIANNA, Trustee
CATHERINE B. & BERRY C, SMITH,
individuals, EDNA A. PROFE REV. LIV. TRUST,
HERBERT IRWIG REVOCABLE TRUST,
HAMPTON FINANCIAL GROUP, INC., a F londa
corporation, EDITH ROSEN, an mdmdua]
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
md1v1dual GERTRUDE GORDON, an individual,
SAM ROSEN, an individual, PARAGON
VENTURES, LTD., an Austrian limited partnership
HOLY GHOST FATHERS INTERNATIONAL
FUND #2, a Tax-exempt Organization, SUSAN E.
MOLCHAN OR THOMAS A. WHITEMAN,
individuals, JANET B. MOLCHAN TRUST DTD
05/15/94, ROBERT A. UCHIN REV TRUST,
HOLY GHOST FATHERS, COMPASSION

o™

IN THE CIRCUIT COURT OF THE
SEVENTEENTH JUDICIAL
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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, & 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, ALEX E.
MOLCHAN TRUST DTD 05/19/94, and ANN OR
MICHAEL SULLIVAN, individuals,

Defendants.

COMPLAINT

Plaintiffs Margaret J. Smith, as Managing General Partner of P & § Associates, General
Partnership (“P&S™) and S & P Associates, General Partnership (“S&P), P&S ASSOCIATES,
GENERAL PARTNERSHIP, and S&P ASSOCIATES, GENERAL PARTNERSHIP, by and
through their undersigned attorneys, sue Defendants JANET A. HOOKER CHARITABLE
TRUST, a charitable trust, DIANE M. DEN BLEYKER, an individual, ETTOH LTD., a Florida
limited partnership, JOEN AND/OR LOIS COMBS, an individual, ERSICA P. GIANNA,
Trustee, CATHERINE B. & 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, SUSAN E. MOLCHAN OR
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THOMAS A. WHITEMADN, individuals, JANET B. MOLCHAN TRUST DTD 05/19/94,
ROBERT A. UCHIN REV TRUST, HOLY GHOST FATHERS, COMPASSION FUND, a Tax-
exempt Organization, HOLY GHOST FATHERS HG-MOMBASA, a Tax-exempt Organization,
HOLY GHOST FATHERS INTERNATIONAL FUND #1, a Tax-exempt Organization, HOLY
GHOST FATHERS HG-IRELAND/KENEMA, 2 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, ALEX E. MOLCHAN TRUST DTD 05/19/94, and ANN OR
MICHAEL SULLIVAN, individuals, and allege as follows:
PARTIES, JURISDICTION, AND VENUE,

1. This is an action related to a 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 Parterships (together the “Partnerships™). As General
Partnerships, each Partner has a right to manage the affairs of the Partmerships, including the
right to sue in Court, either on their own behalf or on behalf of the Partnerships,

3. Margaret J. Smith is currently the Managing General Partner of P&S and S&P.

4. Defendant Janet A. Hooker Charitable Trust, a charitable trust, invested
© $4,000,000.00 in the Partnerships and recejved $4,859,880.41 from the Partnerships.

s, Defendant Diane M. Den Bleyker is sui Juris. Defendant Diane M. Den Bleyker
invested $695,630.64 in the Partnerships and received $1,023,251.93 from the Partnerships.

6. Defendant Ettoh Ltd. is a Florida limited pertnership, Defendant Ettoh Ltd.
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invested $510,000.00 in the Partnerships and received $797,454.40 from the Partnerships.

7. Defendants John and/or Lois Combs are sui Jjuris. Defendants John and/or Lois
Combs invested $225.000.00 in +he Pertnerships and received $491,7€1.03 fom the
Partnerships.

8. Defendant Ersica P. Gianna, Trustee is sy Juris. Defendant Ersica P, Gianna,
Trustee invested $195,000.00 in the Partnerships and received $354,339.71 from the
Partnerships.

9. Defendant Catherine B. Smith is sy Juris and Defendant Berry C. Smith is
deceased. Defendants Catherine B. & Berry C. Smith invested $185,000.00 in the Partnerships
and received $340,572.02 from the Partnerships.

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

1. Defendant Herbert Irwig Revocable Trust is sui juris. Defendant Herbert Irwig
Revocable Trust invested $50,369.58 in the Partnerships and received $182,798.16 from the
Partnerships.

12. Defendant Hampton Finaneial Group, Inc. is a Florida corporation. Defendant
Hampton Financial Group, Inc. invested $277,999.00 in the Partnerships and received
$410,394.08 from the Partnerships.

13. Defendant Edith Rosen is syi Juris. Defendant Edith Rosen invested $139,000.00

in the Partnerships and received $253,956.18 from the Partnerships.
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14. Upon information and belief, Defendants Richard F. & Bette West are sui Juris.
Defendants Richard F. & Bette West invested §152,000.00 in the Partnerships and received
$237.032.70 from the Partnerskips.

15, Defendant Gregg Weallick is sui Juris.  Defendant Gregg Wallick invested
$1,030,375.00 in the Partnerships and received $1,115,349.47 from the Pam]erships‘

16, Defendants James Judd & Valeria Bruce Judd are sui juris. Defendants James
Judd & Valeria Bruce Judd invested $180,000.00 in the Partnerships and recejved $260,000.00
from the Partnerships.

17, Defendant Julianne M. Jones is sy Juris. Defendant Julianne M. Jones Invested
$219,826.83 in the Partnerships and received $291,970.93 from the Partnerships.

18.  Defendants Jesse A. & Lois Goss, Trustees are sui Juris. Defendants Jesse A. &
Lois Goss, Trustees invested $48,705.19 in the Partnerships and received $120,000.00 from the
Partnerships.

19. Defendant Lisa Ryan is sui Juris. Defendant Lisa Ryan invested $84,000.00 in the
Partnerships and received $152,762.21 from the Partnerships.

20.  Defendant Gertrude Gordon is sy Juris. Defendant Gertrude Gordon invested
$47,000.00 in the Partnerships and received $109,180.21 from the Partnerships_

21, Defendant Sam Rosen is suj Juris. Defendant Sam Rosen inveéted $140,000.00 in

the Partnerships and received $191 ,142.13 from the Partnerships.

22.  Defendant Paragon Ventures, Ltd. is an Austrian limited partnership. Defendant-

Paragon Ventures, Ltd. invested $8,000,000.00 in the Partnerships and recejved $9,948.493.98

from the Partnerships.
23.  Defendant Holy Ghost Fathers Intenational Fund # is g Tax-exempt
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Orgenization. Defendant Holy Ghost Fathers International Fﬁnd #2 invested $1,451,812.90 in
the Partnerships and received $1,924,437.16 from the Partnerships.

24, Defendents Susan E. Molchar or Thomas A Whiteman ere sui juris. Defendants
Susan E. Molchan or Thomas A. Whiteman invested § 134,000.00 in the Partnerships and
received $216,438.59 from the Partnerships.

25, Defendeant Janet B. Molchan Trust DTD 05/19/94 is, upon information and belief,
organized and existing under the laws of Florida. Defendant Janet B. Molchan Trust DTD
05/19/94 invested $125,700.00 in the Partnerships and received $242,643.03 from the
Partnerships.

26. 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 the Partnerships and received $342,946.21 from the Partnerships.

27.  Defendant Holy Ghost Fathers, Compassion Fund is a Tax-exempt Organization.
Defendant Holy Ghost Fathers, Compassion Fund invested $461,235.46 in the Partnerships and
received $725,000.00 from the Partnerships.

28.  Defendant Holy Ghost Fathers HG-Mombasa is a Tax-exempt Organization.
Defendant Holy Ghost Fathers HG-Mombasa invested $ 153,000.00 in the Partnerships and
received $270,000.00 from the Partnerships,

29.  Defendant Holy Ghost Fathers International Fund #1 is a Tax-exempt
Organization. Defendant Holy Ghost Fathers Intcmatignal Fund #1 invested $1,182,331.35 in
the Partnerships and received $1,308,617.68 from the Partnerships,

30. Defcndan‘t Holy Ghost Fathers HG-IrcIand/KeneI.na is a Tax-exempt
Organization. Defendant Holy Ghost Fathers HG-Ireland/Kenema invested $€0,000.00 in the
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Partnerships and received $217,884.63 from the Partnerships.

31, Defendant Congregation of the Holy Ghost - Western Providence is a Tax-exempt
Orgazization.  Defendant Cengregation of the Hely Chost - Western Providence invested
$200,000.00 in the Partnerships and received $382,532.35 from the Partnerships. (Defendant
Holy Ghost Fathers International Fund #2, Defendant Holy Gﬁost 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™).

32, Defendants Abraham or Rita Newman are sui juris. Defendants Abraham or Rita
Newman invested $89,000.00 in the Partnerships and received $168,810.17 from the
Partnerships. |

33.  Defendants John I. Crowley and/or Jonathan Crowley are sui juris. Defendants
John J. and/or Jonathan Crowley invested $55,000.00 in the Partnerships and received
$116,687.18 from the Partnerships.

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

35.  Defendants Ann or Michael Sullivan are sii Juris. Defendants Ann or Michael
Sullivan invested $108.239.66 in the Partnerships and received $283,284.00 from the
Partnerships.

36.  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’
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Invested reside, and this action arises from events which occurred or were due to occur In

Broward County, Florida.

GENERAL ALLEGATIONS

37.  Each of the Partnerships is governed by a Partnership Agreement (collectively,
the “Partership Agreements”).!

38.  Pursuant to the Partnership Agreements, the Partmerships were formed for the
purpose of engaging in the business of investing.

39, Each of the partners in tﬁe Partnerships (the “Partners™), including, upon
information and belief, Defendants, invested significant funds into ope of two investment
vehicles, each of which was expected to yield stable, consistent returns: S&P and P&S.

40.  The purpose of each Partnership was to pool investor funds, which the former
Managing General Partners of the Partnerships ~ Michael D. Sullivan and Greg Powell —
invested with Bernard L. Madoff Investment Securities, LLC,

41.  Pursuant to the Partnership Agreements, the profits and losses attributable to the
Partnerships were to be allocated among the Partmers in the ratio of each Partner’s capital
account to the aggregate total capital contribution of all the Partners on an actual daily basis
commencing on the date of each Partner’s admission info 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 agreement of S&P Associates, General Partnership is
attached hereto as Exhibit A. A true and correct copy of the partnership agreement of P&S
Associates, General Partnership is attached hereto as Exhibit B.

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

' The partnership agreements of S&P and P&S are identical in all materia] respects with the
exception of the name of the applicable partnership entity.
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least once per year. Cash flow was to be distributed among all the Partners, in the ratio of each
Partner’s capital account to the aggregate total capital contribution of all the Parmers on an
actual dally basis commencing or the dete of each Partaer's acmission into the partrership, for
any fiscal year as follows: twenty percent (20%) 1o the Managing General Partners and eighty
percent (§0%) to the Partners.

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

44.  The Partnerships’ investments were to be overseen by the Managing General
Partners of the Partnerships, Michael D. Sullivan and Greg Powell (“the former Managing
General Partners”).? Additionally, the former Managing General Partners were to oversee the
withdrawal of funds and distribution of funds from the Partnerships to the Partners.

45, 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 Plaintiff Smith was deemed in
his stead to be sole Managing General Partner of the Partnerships. Furthermore, Plaintiff Smith,
as Managing General Partner, was given “full access to all of the Partnership’s books, records,
assets and property and will be afforded all of the rights and duties of a Managing General
Partner...” A true and correct copy of the Order is attached hereto as Exhibit C,

46.  After an investigation of the books and records that have been made available to

Smith, it was determined that Defendants did not comply with the terms of the Partnership

? Greg Powell is deceased,
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Agreements. The former Managing General Partners breached their fiduciary duties of loyalty
and care to the Partners and the Partnerships by making distributions to Defendants that were not
mede from the Partnerships’ profits but were rather made from the principel contributions of
other Partners. The former Managing General Partners did not invest all of the funds contributed

by the Partners.

THE PARTNERS RECEIVED IMPROPER DISTRIBUTIONS
FROM THE PARTNERSHIPS

47.  In direct contravention to the plain terms of the Partnership Agreements,

Defendants reaped profits from their investments in the Partnerships, while other Partners lost
millions of dollars. Specifically, Defendants received distributions from the capital contributions
of other Partners rather than from the Partnerships® profits, Those distributions were improper
and rightfully belong to the Plaintiffs for distribution to the Partners depending on each Partners’
pro rata share.

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

49.  Plaintiffs are the proper party to the causes of action contemplated herefn.

50, All conditions precedent to the bringing of this action have been performed, have
occurred, have been waived or have been excused.

COUNTI

BREACH OF CONTRACT
(AGAINST ALL DEFENDANTS)

51.  Plaintiffs reallege the allegations set forth in paragraphs | through 50, and

incorporate those allegations by reference.
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52, The Partners, including Defendants, executed and agreed to the terms of the
Partnership Agreements.

53, Defendants breached the Partnership Agreements beczuse they received and
retained distributions based upon the capital contributions of other Partners rather than the
Partnerships’ profits.

4. Plaintiffs were damaged by Defendants’ breach of the Partnership Agreements
because Defendants received distributions that were wrongly conveyed to them, and were
conveyed to Defendants in violation of the fiduciary duties of loyalty and care that the former
Managing General Partners owed 10 the Partners and the Partnerships.

WHEREFORE, Plzaintiffs demand entry of judgment against Defendants for damagés,
court costs, interest, and such other and additional relief as the Court deems just and proper.

COUNTII
UNJUST ENRICHMENT
(AGAINST ALL DEFENDANTS)

55.  Plaintiffs reallege the allegations set forth in paragraphs 1 through 36, 39 through
40, 42, 44, 45, and 48 through 50, and incorporate those allegations by reference.

56.  The Partnerships conferred a benefit on Defendents by making distributions to
Defendants from the capital contributions of other Partners rather than from the Partnerships’
profits.

57.  Defendants were able to receive those distributions belonging to other Partners of
the Partnerships 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,
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58.  Defendants voluntarily accepted and refained those distributions from the
Partnerships.

59. It would be inecuitable and unjust for Defendants 10 rerzin the Cistributions
conferred by the Partnerships because a portion of the distributions received by Defendants
belong to other Partners.

60.  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 III

MONEY HAD AND RECEIVED
(AGAINST ALL DEFEND ANTS)

61.  Plaintiffs reallege the allegations set forth in paragraphs 1 through 36, 39 through
40, 42, 44, 45, and 48 through 50, and incorporate those allegations by reference.

62.  The Partnerships conferred a benefit on Defendants by making distributions to
Defendants from the capital contributions of other Partners rather than from the Partnerships’
profits,

63.  Defendants were able to receive those distributions belonging to thé Partnerships’
Partners through undue advantage exercised by the former Managing General Partners, who
made the distributions and breached their fiduciary duties of loyalty and care to the Partnerships
and the Partners.

64.  Defendants voluntarily accepted and retained those distributions from the

Partnerships.
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65. It would be inequitable and unjust for Defendants to retain the distributions
conferred by the Partnerships because a portion of the distributions recejved by Defendants
belong to other Partners,

66.  In equity and good conscience, Plaintiffs are entitled to the return of those
amcunts by which Defendents 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 int'erest and costs, and to
grant any other relief the Court deems appropriate

COUNT IV
AVOIDANCE OF FRAUDULENT TRANSFERS PURSUANT

TO SECTION 726.105(1)(2) OF THE FLORIDA STATUTES
(AGAINST ALL DEFENDANTS)

67.  Plaintiffs reallege the allegations set forth in paragraphs 1 through 50, and
incorporate those allegations by reference.

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

69.  Defendants were able to receive distributions from 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.

70.  The distributions made by the former Managing General Partners from the
Partnerships to Defendants are transfers that could have been applicable to the payment of the

distributions and obligations due to the Partners under the Partnership A greements.
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71.  The Partnerships did not receive reasonably equivalent value in exchange for the
distributions made to Defendants.
72, The ‘ransfers tc Defendants mey be avoided under Section 726, 05(3)(e) of the
Florida Statutes.
WHEREFGRE, Plaintiffs respectfully request the Court enter 2 J udgment:
a. Declaring the transfers to Defendants to have been fraudulent transfers pursuant
to Section 726.105(1)(a) of the Florida Statutes;
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.

PLAINTIFF DEMANDS A JURY ON ALL ISSUES SO TRIABLE.

BERGER SINGERMAN

Attorneys for Plaintiffs

350 East Las Olas Blvd, Suite 1000
Fort Lauderdale, FL, 33301
Telephone:  (954) 525-9900
Direct: (954) 712-5138
Facsimile:  (954) 523-2872

Leonard K. Samuels
Florida Bar No. 501610
Etan Mark

Florida Bar No. 720852
Steven D. Weber
Florida Bar No, 47543

Béf% _ // :
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AMENDED AND RESTATED
EARTNERSHIP AGREEMENT
This AMENDED & RESTATED Permership Agreement (the “Agreement”) is MADE AND ENTERED
INTO THIS 21ST DAY OF DECEMEER, 1954 by and among the party or parties whose names and
signatures appear personally or by power of atterney at the end of this Agreement and whose ad dresses
are listed on Exhibit “A” annexed hereto (information regarding other Partners will be furnished to a
Pariner upon written request) (COLLECTIVELY, THE “PARTNERS"). THE TERM “PARTNER” SHALL
ALSO APPLY TO ANY INDIVIDUAL WHO, SUBSEQUENT TO THE DATE OF TEs AGREEMENT,
JOINS IN THIS AGREEMENT OR ANY ADDENDUM TO THIS AGREEMENT. :

[YFEREAS, THE PARTNERS ENTERED A PARTNERSHIP AGREEMENT DATED DECEMBER 1,
1992, ("PARTNERSHIP AGREEMENT"); AND

PARTNERSHIP AGREEMENT; AND

WHEREAS, THE PARTNERS BELIEVE IT TO BE IN THEIR BEST INTEREST AND ALSO THE BEST
INTEREST OF THE PARTNERSHIP TO AMEND, REVISE AND RESTATE THE TERMS AND
CONDITIONS OF THE PARTNERSHIP AGREEMENT., :

NOW THEREFORE, IN CONSIDERATION OF THE MUTUAL PROMISES MADE HEREIN AND IN
CONSIDERATION OF THE BENEFIT TO BE RECEIVED FROM THE MUTUAL OBSERVANCE OF

Background

The Partners desire to form a general partnership for the purpese of engaging in the business of
Investing. For and in consideration of the mutual covenants contained herein, the Pariners hereby form,
create and agree to associate themselves in a general partnership in accordance with the Florida
Uniform Parinership Law, on the terms and subject to the conditions set forth below:

ARTICLE ONE
ORGANIZA"I"ION
Name

1.01 The activities and business of the partnership shall be conducted under the nameS &P
Associates, General Partnership (the “Permership”) in Florida, and under any variations of this name
that may be necessary to comply with the laws of other states within which the Partnership may do

business or make investments.

‘ Organization
1.02 The Partnership shall be organized as a general partnership under the Uniform
Partnership Law of the state of Florida. Following the execution of this Agreement, the partners shall
execute or cause to be executed and filed any documents cr instruments with such authorities that may be

necessary or appropriate from time to time to comply with all requirements for the qualification of the
Parinership as a general partnership in any jurisdiction, .




Place of Business and Mailing Address

1.03 The principle place of business and tnailing address of the Partnership shall be located
at 6550 Norh Feceral Highway, Suite 210, Ft, Lauderdale, FL 33308, or any such place o places cf
business that may be designated by the Managing Genera] Partners.

ARTICLETWO
PURPOSE OF THE PARTNERSHIP
' 'By Consent of Partners
2.01 The Partnership shall not engage in any business except as provided in this Agreement
without prior written consent of all Partners,
2.02 -The general purpose of the Partnership is to invest, in cash or on margin, in all types of

marketplace securities, induding, without limitation, the purchase and sale of and dealing in stocks,
bonds, notes and evidences in indebtedness of any person, firm, enterprise, corporation or association,
whether domestic or foreign; bills of exchange and commercial paper; any and all other securities of
any kind, nature of description: and gold, silver, grain, cotton or other commodities and provisions
usually dealt in on exchanges, on the over-the-counter market or otherwise, In general, without
limitation of the above securities, to conduct any commodities, future contracts, Pprecious mental, options
and other investment vehicles of whatever nature. The Partnership shall have the right to allow OR
TERMINATE a specific broker, or brokers, as selected by fifty-one (51) Percent in interest, not in
numbers, of the Partners, and allow such broker, or brokers, AS SELECTED BY FIFTY-ONE PERCENT
{51%) IN INTEREST, NOT IN NUMBERS, OF THE FARTNERS, to have discretionary investment
powers with the investment funds of the Partnership.

ARTICLE THREE
DURATION
Date of Organization

3.01 The Partnership shall begin on January 1, 1993 and shall continue until dissolved as

specifically provided in this Agreement or by applicable law,
ARTICLE FOUR
CAPITAL CONTRIBUTIONS
Initial Contributions

4,01 The Partners acknowledge that each Partner shall be obligated to contribute and v.;ill,
on demand, contribute to the Partnership’ the amount of cash set out opposite the name of each Partner
on Exhibit A as an initial capital contribution,

Additional Contributions

402 No Partner shall be required to contribute any capital or lend any funds to the
Partnership except as provided in Section 4.01 or as may otherwise be agreed on by all of the Partners.




Contributions Secured

4.03 Each Partner granis to the Managing General Partners 2 lien on his or her interest In the
Partnership to secure payment of all contibutions and the performance of alJ obligations recuired or
permitted under this agreement, :

No Priority

4.04 Ne Partner shall have any priority-over any other Partner as to allocations of profits,
iosees, dividends, distributions or returns of capital contributions, and no Partner shall be entitled to
withdraw any part of thelr capital contribution without at Jeast THIRTY (30) DAYS written notice.

Capital Accounts
4,05 An individual capital account shall be maintained for each Partner. The capital
account shall consist of that Partner’s initial capital contribution: '
2. increased by his or her additional contributions to capital and by his or her share of

Partnership profits transferred to capital; and
b. decreased by his or her share of partnership losses znd by distributions to him or her in

reduction of his or her capital.

No Interest on Capital
No Partner shall be entitled to interest on his or her contribution to capital of the Parmership,
ARTICLE FIVE |
ALLOCATIONS AND DISTRIBUTIONS
Allocation of Profits and Losses

5,01 The capital gains, capital losses, dividends, interest, margin interest expense, and all
other profits and losses attributable to the Partnership shall be"allocated among the Partners IN THE
RATIO EACH PARTNER’S CAPITAL ACCOUNT BEARS TO THE AGGREGATE TOTAL CATITAL
CONTRIBUTION OF ALL THE PARTNERS ON AN ACTUAL DAILY RASIS COMMENCING ON
THE DATE OR EACH PARTNER'S ADMISSION INTO THE PARTNERSHIP AS FOLLOWS:
TWENTY PERCENT (20%) TO THE MANAGING GENERAL PARTNERS AND RIGHTY PERCENT

(80%) TO THE PARTNERS.
DISTRIBUTIONS

5.02 Distributions of PROFITS shall be made at least once per year, and may be made at
such otlier ime as the Managing General Partners shall in their sole discretion determine, and upon the
Partnership’s termination. Partners shall also have the election to receive such distributions within
ten (10) days after the end of each calender quarter, or to have such distributions remain in the
Partnership, thus increasing the Partner's capital contribution.  CASH FLOW SHALL BE
DISTRIBUTED AMONG ALL THE PARTNERS, IN THE RATIO EACH PARTNER’S CAPITAL
ACCOUNT BEARS 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,




ARTICLE SIX

OWNERSHIP OF PARTNERSHIP PROPERTY
Title to Partnership Property

6.01 All property acquired by the Parinership shall be cwned by and in the name of the
Partnership, that ownership being subject to the other terms end conditions of this Agreement. Each
Partner expressly waives the right to require partition of any Partnership property or any part of it.
The Partners shall execute any documents that may be necessary to reflect the Partnership's ownership
of its assets and shall record the same in the public offices that may be hecessary or cesirable i the
discretion of the Managing Genera! Parmer, '

ARTICLE SEVEN
FISCAL MATTERS

Title to Partnership Prop erty
Accounting

7.01 A complete and accurate inventory OF THE PARTNERSHIP shall be taken BY THE
MANAGING GENERAL PARTNERS, end & complete and accurate statement of the condition of the
Parmnership shall be made and an accounting among the Partners - shall be MADE ANNUALLY per
fiscal year BY AN INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRM. NOT LATER THAN
NINETY (90) DAYS AFTER THE END OF THE PARTNERSHIP'S FISCAL YEAR THE
PARTNERSHIF'S INDEPENDENT PUBLIC ACCOUNTING FIRM SHALL TRANSMIT TO THE
PARTNERS A COPY OF THE CURRENT PARTNERSHIP TAX RETURN TOGETHER WITH FORM K-
1. The profits and losses of the preceding year, to the extent such shall exist and shall not have been
divided and paid or distributed previously, shall then be divided and paid or distributed, or otherwise
retained by the agreement of the Parimers, Distributions SHALL BE made at such time(s) as the
General Managing Partners shall in their discretion deem necessary and appropriate.

Fiscal Year
7.02 The fiscal year of the Partnership for both accounting and Federal income tax purposes
shall begin on January 1 of each year, . .
Books and Records
7.03 ' FROPER AND COMPLETE BOOKS OF ACCOUNT OF THE BUSINESS OF the

Partnership shall be KEPT BY THE MANAGING GENERAL PARTNERS AND maintained at the
offices of the Partnership. Proper books and records shall be kept with reference to all Partnership
transactions. Each Partner or his or her zuthorized representative shall have access to AND THE
RIGHT TO AUDIT AND /OR REVIEW the Partnership books and records at all reasonable tmes

during business hours,
Method of Accounting

7.04 The books of account of the Partnership shall be kept on a cash basis,




- s
7.05 All rents, payments for office supplies i i

: or | »_premiums for insurance, professional f
disburse:z}ents, and other expenses indidenta! to the Parmership business shaﬂpbe paid outeeosf atg:
Fartnership profits or capital and s}}ah, for the purpose of this Agreement, be considered ordinary and
necessary expenses of the Partmership deductible before determination of net profits. i

ARTICLE EIGHT
MANAGEMENT AND AUTHORITY

Management and Contral

8.01 Except as expressly provided in the Agreement, the management and control

. I3 ’ f -
to-day operations of the Partnership and the maintenance of the Partnership proper?yosiiﬁ i‘zt
exclusively with the Managing General Partners, Michael D, Sullivan and Greg Powell. Except es
provided in Artcle FIVE Section 5.1, the Managing Gerieral Partners shall receive no salary or other

compensation for their services as such, The Managing General Partners shall devote as much time gs

m deemi Gneceszlarg or advisable to the conduct and supervision of the Partnership’s business. The
aging General Partners may engage in any activity for personal fit i
Managing General Par y fy for personal profit or advantage without the

Powers of Managing General Partners

8.02 The Managing General Pariners are authorized and em

. powered to c out and
implement any and all purposes of the Partnership. In that connection, the powers oﬁe General
Managing Partniers shall include but shall not be limited to the following:

a. to engage, fire or terminate personnel, attorneys, accountants or other persons that mey be
deemed necessary or advisable _

b. to open, maintain and dese bank of investment accounts and draw checks, drafts or other orders
for the payment of money

& to borrow money; to make, issue, accept, endorse and execute promissory notes, drafts, 1

: 2 oen
agreements and other instruments and evidences of indebtedness on behalf of thzy Parme;ship; and to
secure the payment of indebtedness by mortgage, hypothecation, pledge or other assignment or
arrangement of security interests in all or any part of the property then owned or subsequently acquired

by the Partnership.

d. to take any actions and to incur any expense on behalf of the Partnership that mav b
or advisable in connection with the conduct of the Parinership’s affairs. F o necessary

e. to enter into, make and perform any contracts, agresments and other undertakings that may be
deemed necessary or advisable for the conducting of the Partnership’ s affairs

£ to make such elections under the tax laws of the United Stated and Florida regarding the
treatment of items of Partnership income, gain, loss, deduction or credit and all other matters as they

deem appropriate or necessary,

g TO f\DMIT PARTNERS INTO THE PARTNERSHIP NOT EXCEEDING ONE HUNDRED AND
FIFTY (150)" PARTNERS UNLESS THE PARTNERS HAVE APPROVED PURSUANT TO SECTION
14,04 THE ADMISSION INTO THE PARTNERSHIP OF MORE THAN ON HUNDRED AND FIFTY

(150) PARTNERS,
5




Restricions on Partners

8.03 Without the prior consent of the Managing Cenerz] Partners cr alf of the other
parme:s, ne cther Parirer may act on behalf of the Partnershig tor {i) borrow or lend money; (i) make,
deliver or accept any commercial paper; (iii) execute any mortgage, security agreement, bond or lease;
or (iv) purchase or sell any property for or of the Partnership,

Meetings of the Partners

8.04 The Partners shall hold regular quarterly meetings on the 3rd Tuesday during the
months of January, April, July, and October at 1:00 p-m. at the prindple office of the Partnership. In
the event such Tuesday falls on a declared Holiday, such meeting will take place the next following
business day. In addition fifty-one percent (51%) in interest, not in numbers, of the Partners mey call a
special meeting  fo be held at any time after the giving of twenty (20) days’ notice to all of the
Partners. Any Partner may waive notice of or attendance at any meeting of the Partners, may attend by
telephone or any other electronic communication device, or may execute & signed written consent to
representation by another Partner or representative. At the meeting, Partners WILL REVIEW THE
ENGAGEMENT WITH THE PARTNERSHIP OF ANY BROKER OR BROKERS AND shall transact
any business that may properly be brought before the meeting. the Partners shall designate someone to
keep regular minutes of all the proceedings.- the minutes shall be placed In the minute book of the

Partnership.
Action without Meeting

8.05 Any action required by statute or by this Agreement to be- taken at a meeting of the
Partners or any.action that may be taken at a meeting of the Partners may be taken without a meeting if
a consent in writing, setting forth the action taken or to be taken, shall be signed by ail of the Partners
entitled to vote with respect to the subject matter of the consent. That consent shal] have the same
force and effect 25'a unanimous vote of the Partners. Any signed consent, or a signed copy thereof, shalt
be placed in the minute book of the Partnership. .

Death, Removal or Appointment of Managing General Partner

8.06 ANY MANAGING GENERAL PARTNER MAY BE REMOVED WITH OR WITHOUT

CAUSE AS DETERMINED BY THE AFFIRMATIVE VOTE OF FIFTY-ONE PERCENT {(51%) in interest;
not in mumbers, of Partners. In the event of any such removal, the removed Managing General Partner
shall not be relieved of his obligations OR LIABILITIES to the Partnership and to the other Partners
resulting from the events, actions, or transactions occurring during the pericd in which such remove
Managing General Partner served as a Managing General Partner, From and after the effective date of
such removal, however, the removed Managing General Partner may be deemed 1o be a Partner, shall
forfeit all rights and obligations of a Managing General Partner, and thereafter shall have the same
rights and obligations as a Partner. A MANAGING GENERAL PARTNER SHALL BE APPOINTED BY
THE AFFIRMATIVE VOTE OF FIFTY-ONE PERCENT (51%) IN INTEREST, NOT IN NUMBERS, OF
THE PARTNERS. THE PARTNERSHIP SHALL HAVE AS MANY MANAGING GENERAL
PARTNERS AS THE PARTNERS BY THE AFFIRMATIVE VOTE OF FIFTY-ONE (51%) IN INTEREST,
NOT IN NUMBERS, OF THE PARTNERS SHALL DETERMINE TO BE IN THE BEST INTEREST CF
THE PARTNERSHIP. ON THE DEATH OR INCOMPETENCY OF A MANAGING GENERAL
PARTNER, ANY CO-MANAGING GENERAL PARTNER SHALL CONTINUE AS THE MANAGING
GENERAL PARTNER OR, IF THERE SHALL BE NO CC-MANAGING GENERAL PARTNER, THEN
THE PARTNERS SHALL, WITHIN TEN (10) DAYS OF SUCH DEATH OR DECLARATION OF
INCOMPETENCY, APPOINT A NEW MANAGING GENERAL PARTNER IN ACCORDAN CE WITH
THE TERMS PROVIDED IN THIS AGREEMENT, .

g




ARTICLE NINE

TRANSFERS AND ASSIGNMENTS
o Transfe: of Assignment Withou( Consent

9.01 No Partner’s interest may be transferred or assigned without the express written consent
of fifty-one percent (51%) in interest, not in number, of the Partners provided, however, that a Partner's
interest may be transferred or assigned to a party who at the time of the transfer or assignment is 2
Partner. Any transferee or assignee to whom an interest in the Partnership has been transferred or
assigned and who is not at the time of the transfer or assignment to a party to this Agreement shalf be
entitled to receive, in accordance with the terms of the transfer or assignment, the net profits to which
the assigning Partner would otherwise be entitled. Except as provided in the Preceding sentence, the
transferee or assignee shall not be a Partner and shall not have any of the rights of the Partner, unless
and untl the transferee or assignee shall have (i) received the approval of the Parters as provided
IN THIS AGREEMENT, and (ii} accepted and assumed, in writing, the terms and conditions of this

Agreement.

Death or Incompetency of Partner

9.02 . Neither the death or incompetency of a Partner shall cause the dissoluion of the
Partnership. On the death or incompetency of any Partner, the Partnership business shall be continued
and the surviving Partners shall have the option to allow the assets of the deceased or incompetent
Partner to continue in the decessed or Incompetent Partner’s HEIR'S OR SUCCESSOR'S place, or to
terminate the deceased or incompetent partner’s interest and return to the estate his or her interest in

the partnership.

B. If the surviving Partners elect to allow the estate of a deceased Partner to.continue in the
deceased Partner’s place, the estate shall be bound by the terms and provisions of this Agreement.
However, in the event that the interest of a deceased Partners does not pass in trust or passes to more
than one helr or devices or, on termination of a trust, is distributed to more than one beneficiary, then
the Partnership shall have the right to terminate immediately the deceased Partner’s interest in the
Parmership, In that event, the Partership shall return to the deceased Partner’s heirs, devises or

beneficiaries, in cash, the value of the Partnership interest as calculated in ARTICLE ELEVEN s of
the date of termination,

Withdrawzls of Partners

$.03 Any Partner may withdraw from the Partnership at any given time; provided,
however, that the withdrawing Partner ghall give at least thirty (30) days written notce. THE
PARTNERSHIP SHALL, WITHIN THIRTY (30) DAYS OF RECEIVING NOTICE OF THE PARTNER'S
WITHDRAWAL, PAY the withdrawing Partner, in cash, the value of his or her Partnership interest
as calculated in ARTICLE ELEVEN as of the date of withdrawal, the withdrawing Partner or his or
her legal representative shall execute such documents and take further actions as shall reasonable be
required to effectuate the termination of the withdrawing Partner’s interest in the Partnership,

——— e .



ARTICLETEN

' TERMINATION.OF PARTNERS
Events of Default
10.01 The following events shall be deemed to be defaults by a Partrer:
a. the }ailure to make when due any contribution or advance required to be made under the terms of

this agreement and contiruing that failure for a period of ten (10) days after written notice of the
failure from the Managing genera] Partners,

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

c. THE INSTITUTION OF PROCEEDINGS UNDER ANY LAW OF THE UNITED STATES OR
OF ANY STATE FOR THE RELIEF OF DEBTORS, FILING A VOLUNTARY PETITION IN
EANKRUPICY OR FOR AN ARRANGEMENT OR REORGANIZATION CR ADJUDICATION TO BE
INSOLVENT OR A BANKRUPT, MAKING AN ASSIGNMENT FOR THE BENEFIT OF CREDITORS,

d. SUFFERING TO BE SEIZED BY A RECEIVER, TRUSTEE, OR OTHER OFFER APPOINTED BY
ANY COURT OR ANY SHERIFF, CONSTABLE, MARSHALL OR OTHER SIMILAR GOVERNMENT
OFFICER, UNDER LEGAL AUTHORITY, ANY SUBSTANTIAL PORTION OF ITS ASSETS OR ALL
OR ANY PART OF ANY INTEREST THE PARTNER MAY HAVE IN THIS PARTNERSHIP AND
SUCH IS HELD IN SUCH OFFICER’S POSSESSION FOR A PERIOD OF THIRTY (30) DAYS OR

LONGER.

e. the appointment of a receiver for all or substantiaily all -of the Partner’s assets and the failure
to have the receiver discharged within ninety (90) cays after the appointment. '

£ the bringing of any legal action against the Partner by his or her creditor(s), resulting in
litigation that, in the opinlon if the General Managing Partners or fifty-one (51) percent in interest, not
in numbers, of the other Partners, creates a real and substantial risk of involvement of the Partmership

property.

[ THE COMMITTING OR PARTICIPATION IN AN INJURIOUS ACT OF FRAUD, GROSS
NEGLECT, MISREPRESENTATION, EMBEZZLEMENT OR DISHONESTY AGAINST THE

OMISSION WANTONLY, WILLFULLY, RECKLESSLY, OR IN A MANNER WHICH WAS GROSSLY
NEGLIGENT AGAINST THE 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

THEREOF,

10.02  On the occurrence of an event of 2 default by a Partner, fifty-one (51) peréent in interest, not in
numbers, or more of the other Partners shall have the right to elect to terminate the interest of the
defaulting Partner without affecting & termination of the Partnership. This election may be made at
any time within one (1) year from the date of default, on giving the defaulting Parmer five (5) days
written notice of the election, provided the default is continuing on the date the notice is given. The
defaulting Partner's interest shall be returned to him or her in accordance with the provisions of
- ARTICLE ELEVEN OF THIS AGREEMENT. ‘ _

The defaulting Partner’s Partnership interest shall be reduced by the aggregate amount of any

]




outstanding debts of the defaulting Partner to the Partnership and also by all damages caused to the
Partnership by the default of the defaulting Partner, : '

On return to the defaulting Partner of his or her interest in the Partnerskip, the defauiting

Partner shall have no further interest in the Partnership or its business or assets and the defaulting
Partner shall execute and deliver as required any assignments or other instruments that may be
necessary to evidence and fully AND effectively transfer the interest of the defaulting Partner to the
non-defaulting Partners, If the appropriate instruments are not delivered, after notice by the Managing
Generel Partner that the interest is available to the defaulting Partner, the Managing Genera! Partner
may tender delivery of the interest to the defaulting Partner and execute, as the defaulting Partner’s
POWER OF ATTORNEY, any instruments AS ABOVE REFERENCED. All parties agree that the
General Managing Partners shall not have any individual liability for any actions taken in connection
HERETO. _ .
No assignment, transfer OR TERMINATION of a defaulting Partner’s INTEREST as provided
in this Agreement shall relieve the defaulting Partner from any personal liability for outstanding
indebtedness, liabilities, liens or obligations relating to the Partnership that may exist on the date of
the assignment, transfer OR TERMINATION, The default of any Partner under this Agreement shall
not relieve any other Partner from his, her or its interest in the Partnership.

Foreclosure for Default

1008 If a Partner is In default under the terms of this Agreement, the lien provided for in
Article four, Section 4.03 may be foreclosed by the Managing General Partner at the option of fifty-one
(51) percent IN INTEREST, NOT IN NUMBERS, of the non-defaulting Pariners.

Transfer by Attorney-in-Fact

10.04 Each Partner makes, constitutes, and appoints the Managing General Partners as the
Partner’s attorney-in-fact in the event that the Partner becomes a defaulting Partner whose interest in
the Parmership has been foreclosed in the manner prescribed in this Article Ten. On foreclosure, the
Managing General Partners are authorlzed and allowed to execute and deliver a ful] assignment or
other transfer of the defaulting partners interest in the Partnership and at the Mznaging General
Partners shall have no liability to any person for making the assignment or transfer,

Additional Effects of Default

10.05 Pursuit of any of the remedies permitted by this Article Ten shall not preclude pursuit
of any other remedies allowed by law, nor shall pursuit of any remedy provided in this Agreement
constitute a forfeiture or waiver of any amount due to the PARTNERSHIP OR remaining partners or of
any damages accruing to TT OR them by reason of the violation of any of the terms, provisions and
covenants contained in this Agreement. 4

ARTICLE ELEVEN
VALUATION OF PARTNERSHIP INTERESTS
Purchase Price of Partnership Interests

11.01 The full purchase price of the Partnership interest of 2’ deceased, incompetent,
withdrawn or terminated Partner shall be an amount equal to the Partner’s capital and income accounts
as the appear on the Partnership books on the date of death, incompetence, withdrawal or termination
and adjusted to include the Partmer's distributive share of any Partnership net profits or losses not
previously credited to or charged against the income and capita] accounts. In determining the amount
paysble under this Section, no value shall be attributed to the goodwill of the Partnership, and
adequate provisicn shall be make for any existing contingent liabilities of the Partnership,

8




ARTICLE TWELVE
TERMINATION OF THE PARTNER SHIP
Tem.ﬁ.nation Events

12.01 . The Partnership SHALL be terminated AND DISSOLVED UPON THE FIRST TO
OCCUR OF THE FOLLOWING:

a. UPON THE SALE OF ‘ALL OR SUBSTANTIALLY ALL. OF THE ASSETS OF THE -
PARTNERSHIF, UNLESS SUCH ASSETS ARE REPLACED BY SIMILAR ASSETS WITHIN A
REASONABLE TIME FOR THE PURPOSE OF CONTINUING THE PARTNERSHIP BUSINESS:;

b. at any time on the WRITTEN affirmative vote of AT LEAST fifty-one (51) percent in interest,
not in numbers, of the Partners; AND '

c except as otherwise provided in this Agreement, on the occurrence of any other event that under
the Uniform Partnership Law would require the dissolution of general Partnership,

Distribution of Assets
12.02 On termination, the Partnership’ business shall be wound up as timely as in practical

under the dreumstances; the Parinership’s assets shall be applied as follows: () Arst to payment of
the outstanding Partnership lLabilities; " (1) then to & return of the Partmer’s capital in accordance
with thelr Partnership interests. Any remainder shall be distributed according to the terms of Article
Five; provided, however, that the Managing Genera] Partmers may retain a reserve in the amount they
determine advisable for any contingent Hability until such Hme as that liability is satisfied or
discharged. If the Partner’s capital has been returned, them the balance of the reserve shall be
distributed in accordance with Article Five, otherwise, capital shall be returned in accordance with
their Partnership interests, and then any remaining sums shall be distributed in accordance with ..

Article Five,
ARTICLE THIRTEEN
 AMENDMENTS
In Writing
13.01 Subject to the provisions of Article 8.01 and 8.02, this Agreement, except with respect to

vested rights of any Pariner, may be amended or modified in writing at any time by the agreement of
Partners owning collectively at least fifty-one (51) percent in interest not in numbers, in the

Partnership.
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ARTICLE FOURTEEN
MISCELLANEOUS
Partners

14.01 . THE PARTNERSHIP MAY ADMIT AS A PARTNER ANY CORPORATION,
INCLUDING AN ELECTING SMALL BUSINESS CORPORATION (“§ CORPORATION") AS THAT
TERM IS DEFINED IN THE INTERNAL REVENUE CODE OF 1986, AS AMENDED ("IRC"),

IN THE PARTNERSHIP, WHETHER OR NOT AN ENTITY CAN BECOME A PARTNER OF THE
PARTNERSHIP, WILL DEPEND UPON ITS CHARACTER AND LOCAL LAW. FACH PARTNER, IF
NOT AN INDIVIDUAL, SHOULD CONSULT WITH THERR OWN ATTORNEY AS TO ANY
LIMITATIONS OR QUALIFICATIONS OF BEING A PARTNER IN THE PARTNERSHIP. THE
PARTNERSHIP SHALL HAVE NO DUTY. TO INQUIRE AND SHALL HAVE THE RIGHT TO
ASSUME THAT ANY ENTITY APPLYING AND BECOMING A PARTNER IN THE PARTNERSHIP 15

PARTNERSHIP AND SHALL BE THE ONLY PERSON ON BEHALF OF THE PARTNER THE
PARTNERSHIP WILL BE REQUIRED TO BE BOUND BY AND COMMUNICATE WITH WHEN
NECESSARY. FURTHERMORE, AND IN THIS REGARD, ALL DISTRIBUTIONS TO BE MADE TO

SHALL NOT BE OBLIGATED TO MAKE DISTRIBUTIONS TO ANY OTHER PERSON WHO HAS
AN INTEREST IN A PARTNER. PAYMENT TO SUCH PARTNER'S REPRESENTATIVE SHALL
EXTINGUISH ALL LIABILITIES THE PARTNERSHIP MAY HAVE TO SUCH PARTNER,

IRA ACCOUNTS

14,02 NOTICE IS HEREBY GIVEN TO ANY PARTNER CONSISTING OF AN IRA ACCOUNT
THAT THE PARTNERSHIP IS NOT ACTION AS A FIDUCIARY ON BEHALF OF THE IRA

ACCOUNT.
LIMITATIONS ON LIABILITY

1403 THE PARTNERS SHALL HAVE NO. LIABILITY TO THE PARTNERSHIP OR TO ANY
OTHER PARTNER FOR ANY MISTAKES OR ERRORS IN JUDGMENT, NOR FOR ANY ACT OR

OF FIDUCIARY DUTIES OF CARE AND LOYALTY. ACTIONS OR OMISSIONS TAKEN IN
RELIANCE UPON THE ADVICE OF LEGAL COUNSEL APPROVED BY FIFTY-ONE PERCENT (51%)
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CONFERRED BY THIS AGREEMENT SHALL BE CONCLUSIVE EVIDENCE OF GOOD FAITH:
HOWEVER, THE PARTNERS SHALL NOT BE REQUIRED TO PROCURE SUCH ADVICE TO BE
ENTITUED TO THE BENEFIT OF THIS SECTION. THE PARTNERS HAVE THE RESPCNSIBILITY
TO DISCHARGE THEIR FIDUCIARY DUTIES OF CARE AND LOYALTY AND THOSE
ENUMERATED IN THIS AGREEMENT CONSISTENTLY WITH THE OBLIGATION OF GOOD

FAITH AND FAIR DEALING.
Additdonal Partners

14,04 THE PARTNERSHIP MAY ADMIT UP TO ONE HUNDRED AND FIFTY (150) PARTNERS
INTO THE PARTNERSHIP IN ACCORDANCE WITH SECTION 8.02. THE PARTNERSHIP SHALL
HAVE THE RIGHT TO ADMIT MORE THAN ONE HUNDRED AND FIFTY (150) PARTNERS INTO
THE PARTNERSHIP ONLY BY THE EXPRESS WRITTEN CONSENT OF FIFTY-ONE PERCENT
(51%) IN INTEREST, NOT IN NUMBER, OF THE PARTNERS. ANY NEW OR ADDITIONAL
PARTNER SHALL ACCEPT AND ASSUME IN WRITING THE TERMS AND CONDITIONS OF THIS

AGREEMENT.
SUITABILITY

1405 EACH PARTNER REPRESENTS TO THE PARTNERSHIP THAT IF THE PARTNER IS NOT
AN ACCREDITED INVESTOR, A$ DEFINED IN THE SECURITIES ACT OF 1933, AS AMENDED
(THE “ACT”) (AS DEFINED BELOW), THAT THEY WILL NOTIFY THE MANAGING GENERAL
PARTNERS IN WRITING WITHIN TEN (10) DAYS FROM THE DATE OF THAT PARTNER'S
ADMISSION INTO THE PARTNERSHIP, AN ACCREDITED INVESTOR AS DEFINED IN THE ACT
IS: A NATURAL PERSON WHO HAD INDIVIDUAL INCOME OF MORE THAN $200,000.00 TN
EACH OF THE MOST REGENT TWO (2) YEARS OR JOINT INCOME WITH THEIR SPOUSE IN
EXCESS OF $300,000.00 IN EACH OF THE MOST RECENT TWO (2) YEARS AND REASONABLY
EXPECTS TO REACH THAT SAME INCOME LEVEL FOR THE CURRENT YEAR: 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 IS IN EXCESS OF $1,000,000.00; A TRUST, WHICH TRUST HAS TOTAL
ASSETS IN EXCESS OF $5,000,000.00, WHICH IS NOT FORMED FOR THE SPECIFIC PURPOSE OF
ACQUIRING THE PARTNERSHIP INTEREST HEREIN AND WHOSE INVESTMENT 1S DIRECTED
BY A SOPHISTICATED PERSON WHO HAS SUCH KNOWLEDGE AND EXPERIENCE IN
FINANCIAL AND BUSINESS MATTERS THAT HE IS CAPABLE OF EVALUATING THE MERITS
AND RISKS INVOLVED IN BECOMING A PARINER; ANY ORGANIZATION DESCRIBED IN
SECTION 501(c)(3) OF THE IRC, CORPORATION, MASSACHUSETTS OR SIMILAR BUSINESS
TRUST, OR PARTNERSHIF, NOT FORMED FOR THE SPECIFIC PURPOSE OF ACQUIRING THE
PARTNERSHIP INTEREST HEREIN, WITH TOTAL ASSETS IN EXCESS OF $5,000.000.00; ANY
PRIVATE BUSINESS DEVELOPMENT COMPANY AS DEFINED IN SECTION 3(a)(2) OF TEIE ACT
OR ANY SAVINGS AND LOAN ASSOCIATION OR OTHER INSTITUTION AS DEFINED IN
SECTION 3(a)(5) (A) OF THE ACT, WHETHER ACTING IN ITS INDIVIDUAL OR FIDUCIARY
CAPACITY; AN'Y BROKER-DEALER REGISTERED PURSUANT TO SECTION 15 OR SECTION 2(13)
OF THE ACT; ANY INVESTMENT COMPANY REGISTERED UNDER THE INVESTMENT
COMPANY ACT OF 1940 OR A BUSINESS DEVELOPMENT COMPANY AS DEFINED IN SECTION
2(2)(48) OF THE ACT; ANY SMALL BUSINESS INVESTMENT COMPANY LICENSED BY THE U.S,
SMALL BUSINESS ADMINISTRATION UNDER SECTION 301(c) OR (d) OF THE SMALL BUSINESS
INVESTMENT ACT OF 1958; ANY PLAN ESTABLISHED AND MAINTAINED BY A STATE, ITS
POLITICAL SUBDIVISION, OR ANY AGENCY OR INSTRUMENTALITY OF A STATE OR ITS
POLITICAL SUBDIVISIONS, FOR THE BENEFIT OF ITS EMPLOYEES, IF SUCH PLAN HAS TOTAL
ASSETS IN EXCESS OF $5,000,000; ANY EMPLOYEE BENEFIT PLAN WITHIN THE MEANING OF
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THE EMPLOYEE RETIREMENT" INCOME SECURITIES ACT OF 174, [ THE INVESTMENT
DECISION IS MADE BY A PLAN FIDUCIARY, AS DEFINED IN SECTION 3(21) OF SUCH ACT
WHICH IS EITHER A BANK, SAVINGS AND LOAN ASSOCIATION, INSURANCE COMPANY,
CRAIECISTERED INVESTMENT ADVISOR, OR IF THE EMPLOYEE BENEFIT pLAN HAS TCTAL
ASSETS IN EXCESS OF $5000,00000, OR, I A SELF-DIRECTED PLAN, Wty INVESTMENT
DECISIONS MADE SOLELY BY PERSONS THAT ARE ACCREDITED INVESTORS; AND, ANY
mmBOVE WILUCH ALL OF THE EQUITY OWNERS ARE ACCREDITED INVESTORS A DEFINED
ABOVE. )

Notices

telecopy or telex or three (3) business days after depositing it in the United States mal), registered or
certified, when postage prepaid and properly addressed, For purposes thereof, the addresses of the
parties hereto are as set forth in Bxhibit “A” and may be changed if specified in writing and delivered
in accordance with the terms of this Agreement,

FLORIDA LAW TO APPLY

'14.07 THIS AGREEMENT SHALL BE GOVERNED BY, AND SHALL BE CONSTRUED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF FLORIDA WITHOUT REGARD TO THE

PRINCIPLES OF CONFLICT OF LAWS.
13 N

Disputes
14,08 The Partners shali maKe & good faith effort to settle any dispute or claim arising under-
this Agreement, If, however, the Partners shall fail to resolve a dispute or daim, the Partners shall
submit it to arbitration before the Florida office of the American Arbitration Association, In any

arbitration, the Federal rules of Civil Procedure and the Federal rules of Evidence, a5 then existing,
shall 2pply. Judgment on any erbitration awards may be entered by any court of competent jurisdiction,

Headings

14.09 - Section headings used in this Agreement are included herein for convenience or reference
only and shall not constitute 2 part of this Agreement for any other purpose cr be given any substantive

effect.
Parties Bound

14,10 This Agreement shall be binding on and inure to the benefit of the parties hereto and
their respective heirs, executors, administrators, legal representatives, successors and assigns when
permitted by this Agreement, .

Severability

14,11 In case any one or more of the provisions contained in this Agreement shall, for any

reason, be held invalid, lllegal or unenforceable in any respect, that invalid, illegal or unenforceable
provisions shall not affect any other provision contained IN THIS AGREEMENT.
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- Counterparts
14.12 This Agreement and any amendments, wajvers, consents or supplements may be executed
in any number of counterperts ezch ¢f which when so executed and delivered shall be desmed an
original, but all such counterparts together shall constitute by one and the same instrument.

Gender and Number
1413 " Whenever the context shall require, all words in this Agreement in the male gender
shall be deemed to include the female or neuter gender AND VICE VERSA, AND all singular words
shall include the plural, and all plural works shall include the singular.
Prior Agreements Supersleded

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

14




‘DEDB A\ N A
LARTXERSIHE AGREEN (EXT

H
This AMENDED & RESTATED Partnership Agreement (the “Agreement”) Is MADE AND ENTERED
INTO THIS 21ST DAY OF DECEMBER, 1994 by and among the party or parties whose names and
signatures appear personally or by power of attorney at the end of this Agreement and whose addresses
are listed on Exhibit “A” annexed hereto (information regarding other Fartners will be fumished to &
Partner upon written request) (COLLECTIVELY, THE “PARTNERS"), THE TERM “PARTINER” SHALL
ALSO APPLY TO ANY INDIVIDUAL WHO, SUBSEQUENT TO THE DATE OF THIS AG
JOINS IN THIS AGREEMENT OR ANY ADDENDUM TO THIS AGREEMENT.

WHEREAS, THE PARTNERS, ENTERED A PARTNERSHIP AGREEMENT DATED DECEMBER 11,
1992, ("PARTNERSHIP AGREEMENT™); AND

WHEREAS, FURSUANT TO ARTICLE THIRTEEN OF THE PARTNERSHTP AGREEMENT, THE
PARTNERS RESERVED THE RIGHT TO AMEND OR MODIFY IN WRITING AT ANY TDME THE
PARTNERSHIP AGREEMENT; AND ‘

WHEREAS, THE PARTNERS PELEVE 17 7O BE IN THEIR BEST INTEREST AND ALSO THE BEST
COrEREST OF JHE PARTNERSEIP TO AMEND, REVISE AND RESTATE THE  goros AND
CONDITIONS OF THE FARTNERSHIP AGREEMENT,

’

Background
The Pariners desire to form a general partnership for the purpose of engaging in the business of

Investing. For and in consideration of the mutual covenants contained herein, the Partners hereby form,

create and agree to associate themselves in a general parinership in accordancs with the Florida
Uniform Partnership Law, on the terms and subject to the conditions set forth below:

ARTICLE ONE
ORGANIZATION
Name

1.01 The activities and business of the partnership shall be conducted under thename P& §

ASSOCiates; General Parmership (the “Partnership”] in Fiorida, and under eny variations of this name
that may be necessary fo comply with the laws of ‘other states within which the Fartnership may do
business or make investments. ‘

: Organization
1.02 The Partriership shall be organized as a general partnership under the Uniform
Partnership Law of the state of Florida, Following the execution of this Agreement, the partners shall
execute or cause fo be executed and filed any documents or instruments with such autherities that may be
necessary or appropriate from time to me to comply with 21l requirements for the qualification of the
Parinership as a genera] parinership in any jurisdiction. - A
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Place of Business and Mailing Address

1.03 The principle place of business and mailing address of the Partnership shall be located
a! 6550 Nortk Federa) Highway, Suite 210, F¢, Lauderdale, FL 33308, or any such place or Places of
business that may be designated by the Maraging General Partners,

ARTICLETWO
PURPOSE OF THE PARTNERSHIP
By Consent of Partners
2.01 The Partnership shalf not engage in any business except as provided in this Agreement
without prier writfen consent of all Parters, ‘
2.02.~ 5" The general purpose of the Partnership is to tnvest, in cash OF on margin, in all types of

- marketplace securities, including, without limitation, the purchase and sale of and dealing in stocks,
bonds, notes and evidences in indebtedness of any person, firm, enterprise, corporation or association,

whether domestic or foreign; bills of exchange and commercial paper; any and all other securities of -

any kind, nature of description; and gold, silyer, grain, cotton or other commodities and provisions
usually dealt in on exchanges, on the over-the-counter market or otherwise. In general, without
limitation of the above sacurities, to conduct any commodities, future contracts, precious mental, options
ahd other investment vehicles of whatever nahure, The Partnership shall have the ight to allow OR

TERMINATE a specific broker, or brokers, as selected by fifty-one (31) Percent i interest, not'in . -
numbers, of the Partners, and allow such broker, or brokers, AS SELECTED BY FFTY-ONE PERCENT ©..

(51%) IN INTEREST, NOT IN NUMBERS, OF THE PARTNERS, 14 have discretionary investment "t

powers with the investment funds of the Partnership,
o : ARTICLE THREE
DURATION
Date of Organtzation

3.01 The Partnership shall begin on January 1, 1993 and shay ontinue until dissolved as
specifically provided In this Agreement or by applicable law. :

ARTICLE FOUR ,
CAFITAL CONTRIBUTIONS
Inifal Contributions

o & — - —The-Partersacknowled ge-thar eadir Peptsy Sl GEehligated fo conbribute and AL~

on demand, contribute to the Partnership the amount of cash set out opposite the name of each Partner
on Exhibit A as an initial capital contribution,

Additional Contributions

4.02 ' No Partmer shall be required to contribute any capital or lend any funds to the
Partnership except as provided in Section 4.01 Or as may otherwise be agreed on by all of the Partners,
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' Conkibutions Secured !
4.03 Each Fartner grants e the Managing Genera! Partners 2 lier ori his ot her interest in the
Partnership to secure payment of a'i contributions and the performance of all cbligations required or
permitted under this agreement.

No Priority .
§.04 No Partner shall have any priority over any other Partner as to allocaions of prbﬁfs,
losses, dividends, distributions or retums of capital contributions, and no Pariner shal be entitled to
withdraw any part of thelr capital coniribution without at least THIRTY {30) DAYS written notice.
Capital Accounts

405 - N An '{ndjvidual capilal account shall be maintained for each Partner,~ The capital
account shall consist of that Partner’s ihitia] capital contribution: .
a. Increased by his or her additional contributions to capital and by his or her share of
Partnership profits transferred to capital; and : [
b, decreased by his or her share of partnesship losses and by distributions o him or her in _
reduction of his or her capital. :
No Interest on Capital
No Partner shall be entitled to interest on his or her contribution to capite! of the Partnership,
' " ARTICLEFIVE
 ALLOCATIONS AND DISTRIBUTIONS
Allocation of Profits and Losses . o !'

5.01 The capital gains, capital losses, dividends, interest, margin interest expense, and all., " - .-
other profits and losses attributable to the Parinership shall be allocated among the Partmers IN THE

CONTRIBUTION OF ALL THE PARTNERS ON AN ACTUAL DAILY BASIS COMMENCING ON
THE DATE OF EACH PARTNER'S ADMISSION INTO THE PARTNERSEIP AS FOLLOWS:
TWENTY PERCENT (20%) TO THE MANAGING GENERAL PARTNERS AND EIGHTY PERCENT.....
(80%) TO THE PARTNERS. ' ,

DISTRIBUTIONS

5.02 Distributions of PROFITS shall be made at least once per year, and may be made at

-- -such—othezhﬁmeﬂs{heManagingGeneral—ParmﬂssimHﬁm-&xeirsolediscreﬁorrdeteme,—mduponthe- ~~~~~~~~

Partnership’s termination. Partners shall also have the election to receive such distributions within
ten (10) days after the end of each calender quarter, or to have such distributions remain in the
Partnership, thus increasing the Partner’s capital contribution. CASH FLOW SHALL BE
DISTRIBUTED AMONG ALL THE PARTNERS, IN THE RATIO EACH PARINER'S CAPITAL
ACCOUNT BEARS TO THE AGGREGATE TOTAL CAPITAL CONTRIBUTION OF ALL THE

PERCENT (20%) TO THE MANAGING GENERAL PARINERS A EIGHTY PERCENT (80%) TO
THE PARTNERS. R |
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" ARTICLE SIX

OWNERSHIP OF PARTNERSHIP PROPERTY
Title to Partnership Property

6.01 All property acquired by the Partnership shall be owned by and in the name of the
Partnership, that ownership being subject to the other terms and conditions of this Agreement. Each
Partner expressly waives the right to require partition of any Partnership property or any part of it,
discretion of the Managing General Partner.
ARTICLE SEVEN
. FISCALMATTERS

Titlé to Partnership Property
_Accounting

7.01 A complete and accurate inventory OF THE PARTNERSHIP shall be taken BY THE
MANAGING GENERAL PARTNERS, and a complete and accurate statement of the condifion of the
Partnership shall be made and an accounting among the Partners ghall be MADE ANNUALLY per -

fiscal year BY AN INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRM. NOT LATER THAN

NINETY (90) DAYS AFTER THE END OF ‘THE PARTNERSHIF'S FISCAL YEAR THE

1, The profits and losses of the preceding year, to the extent such shall exist and shall not have been .
divided and paid or distributed previously, shall then be divided and paid or distributed, or otherwise
retained by the agreement of the Partners, Distrbutions SHALL Bz made at such time(s) as the |,

General Managing Pariners shall in their discretion deem necessary and appropriate,

Fiscal Year
7.02 The fiscal year of the Partn rship for both accounting and Federal income tax purposes
shall begin on January 1 of each year, o :
“ ~ Bocks and Records
7.08 PROPER ‘AND COMPLETE éOOKS OF .;i.CCOUNT OF THE BUSINESS OF the

P}utnezship shall be KEPT BY THE MANAGING GENERAL PARTNERS AND maintained at the

RICHT TO AUDIT AND /OR REVEEW fhe Partnership books and records 2t all reasonable fone.

during business hours.
Method of Accounting

7.04 The books of actount of the Parmership shall be kept on a cash basis.
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S ..-_d.eemedmecssany-or—advisab]e—for-the—cenduet-ing-ef—the—lzazﬁez‘sﬁp'—s—z,‘fairs -

: Expenses |
7.05 All rents, payments for office supplies, premlume for insurance, professiona) fees and
disbursements, angd other expenses incidenta! to the Partnership business shal) be paid out of the
Partmership ptofits or capital and shall, for the purpose of this Agreement, be tonsidered ordinary and
necessary expenses of the Partnership deductible before determination of net profits,

ARTICLE EIGHT
MANAGEMENT AND AUTHORITY

Management and Control -

compensation for their services as such!” The Managing General Partmers shall devete as much time as
they deem necessary or advisable to the conduct and supervision of the Partnership’s businese, The
Managing General Partners may engage in any activity for personal profit or advantage without the
consent of the Pariners. - '

Powers of Managing General Pariniers

8.02 The Managing Ceneral Partmers are authorized and empowered to carry out and

implement any and all purposes of the P arinership. In that connection, the powers of the General -

Managing Pariners shall include but shall not be limited to the following:

a. “fo engage, fire or termﬁnate personnel, attomeys, accountants or cther persons that iznay be

deemed necessary or advisable

b. to open, maintain and <lose bark or investment accounts and draw checks, drafts or other orders '

for the payment of money

3 to borrow money; to make, issue, accept, endorse and execute PTOmissory notes, drafis, loan

agreements and other nstruments and evidences of indebtedness on behalf of the Parmership; and to

secure the payment of indebtednegs by mortgage, hypothecation, pledge or other assignment or

arrangement of security interests in all or any part of the property then owned or subsequently acquired

by the Partnership. e e Sl arm e
L

d. to take any actions and fo incur any expense on behalf of the Partnership that may be necessary

or advisable in connection with the conduct of the Partnership’s affairs. A

e. to enter into, make and perform any contracts, agreements and other underfakings that may be

f. to make such elections under the tax laws of the United Stated and Florica regarding the
treatment of items of Partnership income, gain, loss, deduction or credit and al] other matters as they
deem appropriate or necessary,

g JO ADMIT PARTNERS INTO THE PARTNERSHIP NOT EXCEEDING ONE HUNDRED AND
FIFTY (150) PARTNERS UNLESS THE PARTNERS HAVE APPROVED PURSUANT TO SECTION
24.04 THE ADMISSION INTO THE PARTNERSHIP OF MORE THAN ON HUNDRED AND FIFTY
(150) PARTNERS. o ;
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Restrictions on Partners

£.03 Without the prior consent of the Managing Genera] Partners or all of the other:
pariners, no other Partner may act on behalf of the Partnership to: (i) borrow or lend morey; (i) make,
deliver cr accept any commercia) paper; (ill) execute any mortgage, security agreement, bend or Jease;
or (iv) purchase or sell any property for or of the Partnership.

Meetings of the Partners

8.04 The Partners shall hold regular quarterly meetings on the 3rd Tuesday during the
months of January, April, July, and October at 1.00 P-m. &t the principle office of the Partnership. In
the event such Tuesday falls on 2 declared Holiday, such meeting will take place the next following
business day. In addition fifty-one percent (51%) In interest, rot in numbers, of the Partners may call a
special meeting- £o be held at any fme after the giving of twenty (20) days’ notice to all of the
Pariners. Any Partrier may waive nofice of or attendarce at any meeting of the Fartners, may attend by
telephone or any other electronic communication device, or may execute a signed written consent tn

keep regular minutes of all the proceedings. the minutes shall be Placed in the minute book of the

Parinership.

be placed in the minute book of the Partnership,
. Deat.h, Removal or Appointment of Managing General Partner

8.06 ANY MANAGING GENERAL PARTNER MAY BE REMOVED WITH OR WITHOUT
CAUSE AS DETERMINED BY THE AFFIRMATIVE VOTE OF FIFTY-ONE PERCENT (51%) in interest

not in numbers, of Partners. In the event of any such removal, the removed Managing General Partner
shall niot be relieved of his obligations OR LIARIITIES to the Partnership.and to the other Partnery
resulting from the events, actions, or transactions occurring during the period in which such remove
Managing General Partner served as 2 Managing Genera} Partner. From and a“er the effective date of
such removal, however, the removed Managing General Partner may be deemed tobe a Partner, shal]
forfeit all rights and obligations of a Managing General Partner, ang thereafter shall have the same
rights and obligations as a Parimer, A MANAGING GENERAL PARTNER SHALL BE AP

2 BY
© o —THE AFFIRMATIVE VOTE OF (51%) IN INTEREST, NOT IN NUMBERS, OF

THE PARTNERS. THE PARTNERSHIP SHALL HAVE AS MANY MANAGING GENERAL
PARTNERS AS THE PARTNERS BY THE AFFIRMATIVE VOTE OF FIFTY-ONE {51%) IN INTEREST,
NOT IN NUMBERS, OF THE PARTNERS SHALL DETERMINE TO BE IN THE BEST INTEREST OF
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ARTICLE NINE

TRANSFERS AND ASSIGNMgNTS
No Transfer of Assignment Withont'Consent

5.01 No Partner’s interest may be transferred or assigned without the eXpress written consent
of fifty-cne percent (51%) in interest, not in number, of the Partners provided, however, that & Partner’s
interest may be transferred or assigned to a party who at the time of the trassfer or assignment is a
Partner, 'Any transferes or assignee to whom an interest in the Partnership has been transferred or
assigned and who is not at the time of fhe transfer or assignment to 2 party to this Agreement shal) be
entitled to receive, in accordance with the terms of the transfer or assignment, the net profits to which

* Deathor Incompetency of Partner

9.02 Neither the death or incompetency of a Partner shall cause the dissolution of the
Partnership. On the death or incompetency of any Partner, the Partnership business shall be continued
and the surviving Partners shall have the option to allow the assets of the deceased or incompetent
Partner to continue in the deceased or incompetent Partner’s HEIR'S OR SUCCESSOR’S place, er to

terminate the deceased or incompetent partner's interest and retum to the estate his or her interest in

the parh}ersllip.

B. If the. .éurviving Partners elect to allow the estate of a deceased Partne_r fo continue in the

deceased Partner’s place, the eéstate shall be bound by the terms and provisions of this Agreement.

However, in the event that the interest of a deceased Partners does not Pass in trust or passes fo more .
than one heir or devices or, on termination of a trust, is distributed to more than one beneficiary, then -

the Parinership shall have the right to ferminate immediately the deceased Partner’s interest in the
Partnership. In-that event, the Partnership shall return to the deceased Partner's heirs, devises or
beneficiaries, in cash, the value of the Partnership interest as calculated in ARTICLE ELEVEN a5 of
the date of termination. ’

Withdrawals of Partners

9.03 Any Partner ‘may withdraw from the Partnership at any given ti.zﬁe; provided,

however, that the withdrawing Partner shall give at least thirty (30) days written notice. THE
PARTNERSHIP SHALL, WITHIN THIRTY (30) DAYS OF RECEIVING NOTICE OF THE PARTNER'$
WITHDRAWAL, PAY the'withdrawing Partner, In cash, the value of his or her Partnership interest

as calculated in ARTICLE ELEVEN as of the date of withdrawal, the withdrawing Partner or his or .. ..

~ her legal representative shall execute such documents and take further actions as shall reasonable be
required to effectuate the termination of the withdrawing Partner’s interest in the Partnership.
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ARTICLE TEN
TERMINATION OF PARTNERS
Events of Defaylt
10.01 The following events shall be deemed to be defaults by a Parner:
a, the failure to make when due any centribution or advance required to be made under the terms of
this agreement angd continuing that failure for g period of ten (10) days after written notice of the
failure from the Marnaging general Partners,

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

¢.:  THE INSTITUTION OF PROCEEDINGS UNDER ANY LAW OF THE UNITED STATES OR
OF ANY STATE FOR THE RELIEF OF DEBTORS, FILING A VOLUNTARY PETITION N
BANKRUFTCY OR FOR AN ARRANGEMENT OR REORGANIZATION OR ADJUDICATION TO BE
INSOLVENT OR A BANKKUPT, MAKING AN ASSIGNMENT FOR THE BENEFIT OF CREDITORS.

d. SUFFERING TO BE SEIZED BY 4 RECEIVER, TRUSTEE, OR OTHER OFFER APPOINTED BY
ANY COURT OR ANY SHERIFF, CONSTABLE, MARSHAIL OR OTHER SIMILAR GOVE

OFFICER, UNDER LEGAL AUTHORITY, ANY SUBSTANTIAL PORTION OF ITS ASSETS OR ALL -

OR ANY PART OF ANY INTEREST THE PARTNER MAY HAVE IN THIS PARTNERSHIP AND

SUCH IS HELD IN SUCH OFFICER'S POSSESSION, FOR 4 PERIOD OF THEIRTY (30) DAYS OR *:'% .

LONGER:  ~

e. the appointment of a receiver for all or substantially all of the Pariner’s assets and the faflure

to have the receiver discharged within ninety (90) days after the appointment.

f. the bringing of any legal action against the Partner by his or her creditor(s), resulfing in
litigation that, in the opinion if the General Managing Partners or fifty-one (51) percent in interest, not
in numbers, of the other Partners, creates a rea) and substantial risk of involvement of the Partnership

property.

1002  On the occurrence of an event of a default by a Partner, fifty-one (51) percent in interest, notin
numbers, or more of the other Partners shall have the right to elect to terminate the interest of the
defaulting Partner without affecting a termination of the Partnership, This election may be made at
any time within one (1) year from the date of default, on giving the defaulting Parmer fve (5) days

ARTICLE ELEVEN OF THIS AGREEMENT., . , ' :
The defaulting Partner’s Partnership interest shall be reduced by the aggregate amount of any
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outstanding debls of the defaulting Partner fo the Partnership and also by al camages caused to the
Partnership by the default of the de!aul!‘ing Fartner, :

On return to the defaulting Partner of his or her interest in the Partnership, the defau}ting
Partner shall have no further interest in the Partnership or its business or assets and the defaulﬁng

may tender delivery of the interest to the defaulting Partner and execute, as the defaulting Partner’s
POWER OF ATTORNEY, any instrumerits AS ABOVE REFERENCED, All parties agree that the
General Managing Partners shall not have any Individual liability for any actions taken in connection
HERETO.

No 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 Parinership that may exist on the date of

' the assignment, transfer OR TERMINATION. The default of any Pariner under this Agreement shall
not relieve any other Parmer from his, her of its interest in the Partnership, )

Foreclosure for Default
10.03 If 2 Partner is in default under the terms of this Agreement, the lien provided for in

Article four, Section 4.03 may be foreclosed by the Managing General Partner at the option of fifty-one
(51) percent IN INTEREST, NOT IN NUMBERS, of the non-defaulting Parmners, N

.- Transfer by Attorney-in-Fact

1004 *° Each Partner rakes, constitutes, and
Pariner’s attorey-in-fact in the event fhat the Partner b

Additional Effects of Default

10.05 Pursuit of any of the remedies pemitted by this Article Ten shall net preclude pursuit
of any other remedies allowed by law, nor shali pursuit of any remedy provided in this Agreement - .~
constitute a forfeiture or waiver of any amount due to the PARTNERSHIP OR remaining partners or of

any damages accraing to I'T OR them by reason of the violation of any of the terms, provisions and
covenants contained in this Agreement. - . .

ARTICLE ELEVEN
ST TTTTTTTTTTT T TVALUATION OF PARTNERSHIPTNTERESTS
Purchase Price of Partnership Interests

e s s 0 v mn e
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ARTICLE TWELVE
TERMINATION OF THE PARTNERSHIP
. ]
Termination Events

1201 The Parinership SHALL be terminated AND DISSOLVED UPON THE FIRST TO
OCCUR OF THE FOLLOWING:

&, L«"PON THE SALE OF ALL OR SUBSTANTIALLY ALL OF THE ASSETS OF THE
PARTNERSHIP, UNLESS SUCH ASSETS ARE REPLACED BY SIMILAR ASSETS WITHIN A
REASONABLE TIME FOR THE PURPOSE OF CONTINUING THE PARTNERSI'QP BUSINESS;

b. at any .ﬁm.e_'oﬁ the WRITTEN eaffirmative vote of AT LEAST fifty-one (51) percent in interest,

not in nutnbers, of the Partners; AND

c.' except as otherwise provided ih this Agreement, on the occurrence of any othér event that under
the Uniform Partnership Law would require the dissolution of general Partnership, '

" Distribution of Assets
12.02 On termination, the Pa:mersh:ip' Eusmess shall be wound up as ﬁme!y as in practica)
under the circumstances; the Partnership’s assets shall be applied as follows: ) frst to pPayment of

the outstanding Partnership Liabilities; (if) then to a retumn of the Partmers capital in accordance’ -
with thelr Partnership interests. Any remainder shall be distributed according to the terms of Article "
Five; provided, however, that the Managing General Partners may retain a reserve in the amount they ;%" -
determine advisable for any-contingent liability unti] such time as that liability is satisfied o' o
discharged. If the Partner’s capital ha.s been retumned, them the balance of the reserve shall be .

Article Five.

In Writing

13.01 Subject to the provisions of Article 8.01 and 8.02, this Agreement, except with respect to

vested rights of any Partner, may be amended of modified in writing at any time by the agreement of
Partners owning collectively at least fifty-one (51) bercent in interest, not in numbers, in the
Partnership.
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ARTICLE FOURTEEN
MISCELLANEOUS

TERM IS DEFINED IN THE INTERNAL REVENUE CODE OF 1986, AS AMENDED (“IRC"),
CERTAIN EMPLOYEE BENEEIT PLANS INCLUDING PENSION PLANS, AND CERTAIN TAX
EXEMPT ORGANIZATIONS, INCLUDING INDIVIDUAL RETIREMENT ACCOUNTS‘(”IRA"), AS
DEFINED IN THE IRC. IT WILL BE THE OBLIGATION OF ANY CORPORATE, BENERTT PLAN, OR
TAX EXEMPT ENTITY PARTNER TO COMPLY WITH ALL STATE AND FEDERAT LAWS, RULES

AND REGULATIONS GOVERNING ITS EXISTENCE AS IT RELATES TO BECOMING A PARTNER

IN THE PARTNERSHIP. WHETHER OR NOT AN ENTITY CAN

1402 NOTICE IS HEREBY GIVEN TO ANY PARTNER CONSISTING OF AN IRA ACCOUNT.

THAT THE PARTNERSHIP IS NOT ACTION. AS A FIDUCIARY ON BEHALF OF THE IRA

—————— a4 e e s —— s

LIMITATIONS ON LIABILITY

1403 THE PARTNERS SHALL HAVE NO LIABILITY TO THE PARTNERSHIP OR TO ANY'

OTHER PARTNER FOR ANY MISTAKES OR ERRORS Iy JUDGMENT, NOR FOR ANY ACT OR
OMISSIONS BELIEVED IN GOOD, FAITH TO BE WITHIN THE SCOPE OF AUTHORITY
CONFERRED BY THIS AGRE  THE PARTNERS SHALL BE LIABLE ONLY FOR ACTS
AND/OR OMISSIONS INVOLVING INTENTIONAL WRONGDOING, FRAUD, AND BREACHES
OF FIDUCIARY DUTIES OF CARE AND LOYALTY, ACTIONS OR OMISSIONS TAKEN IN
RELIANCE UPON THE ADVICE OF LEGAL COUNSEL APPROVED BY FIFTY-ONE PERCENT (51%)
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IN INTEREST, NOT IN NUMBERS, OF THE PARTNERS AS BEING WITHIN THE $COPE

CONFERRED BY THIS AGREEMENT SEALL BE CONCLUSIVE EVIDENCE OF GOOD F

AITH;

FIOWEVER, THE PARTNERS SHALL NOT BE REQUIRED TO PROCURE SUCK: ADVICE TO BE
ENTITLED TO THE BENEFTT OF THIS SECTION. THE PARTNERS HAVE 115 RESPONSIEILITY
TO DISCHARGE THEIR FIDUCIARY DUTIES OF CARE AND LOYALTY AND THOSE
ENUMERATED IN THIS AGREEMENT CONSISTENTLY WITH THE CBLIGATION OF GOOD

FAITH AND FAIR DEALING.

Additiona] Partners

SUITABILITY

1405 EACH PARTNER REPRESENTS TO THE PARTNERSHIP THAT IF THE PARTNER IS NOT
AN ACCREDITED INVESTOR, AS DEFINED IN THE SECURITIES ACT OF 1933, AS AMENDED
(THE “ACT") (AS DEFINED BELOW), THAT THEY WILL NOTIFY THE MANAGING GENERAL
PARTNERS IN WRITING WITHIN TEN (10) DAYS FROM THE DATE OF THAT PARTNER'S , . .
ADMISSION INTO THE PARTNERSHIP. AN ACCREDITED INVESTOR AS DEFINED IN THE ACT . ©
IS: A NATURAL PERSON WHO HAD INDIVIDUAL INCOME .OF MORE THLAN $200,000.00 IN =~ .

ACQUIRING THE PARTNERSHIP INTEREST HEREIN AND WHOSE INVESTMENT 15 DIRECTED .

PRIVATE BUSINESS DEVELOPMENT COMPANY AS DEFINED IN SECTION 3(a)2) OF 1025 A e
OR ANY SAVINGS AND LOAN ASSOCIATION OR OTHER INSTITUTION A% DEFINGD o
CIARY ™
CAPACITY; ANY BROKER-DEALER REGISTERED PURSUANT TO SECTION 15 OF e 2(23)
OF THE ACT; ANY INVESTMENT COMPANY REGISTERED UNDER wiit INVESTMENT
COMPANY ACT OF 1540 OR A EUSINESS DEVELOPMENT COMPANY AS DEFINED Iy oot

~ T T SECTION 3()(5)-(A) OF THE-ACT, WHETHER-ACTING-IN-1TS INDIVIDUAT OR FIDU

2(a)(48) OF THE ACT; ANY SMALL BUSINESS ;

SMALL BUSINESS ADMINISTRATION UNDER SECTION 301(c) OR (d) OF THE SMALL BUSINESS
INVESTMENT ACT OF 1958; ANY PLAN ESTABLISHED AND MAINTAINED BY A STATE, ITS
POLITICAL SUBDIVISION, OR ANY AGENCY OR INSTRUMENTALITY OF A STATE OR ITS
POLITICAL SUBDIVISIONS, FOR THE BENEFT OF ITS EMPLOYEES, IF SUCH PLAN HAS TOTAL
ASSETS IN EXCESS OF $5,000,000; ANY EMPLOYEE BENEFIT PLAN WITHIN THE MEANING OF

12 - P&S Associates, General Partnership




THE EMPLOYEE RETIREMENT INCOME SECURITIES -ACT OF 1974, IF THE INVESTMENT
DECISION IS MADE BY 4 PLAN FIDUCLARY, AS DEFINED IN SECTION 5(21) OF sUCK ACT,
WHICH IS EITHER A BANK, SAVINGS AND LOAN ASSOCLATION, INSURANCE COMPANY,
OR REGISTERED INVESTMENT ADVISOR, OR IF THE EMPLOYEE BENEFIT PLAN HAS TOTAL
ASSETS IN EXCESS OF $5,000,000.00, OR, F A SELF-DIRECTED PLAN, WITH INVESTMENT
DECISIONS MADE SOLELY BY PERSONS THAT ARE ACCREDITED INVESTORS; AND, ANY
ENTITY WHICH ALL OF THE EQUITY OWNERS ARE ACCREDITED INVESTORS AS DEFINED

Notices

14.06 Unless otherwise provided herein, any notice or other communication herein required or
permitted to be given shall be in writing and may be personally served, telecopies, telexed or sent by
United States mail and shall be deemed t have been given when delivered in persan, or upen receipt of
telecopy’ or telex or three (3) business days after depositing it in the United States mal, registered or

 certified, when postage prepaid and properly addressed. For purposes thereof, the addresses of the
parties hereto are as set forth in Exhibit “A” and may be changed if specified in writing and delivered
in accordance with the terms of this Agreement. : .

FLORIDA LAW TO APPLY
1407 THIS AGREEMENT SHALL BE GOVERNED BY, AND SHALL B CONSTRUED IN

ACCORDANCE WITH, THE LAWS OF THE STATE OF FLORIDA WITHOUT REGARD TO THE

PRINCIPLES OF CONFLICT OF LAWS,
13 e . .
R Disputes
14.08 The Parmers shall make a good faith effort to settle any dispute or dlaim arising undes’

this Agreement. If, however, the Partners shall fail to Tesclve'a dispute or claim, the Partrers shall
submit it to arbitration before the Florida office of the American Arbitration iatien. In any
arbitration, the Federal rules of Civil Procedure and the Federal rules of Evidence, as then existin £
shall apply. Judgment on any arbitration awards may be entered by any court of competent jutisdiction.

Headings

o 1409 -~ Section headings used in this Agreeme;mt are included herein for convenience or reference
only and shall not constitute a part of this Agreement for any other purpose ot bé given any substantive
effect,

Parties Bound:

e = 1AID . ___ This Agxeememshall.be-binding—an-and—iﬂwe—te—ﬁxe—beneﬁf-of-the*parﬁesﬂerefu‘and' o

their respective heirs, executors, administrators, Jegal representatives, successors and assigns when
permitted by this Agreement. ‘

Severability
14.11 -In case any one or more of the provisions contained in this Agreement shall, for any

re,;son, be held invalid, fllegal or unenforceable in any respect, that invalid, illegal or unenforceable
provisions shall not affect any other proviston contained IN THIS AGREEMENT.

13 P&s Assoclates, General Partnersh I



! ‘ Counterparts

1442 = This Agreement and any amendments, walvers, consents o supplements may be executed
in any number of counterparts each of which when s¢ executed snd delivered shall be deemed an
original, butall such counterparts together shall constitute by ene and the same instny Tument.

Genderand Number

~

14.13 Whenever the context shall require, all words in this Agreement in the male gender

shall be deemed to include the female or neuter gender AND VICE VERSA, AND singular words

shall include the plural, and all plura] works shall include the singular, - ORI
._ . ’ . PﬁorAgrgemén,ts Sup_e:sec'.i'ed .

., 'V e
s

) '1421'4:; ' This Agreement suﬁer.sé'des ény priof unéersgandmgé or written or oral agreements
among the parties respecting the subject matter contained herein, T ,

14 . F&S Assoclates, Géfers! Pédnersﬁfp '




IN THE CIRCUIT COURT OF THE
SEVENTEENTH JUDICTIAL
CIRCUIT,IN AND FOR BROWARD
COUNTY, FLORID A

casENO. 1224051 {071\
COMPLEX LITIGATION UNIT

MATTHEW CARONE, as Trustee for the Carone

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

Pension Trust, Carone Family Trust, Carone Marital

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

Revocable Trust, JAMES JORDAN, as Trustee for

the James A. Jordan Living Trust, ELAINE _

ZIFFER, an individual, and FESTUS AND HELEN

STACY FOUNDATION, INC., a Flotida

corporation,

laintiffs,
v,
MICHAEL D. SULLIVAN, individually,

Defendant,
/

AGREED ORDER RESOLVING PLAINTIFES'
EMERGENCY MOTION FOR TEMPORARY INJUNCTION

THIS CAUSE came befote the Court on Plaintiffs’ Emergency Motion for Temporary
Injunction, and this Cowrt having been advised of an agreement between the parties and being
otherwise duly advised in the premises, it is hereby ORDERED that: |

1. This Order implements the egreement of the Parties and is entered on an agreed basis.

Plaintiffs’ Emergency Motion for Temporary Infunction is resolved as provided herein,

2. Defendant Michael D. Suliivan (“Defendant”) shall resign s Managing General Partner
of both P&S Associates, General Partnership (“P&S") and S&P Associates, Gereral

Partnership {“S&P”) {together with P&S, the “Partnerships”), and consents to the

appointment of Margaret J. Smith (“Ms. Smith”) as Managing General Partner in his

C




WS ]

stead. Plﬂnﬁﬁ‘s’ egreement to allow Defendant to resign is not & waiver of any positions
asseried iz this actien. |

Ms. Smith is deemed the Managing Genera: Partner cf the Partnerships effective upon
entry of this Order aad will remain as such unless and unti! she withdraws from her role
&8s Managing General Parier, or is removed consistent with the terms of the Partnership
Agreements,

As Managing General Partner, Ms. Smith will be éiven full access to all of the
Parterships’ books, records, assets and property and will be afforded all of the rights and
duties of a Managing General Partner, including but not imited to those contemplated by
Article 8.02 of each of the Parmerships’ respective Partnership Agreements,

Defendant does not now and will not in the future challenge the appointment of Ms,
Smith as Managing General Partner on August 17, 2012, Defendant agrees that he is no
longer authorized to act in any capacity as Maneging General Partner of the Partnerships,
and is to direct al! Partnership business to Ms, Smith. In so consenting to his withdrawal
as Managing General Partner, Defendant reserves all other rights and defenses, and such
consent to Ms. Smith’s appointment shall not be deemed or considered an admission of
liability either on his own behalf or on behalf of any of his empleyees, effiliates, assigns
or agents.

The Parties further reserve all rights with respect to the action styled P&S Associates, et
al. v. Roberta Alves, et al., Case No. 2012CA0135 87, currently pending in the Circuit
Court of the 13" Judicial Circuit in and for Palm Beach County (the “Interpleader Case™).
Defendant may not act as representative or Managing General Partner of the Partnerships

with respect to that action, However, the Parties specificelly agree, as a condition of the



relief provided herein, that the Interpleader Case will not be unilaterally dismissed by Ms.
Sreitl: ir ht;Y' cepacity zc the Maneging Genera! Parmer ¢f the Partmerships, Without
prejudice to the rights of the Managing General Partner pursuant to peragraphs 7.05 and
8.02 of the Partnership Agreements, it is the intent of the Parties that the Interpleader
Action provide the basis for the methodology used to determine how distributions will be
made to partners, /.., without limitation, based on the amount in the partner’s capital
account (last statement balance), in the amount of the net investment of the account
holder-over the life of the account, or based on other equitablé principles. Plaintiffs
reserve all defenses to the Interpleader Action, and do not, by virtue of this Order,
concede that venue in Palm Beach County is appropriate.

. On or before September 5, 2012, Defendant shall provide to Ms. Smith all books and
records not pteviously provided to Plaintiffs or their representatives, including electronic
records of the Partnerships, Subject to Defendant’s right to raise any written objection
under the Florida Rules of Civil Procedure, Defendant shall provide the books and
records of JS&P Assoctates, General Partnership, and SPJ Investments, Ltd. Defendant
has represented that he does not have custody, possession or control of the books or
records, electronic or otherwise, of Guardian Angel Trust, LLC., Defendant further
agrees to use his best efforts to insure an efficient, orderly and smooth transition from his
role as Managing General Pariner to Ms, Smith’s role as Managing General Partner.

. This case is hereby stayed pending further order of the Court, but for a period of not less
than 60 days, without prejudice to the rights of any parties to this action. This stay will be

lifted upon a motion by either party.




9. This Order is binding on all Parties, including Ms. Smith, who is not & named party but
has submitted herself to the jurisdiction of this Court by accepting the appointment as
Managing Genera] Partnier as provided in paragraph 3 above.

10. Defendart, by agreeing to the terms of this Order specifically denies and does not admit
any liability or wrongdoirg and nothing in this Order shall constitute any fincing of
liability or wrongdoing either by Defendant or aay of his employees, affiliates, assigns or
agents. It is Defendant’s position that he has agreed to the relief herein to preserve the
resources of the Partnerships.

DONE AND ORDERED in Chambers in Broward County, Ft. Lauderdale, Florida, on

this day of August, 2012,
JEFFREY E. STREIFELD

AUG 29 2012

JEFFREY E. STREITFELD
CIRCUIT COURT JUDGE A TRUECOPY

Copies furnished {o:

All Counsel of Record






