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

CASE NO.: 12-034121 (04)

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

Plaintiffs,
V.

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

Defendants.
/

PLAINTIFFS’ MOTION FOR
LEAVE TO FILE AN AMENDED COMPLAINT

Pursuant to Fla. R. Civ. P. 1.190(a), Plaintiffs P & S Associates, General Partnership
(“P&S”), S & P Associates, General Partnership (“S&P”) (collectively, the “Partnerships™), et
al., by and through their undersigned attorneys, hereby file this Motion for Leave to File an
Amended Complaint (the “Motion”) in this action, a copy of the proposed Amended Complaint
is attached hereto as Exhibit A (the “Amended Complaint”). In support of the Motion, Plaintiffs
state as follows:

1. As set forth at length in the record of related case no. 12-24051 (07) that is also
before this Court, on December 10, 2012, Plaintiffs filed the complaint in this case as a

placeholder in order to preserve claims against “net-winner” partners in the face of a statute of
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limitations period that may or may not have been coming to a close." The complaint included
separate causes of action for breach of contract, unjust enrichment, money had and received, and
fraudulent transfer pursuant to Fla. Stat. 726.105(1)(a).

2. Approximately one month later, because the management of the Partnerships was
deadlocked due to a dispute over their management, by order dated January 17, 2013, this Court
appointed a Conservator to oversee and manage the Partnerships.

3. Once the Conservator took control of the Partnerships and their books and records
and other property, it became clear that the original complaint did not accurately contain all facts
surrounding the claims against the named Defendants. Moreover, new claims have since accrued
against the “net winner” Defendants due to the pending liquidation of the Partnerships.

4. Accordingly, Plaintiffs seek to refine the allegations in their complaint to
accurately reflect their claims against the Defendants. These amendments provide good cause to
grant this Motion.

5. Under Florida law, leave of court to file an amended pleading shall be given
freely when justice requires. Fla. R. Civ. P. 1.190(a); Hutson v. Plantation Open MRI, LLC, 66
So. 3d 1042, 1044 (Fla. 4th DCA 2011) (“Florida Rule of Civil Procedure 1.190(a) provides that
leave to amend shall be given freely when justice so requires”). Absent exceptional
circumstances, motions for leave to amend pleadings should be granted. Thompson v. Publix
Supermarkets, Inc., 615 So. 2d 796, 797 (Fla. 1st DCA 1993).

6. “[R]efusal to allow amendment of a pleading constitutes an abuse of discretion

unless it clearly appears that allowing the amendment would prejudice the opposing party; the

! Originally, the Plaintiffs consisted of P&S and S&P and Margaret J. Smith, as Managing
General Partner of S&P and P&S. Philip von Kahle was substituted in as Plaintiff by this Court
order dated September 23, 2013.
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privilege to amend has been abused; or amendment would be futile.” Id. at 1044-45. “The
primary consideration in determining whether a motion for leave to amend should be granted is a
test of prejudice. . ..” Id.

7. Moreover, “the decision to grant leave to amend rests upon the trial court’s
discretion, and any doubts should be resolved in favor of the amendment.” Overnight Success
Constr., Inc. v. Pavarini Constr. Co., Inc., 955 So. 2d 658, 659 (Fla. 3d DCA 2007). “However,
the trial court’s discretion should be exercised in accordance with the public policy of this state
to freely allow amendments so that cases may be resolved on their merits.” Dausman v.
Hillsborough Area Reg. Transit, 898 So. 2d 213, 215 (Fla. 2d DCA 2005) (citation omitted).

8. Consistent with Florida’s liberal rules on amended pleadings, Plaintiffs should be
granted leave to file their Amended Complaint here.

9. First, no party will be prejudiced by the granting of this Motion. This case is not
set for trial and, although two parties have filed motions for summary judgment, Plaintiffs are
seeking leave to amend prior to any hearing on any motion for summary judgment. Hutson, 66
So. 3d at 1044 (“In addition, courts ‘should be especially liberal when leave to amend is sought
at or before a hearing on a motion for summary judgment’); PNC Bank, N.A. v. Progressive
Employer Servs. 11, 55 So. 3d 655, 660 (Fla. 4th DCA 2011) (“A party may, with leave of court,
amend a pleading at or even after a hearing and ruling on a motion for summary judgment”).

10. Moreover, Defendants cannot claim any surprise caused by the proposed
amendment because the Amended Complaint features the same basic parties, issues, and facts
already at issue in this lawsuit. Discovery — which, aside from Plaintiffs’ response to a single
document request has not even begun —, and the granting of this motion will not adversely
impact the parties’ preparation for trial. Further, all of the Defendants received a demand letter
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which should have informed them of the new cause of action being asserted against them, and
mitigates against any finding of surprise.

11. Second, the proposed amendment would not be futile. An amendment is futile
when the proposed amendment would not state a cause of action. PNC Bank, N.A. v.
Progressive Employer Servs. 11, 55 So. 3d 655, 660 (Fla. 4th DCA 2011) (“Finally, it does not
appear from the record that PNC Bank’s amendment would be futile as it was legally sufficient
to state a counterclaim for breach of contract.”); Quality Roof Servs., Inc. v. Intervest Nat'l Bank,
21 So.3d 883, 885 (Fla. 4th DCA 2009) (“A proposed amendment is futile if it is insufficiently
pled, or is ‘insufficient as a matter of law’”).

12.  Here, the proposed amendments are not insufficient as a matter of law and do not
fail to state a cause of action. Primarily, these amendments buttress already sound factual
allegations and legal claims asserted against the Defendants, and therefore should correct any of
the perceived deficiencies noted in several motions to dismiss filed by Defendants without the
expense and waste of time spent litigating the issues raised by those motions.

13. Furthermore, the two motions for summary judgment and many of the motions to
dismiss appear to mistakenly believe that the statute of limitations is a valid defense to Plaintiffs’
claims. The proposed amendments clarify the factual underpinnings of Plaintiffs’ claims such
that any statute of limitations defense should no longer be asserted improperly as a motion to
dismiss or prematurely as a motion for summary judgment, as many Defendants have already
done. Moreover, the winding up of the Partnerships — which had not yet begun as of the filing of
the original complaint -- has created the factual basis for a new cause of action which is not

subject to the same alleged statutes of limitation defenses.
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14. Accordingly, Plaintiffs request that this Court grant them leave to file their
Amended Complaint in the form attached hereto as Exhibit “A,” and enter an Order deeming the
attached Amended Complaint filed. Skilled Servs. Corp. v. Reliance Ins. Co., 763 So. 2d 1092,
1094 (Fla. 4th DCA 1999) (finding abuse of discretion where summary judgment entered prior to
a hearing on motion to amend because it is “tantamount to denial of the motion”).

WHEREFORE, Plaintiffs respectfully request that this Court enter an Order granting
Plaintiffs leave to file their Amended Complaint, in the form attached hereto as Exhibit “A;”
deeming the attached Amended Complaint filed, and granting such other relief as this Court

deems just and proper under the circumstances.

Respectfully Submitted,
BERGER SINGERMAN, LLP

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

By: s/Leonard K. Samuels
Leonard K. Samuels
Florida Bar No. 501610
Etan Mark
Florida Bar No. 720852
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CERTIFICATE OF SERVICE

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

Electronic Mail upon counsel registered to receive electronic notifications and regular U.S. mail

upon Pro Se parties this 29th day of October, 2013 upon the following:

Eric N. Assouline, Esq.
Assouline & Berlowe, P.A.
213 E. Sheridan Street, Suite 3
Dania Beach, FL 33004
ena@assoulineberlowe.com

ah @assoulineberlowe.com
Attorneys for Ersica P. Gianna

Joseph P. Klapholz,, Esq.

Joseph P. Klapholz, P.A.

2500 Hollywood Blvd., Suite 212
Hollywood, FL 33020

Tel.: 954-925-3355

Fax.: 954-923-0185
jklap@klapholzpa.com
dml@klapholzpa.com

Attorneys for Abraham Newman and Rita
Newman

Also, Attorneys for Gertrude Gordon

Peter G. Herman, Esq.

Tripp Scott

110 SE Sixth Street, Suite 1500
Fort Lauderdale, FLL 33301
Tel.: 954-525-7500

Fax: 954-761-8475

PGH @trippscott.com
Attorneys for Steve Jacobs

Michael R. Casey, Esq.
1831 NE 38th St., #707
Oakland Park, FL 33308
Direct: 954-444-2780
mcasey666 @ gmail.com

Thomas M. Messana, Esq.

Messana, P.A.

401 East Las Olas Boulevard, Suite 1400
Fort Lauderdale, FL. 33301

Tel.: 954-712-7400

Fax: 954-712-7401

tmessana @messana-law.com

Attorneys for Plaintiff

Jonathan T. Lieber, Esq.

Marc S. Dobin, Esq.

Dobin Law Group, PA

500 University Boulevard, Suite 205
Jupiter, FL 33458

Tel: 561-575-5880

Fax.: 561-246-3003
jlieber@dobinlaw.com

service @dobinlaw.com

Attorneys for Congregation of the Holy Ghost -
Western Providence

Julian H. Kreeger, Esq.

2665 South Bayshore Drive

Suite 2220-14

Miami, FL 33133

305-373-3101

305-381-8737 (fax)

Juliankreeger @ gmail.com

Attorneys for James Judd and Valerie Judd

Joanne Wilcomes, Esq.
Thomas J. Goodwin, Esq.
McCarter & English, LLP
100 Mulberry Street

Four Gateway Center
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Attorneys for Janet B. Molchan Trust, Alex
Molchan Trust, Susan Molchan

Daniel W. Matlow, Esq.

Daniel W. Matlow, P.A.

3109 Stirling Road, Suite 101

Fort Lauderdale, FLL 33312

Tel.: 954-842-2365

Fax.: 954-337-3101

dmatlow @danmatlow.com
assistant@danmatlowcom

Attorneys for Herbert Irwig Revocable Trust

Richard T. Woulfe, Esq.

Bunnell & Woulfe P.A.

One Financial Plaza, 10th Floor

100 Southeast Third Avenue

Fort Lauderdale, FL. 33394

Tel.: 954.761.8600

Fax.:: 954.463.6643
kmc@bunnellwoulfe.com
pleadings. RTW @bunnellwoulfe.com
Attorneys for Robert A. Uchin Rev. Trust

Newark, New Jersey 07102

Tel.: 973-848-5318

Fax.: 973-297-3928

jwilcomes @mccarter.com
tgoodwin@mccarter.com

Attorneys for Holy Ghost Fathers HG-
Ireland/Kenema; Holy Ghost Fathers
International Fund #1; Holy Ghost Fathers
International Fund #2; Holy Ghost Fathers
Compassion Fund; Holy Ghost Fathers HG-
Mombasa

Michael C. Foster, Esq.
Annette M. Urena, Esq.
Daniels Kashtan, Esq.
4000 Ponce de Leon Boulevard
Suite 800

Coral Gables, FL

Tel.: 305-448-7988
Fax.: 305-448-7978
mfoster @dkdr.com
aurena @dkdr.com
Attorneys for Ettoh Ltd.

Thomas L. Abrams, Esq.

1776 N Pine Island Road

Suite 309

Plantation, Florida 33322

Tel.: 954.523.0900

Fax.: 954.915.9016

tabrams @tabramslaw.com

fcolumbo @tabramslaw.com

Attorneys for Sam Rosen and Edith Rosen
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Ryon M. McCabe, Esq.

Evan Frederick, Esq.
McCabe Rabin, P.A.

1601 Forum Place, Suite 505
West Palm Beach, FL. 33401
Tel.: 561.659.7878

Fax.: 561.242.4848

rmccabe @mccaberabin.com
beth@mccaberabin.com
efrederick@mccabrabin.com
Attorneys for Catherine Smith

Robert J. Hunt, Esq.

Debra D. Klingsberg, Esq.

Hunt & Gross, P.A.

185 N.W. Spanish River Boulevard, Suite 220
Boca Raton, FLL 33431

Tel.: 561.997.9223

Fax.: 561.989.8998
bobhunt@huntgross.com

dklingsberg @huntgross.com

eservice @huntgross.com

sharon @huntgross.com

Attorney for Hampton Financial Group, Inc.
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Via regular U.S. mail upon Pro Se Parties:

Janet A. Hooker Charitable Trust
1600 Market Street, 29™ Floor
Philadelphia, PA 19103

Diane M. Den Bleyker
9 Fawn Lane
Clarkesville, GA 30523-0355

John and/or Lois Combs
5145 Matousek St.
Stuart, FL. 34997-2429

Edna A. Profe Rev. Liv. Trust
1755 NE 52 Street
Ft. Lauderdale, FL. 33334

Lisa Ryan
26084 Hendrie Blvd.
Huntington Woods, MI 48070-1243

Paragon Ventures, Ltd.
Imbergstrasse 6 A-5020
Salzburg Austria

5275559-2

Richard F. and Bette West
4157 N. Indian River Dr.
Hernando, FL 34442-4542

Gregg Wallick
11901 SW 3rd St.
Plantation, FL. 33325

Julianne M. Jones
1817 SE Deming Ave.
Port St. Lucie, FL 34952-4928

Jesse A. and Lois Goss
1471 Sungate Dr., Apt. 1103
Kissimmee, FL. 34746-6566

John J. and/or Jonathan Crowley
4921 NW 52nd Street
Tamarac, FL. 33319

Ann or Michael Sullivan
2590 NE 41* Street
Fort Lauderdale, FL 33308
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EXHIBIT B




AMENDED AND RESTATED
EARTNERSHIP AGREEMENY

This AMENDED & RESTATED Partnership Agreement (the “Agreement”) ia MADE ANT ENTERED
INTO THIS 215T DAY OF DECEMBER, 1994 by and among the party o parties whose names and
signatures appear personally or by power of attarney at the end of this Agreement and whose addresses
gre listed on Exhibit A" annexed hereto (Informaton regarding other Partners will be furnished to a
Partmer upon written request) (COLLECTIVELY, THE “PARTNERS"), THE TERM “PARTNER” SHALL
ALSCQ APPLY TO ANY INDIVIDUAL WHO, SUBSEQUENT TO THE DATE OF THIS AGREEMENT,
JOINS IN THIS AGREEMENT OR ANY ADDENDUM TO THIS AGREEMENT. »

WHEREAS, THE PARTNERS, ENTERED A PARTNERSHIP AGREEMENT DATED IDECEMBER 11,
1592, ("PARTNERSHIP AGREEMENT”); AND

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

WEHBREAS, 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 THEREEQRE, IN CONSIDERATION OF THE MUTUAL PROMISES MADR HEREIN AND IN
CONSIDERATION OF THE BENEFIT TO BE RECEIVED FROM THE MUTUAL OBSERVANCE OF
THE COVENANTS MADE HERBIN, AND FOR- OTHER GOCOD AND VALUABLE
CONSIDERATION, THE RECEIPT AND SUFRICIENCY OF WHICH ARE HEREBY
ACKNOWLEDGED, THE PARTNERS AGREH AS FOLLOWS:

Background

The Partners desire to form a general parinershdp 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 assoclate themselves In a general partnership in accordance with the Blorida
Uniform Partnership Law, on the terms and subject to the conditions set forth below:

ARTICLE ONE
ORGANIZATIDN
Name

101 The activities and business of the partnership shall be conducted under the name § & P
Associates, General Partnership (the “Partnership”) in Florida, and under any variations of this nama
that may be necessary to comply with the laws of other states within which the Partnemship mey deo
business or make investmants.

’ Organization
1.02 The Partnership shall be organized as a general partnesship under the Uniform
Partnership Law of the state of Florlda. Followlng the execution of this Agreement, the partners shall
execute or cause to be exccuted and filed any docurnents or instruments with such authorities that may be
necessary or appropriate from time to time to comply with all requirements for the qualification of the
Partnership as a general partnership in any jurisdicton. -
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Flace of Business and Mailing Address

1.03 The principle place of business and mailing address of the Partnershlp shall be located
at 6550 North Federal Highway, Sulte 210, Pt. Lauderdale, FL 33308, or any such place or places of
business that may be designated by the Managing General Partners.

ARTICLETWO
PURPOSE OF THE PARTNERSHIP
. By Consent of Partners i
2,01 : The Partnerehip shall not engage in any business except as provided in this Agreement
without prior written consent of all Pariners,
202 -The ganeral purpose of the Partnetship is te invest, in cash or on margin, in all fypes of

marketplace securities, including, without limitation, the purchase and salz of and dealing in stocks,
bondg, notes and evidences In indebtedness of any person, firm, enterprise, corporation or assodation,
whether domestic or forelgn; bills of exchange and commaetelal 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 overthe-counter market or otherwise, In general, without
limltation of the above securities, to conduet any commodites, future contracts, precious mental, options
and other investment vehicles of whatever nature. The Parinership shall have the right to afllow 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 SKLECTED BY FIFTY-ONE PERCENT
{(51%) IN INTHREST, NOT IN NUMBERS, OF THE PARTNERS, to have discretionary investment
powers with the Investment funds of the Pastnership,

ARTICLE THRTR
DURATION
Date of Orgamization

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 FCUR
CAPITAL CONTRIBUTIONS
Initial Contributons
4.01 The Partmers acknowledge that each Partner shall be obligated to contribute and will,
on demand, contribute to the Partnership’ tha amount of cash set out opposite the name of each Partner
on Exhibit A as an initial capital contribution,

AddiHonal Contributions

4.02 No Partner shall be required to contribute any capltal or lend any funds to the
Partnership except as provided in Sectlon 4.01 or as may otherwise be agreed on by all of the Partners,




Contributions Secured

4,03 Fach Partner grants to the Managing General Partners a lien on his or her interest In the
Partnership to secure paymant of all contributions and the performance of all obligations required or
parmitied under this agreement, '

No Priority
4.04 No Partaer shall have any priority over any other Partnar as to allocations of profits,

losses, dividends, distributions or returns of capital contributions, and no Partnar shall be enttled to
withdraw any part of thelr capital contrlbution without at least THIRTY (30} DAYS written notice.

Capltal Accounts

4,05 An individual capital account shall be maintalned for each Partmer, The capital
account shall consist of that Partner’s initlal capital contribution:

a. increased by his or her additional conftibutions to capital and by his or her share of
Parinership profits transferred to capttal; and

b decreased by his or her shate of parmership losses and by distributions to him or het in
recluetion of his or her capital

No Intsrest on Capital

No Partner shall be entitled to interest on his or her contribution to capital of the Parinarship.
ARTICLE FIVE |
ALLOCATIONS AND DISTRIBUTIONS
Allpcation of Profits and Losses

501 The capital galns, capltal losses, dividends, interest, margin intersst expense, and all
other profits and losses attrfbutable to the Partnership shall be’allocated among the Pariners IN THE
RATIO BEACH PARTNER’'S CAPITAL ACCOUNT BEARS TO THE AGGREGATE TOTAL CAPITAL
CONTRIBUTION OF ALL THE PARTNERS ON AN ACIUAL DAILY BASI5 COMMENCING ON
THE DATE OF BACH PARTNER'S ADMISSION INTO THE PARTNERSHIP AS FOLLCWS:
TWINTY PERCENT (20%) TO THE MANAGING GENERAL PARTNERS AND RIGHTY PERCENT
(80%) TO THE PARTNERS. .

DISTRIBUTIONS

.02 Distributions of PROFITS shall ba made at least once per year, and may be made at
such ottier time a3 the Managlng General Partners shall in their sole discretlon determine, and upon the
Partnership’s termination, Partners shall also have the election to receive such distributions withirn,
ten (10) days afier the end of each calender quarter, or to have such disuibutions remain in the
Parmership, thus hicreaslng the Partmer's capital conwributlon. CASH FLOW SHALL BR
DISTRIBUTED AMONG ALL THE PARTNERS, IN THE RATIO EACH PARTINER'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 PARTNERSHIF, FOR ANY FISCAL YBAR AS FOLLOWS: TWENTY
PERCENT {20%) TO THE MANAGING GENERAL PARTNERS AND EIGHTY PERCENT (B0%) TC
THE PARTNERS,
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ARTICLE 8IX

OWNERSHIP OF PARTNERSHIP FROPERTY
Title to Partnership Froperty

6.01 All property sequired by the Partnership shall be owned by and in the name of the
Partnership, that ownership belng subject to the other terms and conditiens of this Agreement, Each
Partner expressty walves the right to require partition of any Partnership property or any part of it.
The Partnars shall execttte any documents that may be necessary to reflect the Parthership's ownership
of its agsets and shall record the same In the public offices that may be necessary or desirable in the
discretion of the Managing Genera! Partnier,

ARTICLE SEVEN
FISCAL MATYERS

Title to Parinership Property
Agcoumting

7.01 A complete and accurate inventory OF THE PARTNERSHIP shall ba taken BY THE
MANAGING GENERAL PARTNERS, and a complete and accurate statement of the condition of the
Parmership 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 AFFER THE END CF THE PARTNERSHIP'S FISCAL YREAR THE
PARTNERSHIP'S INDEPENDENT PUBLIC ACCOUNTING FIRM SHALL TRANSMIT TC THE
PARTNERS A COPY OF THE CURRENT PARTNERSHIP TAX RETURN TOGETHER WITH FORM K-
1, The profits and lossey of the preceding year, tu the extent stch shall exist and shall not have been
divided and paid or distibuted previously, shall then be divided and paid or distributed, or otherwise
retained by the agreement of the Partners, Distributions SHALL BE made at such time(s) as the
General Managling Partners shall In their discretion deem necessary and appropriate.

Flscal Year

7.02 The fiscal year of the Partmership for both accounting and Federal income tax purpeses
shall begin on January 1 of each year, : .

Books and Records
7.03 l PROPER 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 hls or her authorized representativa shall have access to AND THE
RIGHT TO AUDIT AND /OR REVIEW the Partnership books and records at all reasonable Hmes
during business hours,

Method of Accounting

7.04 The baoks of account of the Partniership shall be kept on a cash basis,




" Expenses
708 All rents, payments for office supplies, premiums for insurance, professlonal fees and
disbursements, and other -expenses incidental to the Partmership business shafl be pald out of the
Partnership profits or capital and shall, for the purpose of this Agreement, be considered ordinary and
necessary expenses of the Parmership deductible befors determination of net profits,

ARTICLE BIGHT
MANAGEMENT AND AUTHORITY

Management and Control :

8,01 Except as expressly provided in the Agreement, the managament and centrol of the day-
to-day operatlons of the Partnership and the maintenance of the Parinership property shall rest
exclusively with the Managing General Partners, Michael D, Sullivan and Greg Powell. Except as
provided in Ardcle FIVE Sectlon 5.01, the Managing General Partners shall recelve no salary or ather
compensation for their services aa such, The Managing General Partners shall devote as much time ag
they deeni necessary or advisable to the conduet and supervislon of the Partmership’s business. The
Maraging General Partners may engage in any activity for personal profit or advantage without the
consent of the Partners,

Powers of Managing General Partners

8.02 The Managing General Partners are authorlzed and empowersd to carry out and
implement any and all purposes of the Partnership, In that connsction, the powers of the General
Managlng Partners shall include but shall not be limited to the following:

a. tc engage, fire or terminate personnel, attorneys, agcountsnts or other persens that may be
deemed necessary or advisable _

b. to open, matntain and dose hank ot Investment accounts and draw checks, drafta or other arders
for the payment of money

e, to borrow mwney; to make, Issue, accept, endorse and execute promissory notes, drafts, loan
agreements and other instruments and evidences of indebtedness on behalf of the Partnarship; and to
secure the payment of indebtedness by mortgage, hypothecation, pledpe or other assignment or
arrangemant of securlty Interests In all ox any part of the property then owned or subsequently acquired
by the Partnership,

d. to take any acons and to Incur any expense on behalf of the Partnership that may be necessary
or advlsable in connection with the conduct of the Partriership’s affalrs.

e to enter into, make and perform any contracts, agreernents and other undertakings that may be
deemed neceasary or advisable for the conducting of the Partnership’s affairy

f. to make suclt electlons under the tax laws of the United Stated and Florida regazding the
treatment of items of Partnership Income, gain, loss, deduction or credit and all other matters as thay
deem appropriate or necessary,

g TO ADMIT PARTNERS INTO THE PARTNERSHIP NOT EXCEEDING ONE HUNDRED AND
FIFTY (150) PARTNERS UNLESS THHE PARTNERS HAVE APPROVED PURSUANT TO SECTION
14,04 THE ADMISSION INTO 'THE PARTNERSHIP OF MORE THAN ON HUNDRED AN FIFTY
(150) PARTNERS,
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" Restrictons on Partiers

8,03 Without the prior consent of the Managing General Partners or all of the other
partners, no other Pariner may act on behalf of the Partnership tor (1) borrow or lend monay; (i) make,
dellver or accept any commercial paper; (ilf) exacuts any mortgage, security agreement, bond or lease;
or (iv) purchase ot sell any property for or of the Partnership,

Meetings of the Partuets

8,04 The Pariners shall hold regular quarterly meetings on the 3rd Tuesday during the
months of January, April, July, and Octobar at 1:00 pum, at the principle offlce of the Partnership, In
the event such Tuesday falls on a declared Holiday, such meeting will take place the next following
businass day, In addition fifty-one percent (51%) in Inlerest, not in numbers, of the Partners may call a
special meeting  to be held at any time after the giving of tweniy (20) days’ notice to all of tha
Partners, Any Parmer may waive notice of or attendance at any meeting of the Partners, may attend by
telephone or any other electronlc communication device, or may execats a 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 prepetly be brought before the meeting, the Partners shall designate someone to
keep regular minutes of all the proceedings. ' the minates shall be placed In the minute book of the
Partnershlp,

Action without Meeating

8.05 Any action fequired by statute or by this Agreement to be laken at 4 meeting of the
Paringrs or any.action that may be taken at a mesting 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 all of the Partners
entitled o vote with respact to the subject matter of the consent. That consent shall have the same
force and effect as'a Unanimous vote of the Pariners, Any signed consent, or a signed copy therecf; shall
be placed In the minute book of the Partmership.

Death, Removal or Appointment of Managing General Paxtner

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 Parmers, In the event of any such removal, the removed Managlng General Pariner
shall not be relieved of his obligations OR LIABILITIES to the Partnership and to the othet Partners
reswiting from the events, actions, or ransactlons ocewrring during the pered in which such remove
Managlng General Partner served as a Managing Genera] Partner. From and after the effective date of
such removal, howevar, the removed Managing General Partrier may be deemed 1o be & Partner, shall
forfeit all rights and obligations of a Managing General Partner, and thereafter shall have the same
rghts and obligations as a Pariner, A MANAGING GENERAL PARTNER SHALL BE APPOINTED BY
THE AFFIRMATIVE VOTR OF FIFTY-ONE PERCENT (51%) IV INTEREST, NOT IN NUMBERS, OF
THE PARTNERS, THE PARTNERSHIP SHALL HAVE AS MANY MANAGING GENERAL
PARTNFRS AS THE PARTNERS BY THE AFFIRMATIVE VOTE OF FIFTY-ONE (81%) IN INTEREST,
NOT IN NUMBERS, OF THE PARTNERS SHALL DETERMINE TO BE IN THE BEST INTEREST OF
THE PARTNERSHIP, ON THE DEATH OR INCOMPETENCY OF A MANAGING GENERAL
PARTNER, ANY CO-MANAGING GENERAL PARTNER SHALL CONTINUE AS THE MANAGING
GENERAL PARTNER OR, TF THERE SHATLL BE NO CO-MANAGING GENERAL PARTNER, THEN
THE PARTNERS SEHALL, WITHIN THN (10) DAYS OF SUCH DEATH OR DECLARATION OF
INCOMPETBNCY, APPOINT A NEW MANAGING GENERAL PARTNER IN ACCORDANCE WiITH
THE TERMS PROVIDED IN THIS AGREEMENT. _
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ARTICLE NINE

TRANSFERS AND ASSIGNMENTS
No Transfer of Agsignment Without Consent

9,01 No Partner's interest may be tranaferred or assigned without the express written consent
of fifty-one percent (51%) in interest, not in number, of the Partners provided, howevey, that a Pariner’s
Interest may be transferred or assigned to a party who at the time of the transfer or assignment is a
Partner, Any transferee or assignes to whom an interest in the Pattnership has been transferred or
asslgned and who is not at the time of the transfer or assignment to a party to this Agreement shall be
entifled to recelve, in accordanee with the terma of the transfer or assignment, the net profits t¢ which
the assigning Partner would otherwise be entltfed. Except as provided in the praceding sentence, the
transferee or asslgnee shall not be a Partner and shall not have any of the rights of the Partner, unlese
and unti] the kansferee or assignee shall have (i) recelved the approval of the Partners as provided
IN THIS AGREEMENT, and (i} accepted and assumed, in writing, the terms and conditions of this
Agreement. ’

Deafhr or Incompetency of Partner

8.02 . ‘Nelther the death or incompetency of a Parter 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 allew the assats of the deceased or incompetent
Partner to coptnue in the decessed or incompetent Fartner’s HEIR'S OR SUCCESS0R'S place, or to
terrninate 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 estale of a deceased Partner to, continue in the
deceased Partner's place, the estate shall be buund 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 heir or devices or, on termination of a trust, is distributed to more than one beneficlary, then
the Partnership shall have the right o terminate immediately the decaased Partner’s interest in the
Parinership, In that event, the Partnership shall return to the deceased Parmer’s heirs, devises or
beneficlarles, in cash, the value of the Partnership interest as calenlated in ARTICLE ELEVEN as of
the date of terminatlon.

Withdrawals of Pariners

9.03 Any Partner may- withdraw from the Parinership at any given time; provided,
however, that the withdrawing Partner shail give at least thirty (30) days written notice, THE
PARTNERSHIP SHALL, WITHIN THIRTY (30) DAYS OF RECEIVING NOTICE OB THE PARTNER'S
WITHDRAWAL, PAY the withdrawing Partner, in cash, the value of his or her Parinership interest
as calowlated In ARTICLE ELEVEN as of the date of withdrawal, the withdrawing Partner or his or
her lepal representative shall execute such docurnents and take further actlons as shall reasonable be
required to effectuate the termination of the withdrawing Partner’s interest in the Partuiership,




ARTICLETEN

" TERMINATION.OF PARTNERS
Events of Drefaudt
10,01 The following events shall be deemed tc be defaults by a Partner
a, the 'failure to make when due any coneribution or advance required to be made under the terms of

this agreement and continuing that failuve for a period of ten (10) days after wrltten notive of the
fallure from the Managing general Partners,

b, the violation of any of the other provistons of this Agreement and failure to remedy or cure
that violation within (1€} days after written notice of tha failure from the Managing Genaral Partners,

¢ THE INSTITUTION CF PROCERDINGS UNDER ANY LAW OF THE UNITED STATES OR
OF ANY STATE FOR THE RELIFF OF DEBTORS, FILING A VOLUNTARY PETITION TN
BANKRUPTICY OR FOR AN ARRANGEMENT OR REOCRGANIZATICN CR ADJUDICATION TO BE
INSOLVENT OR A BANKRUPT, MAXING AN ASSIGNMENT FOR THE BENEFIT OF CREDITORS,

d. SUFRERING TO BE SEIZED BY A RECEIVER, TRUSTEE, OR OTHER OFFER APFQOINTED BY
ANY COURT OR ANY SIHERIFE, 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 PARTNERSHIFP AND
SUCH I8 HELD IN SUCH OFFICER'S FOSSESSION FOR A PERIOD OF THIRTY (30) DAYS OR
LONGER,

G the appointiment of a recelver for all or substantially all of the Partner’s assets and the fatlure
to have the receiver discharged within ninety (50) days after the appointment. '

£ the bringing of any legul netion against the Partner by his or her creditor(s), resulting in
iitipation 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 Partnership

property,

g THE COMMITTING OR PARTICIPATION IN AN INJURIOUS ACT OF FRAUD, GROSS
NEGLECT, MISREPRESENTATION, BEMBEZZLEMENT OR DISHONESTY AGAINST THE
PARTNERSHIP, OR COMMITTING OR PARTICIPATING IN ANY QTHER INFURIOUS ACT OR
OMISSION WANTONLY, WILLTUTLY, RECKLESSLY, OR IN A MANWER WHICH WAS GROS5LY
NEGLIGENT AGAINST THE PARTNERSHIY, MONETARILY OR COTHERWISE,, OR BEING
CONVICTED OF ANY ACT OR ACTS CONSTIITUTING A FELONY OR MISDEMEANOE, OTHER
THAN TRAFFIC VIOLATIONS, UNDER THE LAWS OF THE UNITED STATES OR ANY STATE
THERECF. :

1002 On the occurrence of an event of a default by a Partner, fifty-one (51) percent In Interest, not in
numbers, or more of the other Partners shall have the right to slect to terminate the intarest 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 Partner five (5) days
written notice of the election, provided the defaull js continuing on the date the notice is given, The
 defaulting Fartmer's interest shall be returned to him or her in accordance with the provisions of
ARTICLE BLEVEN OF THIS AGREEMENT, : .
The defaulting Partner’s Partnership interest shall be reduced by the aggregate amount of any

8




outstanding debts of the defaulting Partner to the Partnership znd 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 Partnership, the defaulting
Partner shall have no further Interest in the Partnership or lts business or sasets and the defaulting
Pattner shall execute and deliver as required any asslgnments or other instruments that may be
necessary to evicdence and Fully AND effectively transfer the interest of the defaulting Pariner to the
non-defaultng Partners, If the appropriate ingtruments are not deliverad, after notice by the Managing
General Partner that the interast is available to the defaulting Pariner, the Managing General Pariner
may tender delivery of the interest to the defaulting Partner and execute, as the defaulting Partner's
POWER OF ATTORNEY, any insttuments AS ABOVE REFERENCED., All parties agree that the
(eneral Managing Partners shall not have any individual llability for any actions faken in connection
HERETQ, . :

No asslgnment, transfer OR TERMINATION of a defaulting Partmer’s INTEREST as provided
in this Agreement shall relieve the defaulting Partner from any personal labllity for outstanding
indebtedness, liabilities, ens or obligations relating to the Partnership that may exdst on the date of
the assignment, transfer OR TERMINATION, The default of any Pariner under this Agreement shall
not relieve any other Parter from his, her or ity interest in the Partnership,

Foreclasuze for Default

1008 If a Partner is in default under the terms of this Agresment, the Hen provided for in
Artlcle four, Section 4.03 may be foreclosed by the Managing General Partner at the option of ffty-one
(51} percent IN INTEREST, NOT IN NUMBERS, of the non~defaulting Pasiners,

Tranafer by Attormey-in-Fact

10.04 Hach Partner makes, constitutes, and appoints the Managing General Partmers as the
Partner's attornegy-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 allowad to execute and deliver a full assignment or
other transfer of the defaulting parmer’s Interest in the Partnership and at the Menaging General
Partrers shall have no Hability to any person for making the assignment or transfer,

Additional Effects of Defaunlt

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 remalnlng partners or of
any damages aceruing to TT OR them by reason of the violation of any of the terms, provisions and
covenants contained in this Agreement, :

ARTICLE BLEVEN
VALUATION OF PARTNERSHIP INTERESTS -
Purchase Price of Parinership Interests

11.01 The full purchase price of the Partnership interest of a' deceased, Incompetent,
withdrawn or terminated Partner shall be an amount equal to the Fariner's capltal and Income aceounts
a8 the appear on the Parinership books on the date of death, incompetence, withdrawal or termination
and adfusted to include the Partner's distiibutive share of any Partnership net profits or losses not
previously credited to or charged agalnst the Income and capital accounts, In determlining the amount
payable under this Section, no value shall be attributed to the goodwlll of the Partnership, and
adequate provision shall be make for any existing contingent liabilities of the Pattnership,
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ARTICLE TWELVE

TERMINATION OF THE PARTNERSHT?
Termination Events

12.01 . The Partnership SHALL be terminated AND DISSOLVED UPON THE FIRST TO
DCCUR OF THE FOLLOWING;

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

b at any tme on the WRITTEN afflrmative vote of AT LEAST fifty-one (51) percent in intarest,
not in numbers, of the Pattners; AND

< except as otherwise provided in this Agresment, on the occurrence of any other event that under
the Uniform Partnership Law would vequlra the dissolution of general Pactnership,

TDistrlbutlon of Assets |
12.02 On termination, the Parinership’ business shall be wound up as timely as in practical

under the circumstances; the Partership’s assets shall be applied as follows: (1) flest to payment of
the outstanding Partnership Uabilities; () then to a relurn of the Partner’s capital in accordance
with thelr Fartnership inferests, Any remainder shall be distributed according o the terms of Article
Flve; provided, however, that the Managlng General Partnera may retain a reserve in the amount they
determine advisable for eny contlngent liability until such time as that Hability is salisfied or
discharged, ¥ the Partner's capital has been returned, them the batance of the reserve shall be
distributed in accordance with Article Hive, otherwiss, capital shall ba returned in accordance with
their Partnership Interests, and then any remeining sums shall be dlstributed in accordance with ..
Article Five, -

ARTICLE THIRTEEN
| AMENDMENTS
I Writing
13.01 Subject to the provisions of Article 801 and 8.02, this Agreemendt, except with respect to
vested rights of any Partner, may be amended or modified in wrlting atany time by the agreement of

Partners owning collectively at least fifty-one (51) percent in interest not In numbers, in the
Partrership.
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ARTICLY POURTEEN
MISCELLANEQUS
Partners

14,01 . THE PARTNERSHIP MAY ADMIT AS A PARTNER ANY CORPORATION,
INCLUDRING AN ELECTING SMALL BUSINESS CORPORATION (“§ COCRPORATION”) AS THAT
TERM 15 DEFINED IN THE INTERNAL REVENUE CODE OF 1986, AS AMENDED (“IRCY),
CERTAIN EMPLOYEE BENEFIT PLANS INCLUDING FENSION PLANS, AND CERTAIN TAX
EXEMPT ORGANIZATIONS, INCLUDING INDIVIDUAL RETIREMENT ACCOUNTS (“IRAY), AS
DEFINED IN THE IRC. . IT WILL BE THE OBLIGATION OF ANY CORFPORATE, BENEFIT PLAN, OK
TAX EXEMPT ENTITY FARTNER TO COMPLY WITH ALL STATE AND FEDERAL LAWS, RULKES
AND REGULATIONS GOVERNING ITS EXISTENCE AS IT RELATES TO BECOMING A PARTNER
IN THE PARTNERSHIP, WHETHER OR NOT AN ENTITY CAN BECOME A PARTNER OF THE
PARTNERSHIP, WILL DEPEND UPON IT8 CHARACTER AND LOCAL LAW. EACH PARTNER, I
NOT AN INDIVIDUAL, SHOULD CONSULT WITH THEIR OWN ATTORNEY AS TO ANY
LIMITATIONS OR QUALIFICATIONS OF BRING A PARTNER IN THE PARTNERSHIP, THE
PARTNERSHIP SHALL HAVE NO DUTY, TO INQUIRE AND SHALL HAVE THE RIGHT TO
ASSUME THAT ANY ENTITY APPLYING ANI> BECOMING A PARTNER IN THE PARTNERSHIP 1S
IN FACT UNDER IT8 GOVERNING LAWS, ENTITLED TO BE A PARTNER IN THE PARTNERSHIP,
THE PARTNERSHIP SHALL HAVE NO DUTY TO INQUIRE AND SHALL HAVE THY TIGHT 7O
ASSUME THAT ANY ENTITY APPLYING AND BECOMING A PARTNER IN THE PARTNERSHIP IS
IN FACT UNDER ITS GOYERNING LAWS, ENTITLED TO BE A PARTNER IN THE PARTINERSHIP,

FURTHERMORE, A PARTNER , IF OTHER THAN AN INDIVIDUAL, WILL BR
REQUIRED TO DESIGNATE TO THE MANAGING GENERAL PARTNER FRIQR TO ADMITTANCE
IN THE PARTWNERSHIP, A PERSON UPON WHOM ALL NOTICES RELATING TO THE
PARTNERSHIP AND SHALL BE THE ONLY PERSON ON BEHALF OF THE PARTNER THE
PARTNERSHIF WILL BE REQUIRED TO BE BOUND BY AND COMMUNICATE WITH WHEN
NECESEARY. FURTHERMORE, AND IN THIS REGARD, ALL DISTRIBUTIONS TO BE MADE TC
THE PARTNER PURSUJANT TO THIS SECTION AND THIS AGREEMENT SHALL BE MADE ONLY
TO THE PARTNER'S RIPRESENTATIVE, I NOT AN INDIVIDUAL, AND THE PARTNERSHIP
SHALL NOT BE OBLIGATED TO MAKE DISTRIBUTIONS TO ANY QTHER PERSON WHQO HAS
AN INTEREST IN A PARTNER. PAYMENT TO SUCH PARTNER'S REPRESENTATIVE SHALL
EXTINGUISH ALL LIABILITIES THE PARTNERSHIP MAY HAVE TO S5UCH PARTNER,

IRA ACCOUNTS

14,02 NOTICE I8 HEREBY GIVEN TO ANY PARTNER CONSISTING OF AN IRA ACCOUNT
THAT THE PARTNERSHIP IS WOT ACTION AS A FIDUCIARY ON BEHALF OF THE IRA
ACCOUNT,

LIMITATIONS ON LYABILETY

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
OMISSIONS BELIEVED IN CGOOD, BFAITH TO BE WITHIN THE SCOPE OF AUTHORITY
CONFERRED BY THIS AGREEMENT., THR 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 UPQON 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 SCOPE
CONFERRED BY THIS AGREEMENT SHALL BE CONCLUSIVE EVIDENCE OF GOOD FAITH;
HOWEVER, THE PARTNERS SHALL NCT BE REQUIRED TO PROCURE SUCH ADVICE TO BE
ENTITLED TO THE BENEFIT OF THIS $ECTION. THE PARTNERS HAVE THE RESPONSIBILITY
TO DISCHARGE THEIR FIDUCIARY DUTIES OF CARE AND LOYALTY AND THOSE
ENUMERATED [N THIS AGREEMENT CONSISTENTLY WITH THE OBLIGATION OF GOOD
FAITH AND FAIR DEALING. :

Additional Partnets

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 THR 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 I WRITING THE THRMS AND CONDITIONS OF THIS
AGREEMENT,

SUTTABILITY

14,05 BACH PARTNER RREPRESENTS TO THE PARTNERSHIP THAT IF THE PARTNER IS NOT
AN ACCREDITED INVESTCR, AS DEFINED IN THE SECURITIES ACT OF 1933, A8 AMENDED
(THE “ACT") (AS DEFINED BELOW), THAT THEY WILL NOTIFY THE MANAGING GENERAL
PARINERS 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
15 A NATURAL PERSON WHO HAD INDIVIDUAL INCOME GF MORE THAN $200,000.00 IN
FACH OF THE MOST REGENT TWO (2) YBARS OR JOINT INCOME WITIT THEIR SPOUSE IN
EXCHSS OF $300,000,00 IN BACH OF THE MOST RRCENT TWO (2) YEARS AND REASONABLY
FXPECTS TO REACH THAT SAME INCOME LEVEL FOR THE CURRENT YEAR; A NATURAL
PERSON WHOSE INDIVIDUAL NET WORTH (LB, TOTAL ASSETS IN EXCESS OF TOTAL
LIABILITIES), OR JOINT NET WORTH WITH THEIR SFOUSE, AT THE TIME OF ADMISSION
INTO THE PARTNERSHIP 18 IN EXCESS OF $1,000,000.00; A TRUST, WHICH TRUST HAS TOTAL
ASSETS TN EXCESS OF $5,000,000.00, WEHICH S NOT FORMED FOR THE SPECIFIC FURPOSE OF
ACQUIRING THE PARTNERSHIP INTEREST HERBIN AND WHOSE INVESTMENT 18 DIRECTED
BY A SOPHISTICATED PERSON WHO HAS SUCH KNOWLEDCGE AND EXPERIENCE IN
FINANCIAL AND BUSINESS MATTERS THAT HE [8 CAPABLE OF EVALUATING THE MERITS
AND RISKS INVOLVED IN BRCOMING A PARTNER; ANY ORGANIZATION DESCRIBED IN
SECTION B01(c)(3) OF THE IRC, CORPORATION, MASSACHUSETTS OR SIMILAR BUSINESS
TRUST, OR PARTNERSHIP, NOT FORMED FOR THE SPECIFIC PURPOSE OF ACQUIRING THE
PARTNERSHIP INTEREST HEREIN, WITH TOTAL ASSETS IN EX(ESS OF'$5,000.000.00; ANY
PRIVATE BUSINESS DEVELOPMENT COMPANY AS DEFINED IN 8ECTION 3(a)(2) OF THE ACT
OR ANY SAVINGS AND LOAN ASSCCIATION OR OTHER INSTITUTION AS DEFINED iN
SECTION 3{a)5) (A) OF THE ACT, WHETHER ACTING IN ITS INDIVIDUAL OR FIDUCIARY
CAPACITY; ANY BROKER-DRALER REGISTERED PURSUANT TO SECTION 15 OR SECTION 2(13)
OF THE ACT; ANY INVESIMENT COMPANY REGISTERED UNDER THE INVESTMENT
COMPANY ACT OF 1940 OR A BUSINESS DEVELOPMENT COMPANY AS DEFINED IN SECTICN
2(a)(48) OF THE ACT; ANY SMALL BUSINESS INVESTMENT COMPANY LICENSED BY THE U.5,
SMALL BUSINESS ADMINISTRATION UNDER SECTION 301({c) CR (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 IT5
POLITICAL SUBDIVISIONS, FOR THE BENEFIT OF ITS EMPLOYEES, IF SUCH PLAN HAS TOTAL
ASSETS IN RXCRESS OF $5,000,000; ANY EMPLOYEE BENEFIT FLAN WITHIN THE MEANING oF
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THE EMPLOYEE RETIREMENT INCOME SECURITIFS ACT OF 1974, IF THE INVESTMENT
DECISION IS MADE BY A PLAN FIDUCIARY, AS DEFINED IN SECTION 3(21) OF SUCH ACT,
WHICEH IS EITHER A BANK, SAVINGS AND LOAN ASSOCIATION, INSURANCE COMPANY,
OR REGISTERED INVESTMENT ADVISOR, OR IFf THE EMPLOYEE BENEFIT PLAN IAS TOTAL
ASSETS IN EXCESS OF $5,000,000.00, OR, IF A SELE-DIRECTED PLAN, WITH INVESTMENT
DECISIONS MADE SOLELY BY PERSONS THAT ARE ACCREDITED INVESTORS: AND, ANY
iNBOI IVII WEHICH ALL OF THE BQUITY OWNERS ARY ACCREDITED INVESTORS AS DEFINED

B

NoHces

14,06 Unless otherwise provided hereln, any notice or other communication hereln required or
permlitied to be given shall be in writing and may be personally served, telecopies, telexad or sent by
United States mail and shall ke deemed t have been given when delivered in person, or upon recelpt of
telecopy ot telex or three (3) business days after depositing it in the United States mall, registered or
certified, when postage prepaid and properly addressed. Yor purposes thereof, the addresses of the
parties hereto are as set forth in Bxhibit “A” and may be changed if apecified in writing and delivered
in accordance with the terms of this Agreement,

FLORIDA LAW TO AFPLY

1407 THIS AGREEMENT SHALL BE GOVERNED BY, AND SHALL BE CONSTRUED N
ACCORDANCE WITH, THE LAWS OF THE STATE OF FLORIDA WITHOUT REGARD TO THR
PRINCIPLES OF CONFLICT OF LAWS, WL
15 o

Digputes

14,08 The Partners shall make a good falth effort to settle any dispute or claim arising under
this Agreement, 1f however, the Pariners shall fail to resolve a dispute or claim, the Partners shall
submit it to arbitraton before the Florlda offlee of the American Arbitration Associafion. In any
arbitration, the Paderal rules of Civil Procedure and the Federal rules of Evidence, as then existing
shall apply. Judgment on any arbitration awards may be entered by any court of competent Jurisdiction,

Headings
14,09 © Sectlon headings used In this Agreement are Included herein for convenlence or referance
only and shall not constitute a part of this Agreement for any other purpose or be glven any substantive
effect.

Parties Bound

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

Beverability

1411 In ¢ase any one or more of the provisions contained In this Agreement shall, for any

reason, be held nvalid, illegal or unenforceable in any respect, that invalid, {llegal or unenforceable
provisions shall not affect any other provision contained IN THIS AGREEMENT.

13




- Connterparts
14,12 This Agreement and any amendments, walvers, consenits or supplements may be executad
in any number of counterparts each of which when so exscuted and dellversd shall be deemed 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 tha plural, and all plural works shall Indude the singular,
Prior Agreements Superé»eded

14.14 This Agreement sﬁpersades any prior understandings or written or oral agreements
among the parties zespecting the subject matter contained herein.
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This AMENDED & RESTATED Partnership Agreement (th:z “Agreement”) s MADE AND ENTERED
INTO THIS 215T DAY OF DECEMBER, 1994 by and among the party or parties whose names #nd
signatures appear personally or by power of sttorney at the end of this Agreement and whosa addresses
are lsted on Exhibit "A” annexed hereto (Information regarding other Faztners will be furnished to a
Partner upon wiitten request} (COLLECTIVELY, THE “PARTNERS”)., THE TERM “PARTNER” SHALL
ALSO AFPLY TO ANY INDIVIDUAL WHQ, SUBSEQUENT TO THE DATE OF THIS AGREEMENT,
JOINS IN THIS AGREEMENT OR ANY ADDENTDIUM TO THIS AGREEMENT.

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

WHEREAS, PURSUAN'{' TO ARTICLE THIRTEEN OF THE PARTNERSHIP AGREEMENT, THE
PARTNERS RESERVED THE RIGHT. TO AMEND OR MODIFY IN WRITING AT ANY TIME THE
PARTNERSHIP AGREEMENT; AND ,

WHEREAS, THE PARTNERS BELIEVE IT TO BE IN THEIR BEST INTEREST ANI> 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 IV -

CONSIDERATION OF THE BENEFIT TO BE RECEIVED FROM THE MUTUAL OBSERVANCE OF
THE COVENANTS MADE HEREIN, AND FOR OTHER GOOD AND VALUABLE
CONSIDERATION, THE RECEIPT AND SUFFICIENCY OF WHICH ARHE HERDBY
ACKNOWLEDGED, THE PARTNERS ACGREE AS FOLLOWS:

Backgrotnd
The Partners desire to form a general partnership for the purpose of engaging in the business of

Investing. Por and in conalderation of the mutual covenants contained herain, the Parters hereby form,

creafe and agree to assoclate themselves in a general partnership in accordance with the Florida
Uniform Partnership Law, on the terms and subject to the conditions set forth below:

ARTICLE ONE
ORGANIZATION
Name

1.01 The actlvities and business of the partnership shall be tonducted under the name P & §

Asseciates, GEneral Parnersiip (Ihe PArnersalp”) n TidTid s, And under eny variations of {ius name
that may be necessary to comply with the Jaws of other states within whick the Partnership may do
business or make investments, ‘

: Organlzation
1.02 The Partnership shall be organized as a general parinership under the Uniform
Partnership Law of the state of Florida, Following the execution of this Agreement, the pariners shall
execute or ruse to be executed and fled any doctments or Instruments with such authorities that may be
necessary or appropriate from time to ime fo comply with 2ll requirements for the qualification of the
Partnersivip as a general parinership in any jurisdiction, ‘
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Place of Business and Malling Address

1.03 The principle place of business and Mal!!ng address of the Partnership shall be Jocated
at 6350 North Federal Highway, Sulte 210, Ft. Lauderdale, FL 33308, or any such place or places of
business that may be designated by the Managing General Pariners,

ARTICLETWO
PURPOSE OF THE PARTNERSHIP
By Consent of Partnerg
2.01 The Parinership shall not engage in any business excapt an f:rovidéd in this Agreement
without prior writfen consent of all Partners, :
202+ ':" | The general purpose of the Partnership 1s to trvest, In cash or on margin, in all types of

- marketplace securities, including, without Imitation, 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 commereial paper; any and all other securities of

any kind, nature of description; and gold, silver, grafn, cotton or other commodities and provislons
usually dealt in on exchanges, on the over-the-counter market or otherwise. In general, without
Limifation of the above securities, to conduct any commodities, future contracts, precious mental, optons
anhd other investment vehlcles of whalever nabuyre, The Partnership shall have the right to allow OR

TERMINATE a specific broker, or brokers, as selected by fifty-one (31) Percent in intarest, not in
numbers, of the Partnery, and allow such broker, or brokers, AS SELECTED BY FIFTY-ONE PERCENT . -
(51%) IN INTEREST, NOT IN NUMBEERS, OF THE PARTINERS, to haye diseretionary investma;&it. R

powers with fhe investment funds ‘of the Partnership,
o ' ARTICLE THRER
DURATION
Date of Organization

301 The Partnership shall begin en January 1, 1993 and shall contintie until dissolved as
specifically provided in this Agreement or by applicable law. :

ARTICLE FOUR *
CAPITAL CONTRIBUTIONS

Initial Contributions

wodbE e oo-The-Pariners-acknowled ge-that eadh Pavtrier shall be oblizated o confibute and will™

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

Additional Contributions

4.2 ‘ No Partner shall be required to contribute any capital or lend any funds to the
Partnersbdp except as provided in Section 4.01 or as may otherwisa be agreed on by all of the Pariners,
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' Conbributions Secured "

4.03 Each Pariner grants to the Managing General Partners a lien on his ot her interest in the ]
Parinership to secyire payment of all contributions and the performance of all obligations required or
permitted under this agresment.

No Priority

4.04 No Partner shall have any priority over any other Partner as to allocations of prbfits,
losses, dividends, distributions or returngs of capital contributions, and no Parirter shall be entitled o
withdraw any part ‘of thelr capltal coniribution without at least THIRTY (30) DAYS written notice,

Capital Accounts

405° - . An’individual capttal account shall be maintained for each Partner The capital
account shall consist of that Pariner's litial capital contribution: ~

a. increased by his or hér additional contributions to capital and by his or her-share of
Partnership profits trarsferred to capital; and ’

b. decreasad by his or her share of partmership losses and by distributions to him or her in
reduction of his or her capltal,

| No Interest on Capital
No Partner shall be entitled to interest on his or her confribution to capital of the Parinership, o
: ' ARTICLEFIVS L8
" ALLOGATIONS AN DISTRIBUTIONS
Allocation of Profits and Losses

5.01 The eapital gains, capital losses, dividends, interest, margin interest expense, and all., - .
other profits and losses attributable to the Partership shall be allocated smong the Partners IN THE
RATIO EACH PARTNER'S CAPITAL ACCOUNT BEARS TO THE AGGREGATE TOTAL CAPITAY, -
CONTRIBUTION OF ALL THE PARTNERS ON AN ACTUAL DAILY BASIS COMMENCING ON
THE DATE OF BEACH PARTNER’S ADMISSION INTO THE PARTNERSHIP 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

- = -suclrother-time-as-the Managing-General Partners shall in-{heir-sole- discretionteternving mdwponthe = -
Parinership’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

Parinership, thus increasing the Partner’s capital conbribution. CASH FLOW SHALL BE

DISTRIBUTED AMONG ALL THE FARTNERS, IN THE BATIO EACH PARTNER'S CAPITAL

ACCOUNT BEARS TO THE AGCREGATE TOTAL CAPITAL CONTRIBUTION OF ALL THR

PARTNERS ON AN ACTUAL DAILY BASIS COMMENCING ON THE DATE OF EACH PARTNHER'S

ADMISSION INTO THE PARTNERSHIP, FOR ANY FISCAL YHAR AS FOLLOWS: TWENTY

FERCENT (20%) TO THE MANAGING GENERAL PARTNERS AND BIGHTY PERCENT (80%) TO
THE PARTNERS, _‘ T .
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* ARTICLE SIX

OWNERSHIP OF PARTNERSHIP PROPERTY
Titla'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 Parmership property or any part of it,

The Partners shall execute any documents that may be necessary to reflect the Fartnership’s ownership

+ of lts assets and shall record the same in the public offices that may be necessary or desivable in the
discretion of the Managing General Partner,

ARTICLE SEVEN

. FISCALMATTERS .
Titlé to Partnership Property
Avrounting
7.01 A complate and accurate inventory OF THE PARTNERSHIF shall be taken BY THE -

MANAGING GENERAL PARTNERS, and a complgte and accurate statement of the condition of the
Partnership 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 APTER THE END OF THE PARTNERSHIP'S FISCAL YEAR THE
PARTNERSHIF'S INDEPENDENT PUBLIC ACCOUNTING FIRM SHALL TRANSMIT TO THE -
PARTNERS & 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 bees |
divided and paid or distributed previously, shall then be divided and paid or distributed, or otherwise -
retalned by the agreement of the Partners, Distributions SHALL BE made at such Hmels) as the .
General Managing Parters shall in thelr discretion deem necessary and appropriate, C

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, L : :
| Books and Regords
7.03 PROFER 'AND COMPLETE éOOKS QF ACCOUN’I’ OF THE BUSINESS OF the

Partnership shall be KEPT BY THE MANAGING GENERAL PARTNERS AND malntained at the
officgs of the Partmership. Proper books and records shall be kept with reference to all Partnership
transactions, Bach Partner or his or her authorized yopresentative shall have acress to AND THE

RIGHT TO AUDIT AND /OR REVIEW the Partnarship books and records at all reasonable Hmaes
during business hours. :

Methed of Accounting
7.04 The books of actount of the Partmership shall be kept on a cash basis,
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‘ enses :
7.05 All rents, payments for office sE?Pplies, premiums for insurance, professional fees and
disbursements, and other expenses incidental to the Partnership business shall be paid out of the
Partnership profits or capital and shall, for the purpose of this Agreement, be considerad erdinary and
necessary expenses of the Partnership deductible before determination of net profits,

ARTICLE EIGHT
MANAGEMENT AND AUTHORITY

Management and Control -

8.0t Except as expressly provided in the Agreement, the management and conirol of the day-
to-day operations of the Partnership and the maintenance of the Partnership' property ghall rest
exclugively with the Managing General Partners, Michael D, Sulllvan and Greg Powell, Except as
pravided in Articla FIVE Section 5.01, the Managing Ganetal Pariners shall recetve no salary or other
- compensation for thelr services as such!” The Managing General Partners shall devote as much Hme zs
they deem necessary or advisable to the conduct and supervision of the Partmership’s business, The

Managing General Partnars may engage In any activity for parsonal profit or advantage without the
consentt of the Partners, ’ .

Pawets of Managing General Pariners

8.02 The Managing General Pastriars are authorized and empowered to carry out angd

fmplement any and all purposes of the Pariership, In that connection, the powers of the General_m' -

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

a.  “to engage, fire or terpninate personnel, attorneys, accountants or other persons that inay be

deemed necessary or advisable

b, to open, maintain and close bank or investment aceounts and draw checks, drafts or other ordets o

for the payment of money

< to botrow money; to make, issue, accept, endorse and executs promissory notes, drafts, loan

agreements and other Instruments and evidences of indebtedness on behalf of the Partmiership; and fo
secure the payment of indsbtedness by mortgage, hypothecation, pledge or other assignment or
arrarigement of security interests In all ot any part of the proparty then owaed or subsequently acquired
by the Partnership, e P g abme

d. to take any actiona and fo incur any expense on behalf of the Partnership that may be necessary
or advisable in connectlon with the condtct of the Partnership’s affairs, |

e, to enter into, make and perform any contracts, agreements and othar undertakings that may be
SR, I~/ V. - necessaxy-mr-aclvisabla-f@r—the-veond-uetingvef—the%?amae*rs-hip'ﬁsﬁffairs———--‘ e

f. to make such elections under the tax laws of the United Stated and Florida regarding the

treatment of Jtems of Partnership income, galn, loss, deduction or credit and all ofher matters as they
deem appropriate or necessary,

B TO ADMIT PARTNERS INTO THE PARTNERSHIP NOT EXCEEDING ONE HUNDRED AND
FIFTY (150) PARTNERS UNLESS THE FARTNERS HAVE AFPROVED PURSUANT TO SECTION
14.0¢ THE ADMISSION INTC THE PARTNERSHIP OF MORE THAN ON HUNDRED AND HIFTY
(150) PARTNERS, . ;
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Restrictions on Partmarg '

8.03 Without the prior consent of the Managing General Pastners ot all of the others
partners, no other Partner may act on behalf of the Partnership to: (1) borrow or lend money; {if) make,
deliver or aceapt any commercial paper; (il 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 Qctober at 1:00 p.m. &t the principle office of the Partnarship. In
the avent such Tuaesday falls on a declared Holiday, such meeting will take place the next following
business day, In addition fifty-one percent (51%) in inferest, not in numbers, of the Partners may call g
special meeting- fo be held at any time after the giving of twenty (20) days’ notice to all of the
Pariners, Any Partner may waive notice of or attendance at any meeting of the Partnets, tay attend by
talephone or any other electronic communication device, or may execute a 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 Parthers shall designate someone to

keep regular minutes of all the proceedings. the minutes shall be placed In the minute book of the

Parmership.

Action without Meeting _

8.65 . -&ny acton required by statube or by this Agreement ta be taken at a meeting of the * .
Partness or any action that may be taken at a meeting of the Partners may be takan without a meeting if .

a congent in writing, setting forfh the action taken er to be taken, shall be signed by all of the Partnars ' -

entitled to vote with respect to the subject matter of the consent. That consent shall have the same -

force and effect as a unanimous vote of the Partners, Any stgned consent, or e signed copy thereof, shall
be placed in the minute book of the Partnership. :

Deat'h, Removal or Appointment of Managing Genaral Partner

8.06 ANY MANAGING GENERAL PARTNER MAY BE REMOVED WITH OR WITHOUT
CAUSE AS DETERMINED BY THE AFFIRMATIVE VOTE OF FIFTY-OMNE PERCENT (51%) in interest
not in numnbers, of Partriers, 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 Partriers
resulting from the events, actions, or transacons cccurring during the period In which such remove
Managig General Partner served gs a Managing General Pariner. From and after the effective date of
such removal, however, the removed Managing General Partner may be deemed to be a Partner, shal]
forfeit all rights and obligations of » Managing General Partrier, and thereafter shall have the same

rights and obligations as a Partner. A MANAGING GENERAL PARTNER SHALL BE APP D BY.

- THE AFFIRMATIVE VOTE QF HIFTY-ONE PERCENT (51%) IN INTEREST, NOT IN NUMBERS, OF

THE PARTNER3., THE PARTNERSHIP SHALL HAVE A5 MANY MANAGING GENERAL
PARTNERS AS THE PARTNERS BY THE APFIRMATIVE VOTE OF FIFTY-ONE (51%) IN INTEREST,
NOT IN NUMBERS, OF THE PARTNERS SHALL DETERMINE TO BE IN THE BEST INTEREST OF
THE, PARTNERSHIP, ON THE DIATH OR INCOMPETENCY OF A MANAGING GENERAL

GENERAL PARTNER OR, IF THERY SHALL BE NO CO-MANAGING GENERAL PARTNER, THEN
THE PARTNERS SHALL, WITHIN TEN (10) DAYS OF SUCH DEATH OR DECLARATION OF
INCOMPETENCY, AFPOINT A NEW MANAGING GENERAL PARTNER IN ACCORDANCE WITH
THE TERMS PROVIDED IN THIS AGREEMENT., -
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ARTICLE NINE

TRANSFERS AND ASSIGNMENTS
No Transfer of Assignment Without' Consent

2.01 No Partner's inferest may he transferred or assigned without the express written congent
of fifty-one percent (51%) In interest, not in number, of the Pariners provided, however, that a Partner's
interest may be transferred or assigned to a party who at the time of the frapsfer or assigrment is g
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 2 party to this Agreement shal] b
entitled to receive, In accordarice with the terms of the transfer or assignment, tha net profits to which
the assigning Parmer would otherwise be entitled, Except as provided in the preceding sentence, the
transferce or assigriee shall not be & Pariner and shall not have any of the rights of the Partner, unless
ang uniil the transferee or assignee shall have (i) received the approval of the Partners as provided

IN.THIS AGREEMENT, and (ii) aceepted and assumed, in writing, the terms and conditions of this
" Agreement, o

* Death or Incompetency of Partaer
9.02 Neither the death or iﬁcompetency of a Partner shall cause the dissolution of the
Partnership. On the death or incompetency of any Parmner, the Farimership business shall be continued

and the surviving Partners shall have the option to allow the assets of the decessed or Ineompetent
Partner to continue in the deceased or incompetent Pariner’s HEIR'S OR SUCCESSOR'S place, or to

terminate the deceased or incompetent partner’s interest and refum to the estate his or her interest in

the partnership.

B, CIf the .éurviving Partners elect fo allow the estate of a deceased Partner to continue in the

deceased Partner’s place, the éstate 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 frust or passes to more -
than one heir or devices or, on termination of a trust, is distributed to more than cne beneficiary, then -

the Parinership shall have the right to terminate immediately the deceased Partner’s interest in the
Partnership. Inthat event, the Partnership shall return to the deceased Parmer's helrs, devises or
beneficlaries, In cash, the value of the Partnership interest as caleulated in ARTICEE ELEVEN as of
the date of termination. '

Withdrawals of Partners

9.03 Any Fartner may withdraw from the Partnership at any given tix.ﬁe; 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'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 Partmer. orhis.or .. . ..

her legal representative shall execute such documents and take further actions as shall reasonable be
required to effectuate the termination of the withdrawing Pattner’s intevest in the Partnership,

7 ' P&35 Assoclates, General Partnorship




ARTICLE TEN
TERMINATION OF PARTNERS
Events of Default
10.01 The following events shall be deemed to be defaults by a Partner:

a, the fatlure {o make when due any contribution or advance required to be made under the terms of
this egreement and continulng that failure for a perlod of ten (10) days after written notles of the
failure from the Managing general Partners,

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

.. 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
BANKRUFTCY OR FOR AN ARRANGEMENT OR REORGANIZATION OR ADYUDICATION TO BE
INSOLVENT QR A BANKRUFT, 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 SUBSTANTIAYL PORTION OF ITS ASSETS OR ALL -

OR ANY PART OF ANY INTHEREST THY PARTNER MAY HAVE IN THIS PARTNERSHIP AND " -
SUCH 18 HELD IV sUCH OFFICER'S POSSESSION FOR A PERIOD OF THIRTY (30) DAYS OR 7L o
LONGER: - : Coe

e, tha appointment of a racelver for all or substantially all of the Pariner's assets and the fallure .-
to have the recelver dischaxged within ninety (50) days after the appointment, '

f. the bringing of any legal action against the Partner by his or her creditor(s), resulfing in
ltigation that, in the opinion if the General Managing Parmers oz fifty-one (51) percent In Interest, not
in tuunbers, of the other Partners, creates a real and substantial risk of involvemant of the Partnership
property. :

g THE COMMITTENG OR PARTICIPATION IN AN INJURIOUS ACT .OF FRAUD, GROSS
NEGLECT, - MISREFRESENTATION, EMBEZZLEMENT OR 'DISHONESTY AGAINST +THE
PARTNERSHIP, OR COMMITTING OR PARTICIPATING IN ANY OTHER INFURIOUS ACT OR
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
- ,_.'III-{.E-REC_BF..( e 1 b+ i '

10.02  On the occurrence of an evant of a default by a Partner, fifty-one (51) percant inn intarest, not in
numbers, or more of the other Partrers shall have the right to slect to terminate the infarest of fhe
defaulting Partner without affecting e termination of the Partnership, This election may be made at
any tme within one (1) year from the date of defaull, ort giving the defaulting Partner five (5) days
written notice of the election, provided the defaujt 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 Partnezship {nterest shall be reduced by tha aggregate amourt of any
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outstanding debts of the defaniting Partner to the Partnership and also by all damages caused to the
Partnership by the default of the defauliing Pariner, '

On return to the defaulting Partner of his or her interast in the Pastmership, the defaulting
Parmer shall have no further interest in the Partnership or its business or assets and the defalting
Fartrier shall execute and deliver as required any assignments or other instruments that may be
necessary to evidance and fully AND effectively transfer the interest of the defaulting Partner to the
non-defaulting Partnars, 1f the appropriate Instruments are not delivered, after notice by the Managi
Ceneral Partner that the interest is available to the defaulting Partner, the Managing Genera! Partner
may tender delivery of the interest to the defauliing Partner and execute, as fie defaulting Partrier’s
POWER OF ATTORNEY, any instruments AS ABOVE REFERENCED, All parties agree that the
General Managing Partners shall not have any individual Hability for any actions taken in connection
HERETC,

No assignment, fransfer 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, labilitles, liens or obligations relating to the Parmershlp that may exist on the date of

' the assignment, transfer OR TERMINATION, The default of any Parimer under this Agreement shatl
not relieve any other Parmar from his, her or its interest in the Partnership, '

Fareclosure for Defuult
10.03 i a Parter I8 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 optlon of fifty-one
(51) percent IN INTEREST, NOT IN NUMBERS, of the non-defuulting Parers, -

,+ Transfer by Attorney-in-Fack

-

1004 -7 Each Partner ritakes, constitutes, and appoints the Managing General Pariners as the
Pariner’s attorney-In-fact in the avent that the Paitner becomes a defaulting Partner whose interest i '
the Partnership has been foreclosed in the manner preseribed in this Article Ten, On foreclosure, the 7"
Managing General Partners are sutherized and allowed to exacute and deliver a full assignment or © .
other transfer of the defaulting partner’s Interest in the Partnership and at the Managing Gerteral .
Partngrs shall have no Habillty fo any person for making the assignment or transfer, A

Additionat Effects of Default

10.05 Pursuit of any of the remedies permitted by this Article Ten shall not preclude pursut

of any other remedies allowed by law, nor shall pursuit of any remedy provided in this Agréement -~
constitute a forfeifure or walver of any amount due to the PARTNERSHIP OR remaining partniers ot of '
any damages accruing to IT OR them by reeson of the viclation of any of the terms, provisions and
eovenants contained in this Agreement, - :

ARTICLE ELEVEN e
Cormm e e ALUATION OF PARTNERSHIPTNTERESTS
Purchase Price of Partnership Interests

11.01 The full purchase price of the Partnership interest of a deceased, Incompetent,
withdrawn or terminated Partrier shall be an amount equal to the Partner's capital and income accounts
a5 the appear on the Partnership books on the date of death, incompetence, withdrawal or termination
and adfusted to include the Partner’s disiributive share of any Partnership net profits or lossss not
previously credited to or charged against the income and capital accounts, In determining the smownt
payable under this Section, no value shall be attributed to the goodwlll of the Partnership, and
adequale proviston shall be make for any existing conitingent Habilities of the Partnership,
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ARTICLE TWELVE
TERMINATION OF THE PARTNERSHIP
' ¥
Terminatan Events

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

&’ t}PON THE SALE OF ALL OR SUBSTANTIALLY ALL OF THE ASSETS OF mE
PARTNERSHIP, UNLESS SUCH ASSETS ARE REPLACED BY SIMILAR ASSETS WITHIN A
REASONABLE TIME FOR THE PURPCSE OF CONTINUING THE PARTNERSHIP BUSINESS;

b atany ime ol the WRITTEN affrmative voe of AT LEAST fiffy-one (51) percant in ntecest

not il nusmbers, of the Partners; AND

e, except as otherwise provided I this Agreement, on the occurrence of any other event that under
the Uniform Partnership Law would require the dissolution of general Partmership, '

" Distribution of Assets

12.02 On termination, the Partnersh:fp’ bustness shall be wound up as thmely as in practica]
under the ¢lecumstances; the Partmership’s assets shall be applied as follows: () Hrst to paywment of

the outstanding Partnership Habilities; (i) then o a retum of the Pariner’s capital In accordanga™,
with thelr Parinership interests. Any remainder shall be distelbuted according to the terins of Article” " .
Five; provided, however, that the Managing Gensral Partners tay retain 4 resesve in, the amount they’ @' -
determine advisgble for any-contingent Habllity until such tme as that liability is satisfied or ..
discharged, If the Partner’s capital has been returned, them the balance of the reserve shali be' . -
distributed in accordance with Article Five, otherwise, capltal shall be returred in accordance with, '
their Partnership interests, and then any remsining surns shall be distributed in accordance widh T

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

vested rights of any Partner, 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
Parinership,
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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 ("8 CORPORATION") AS THAT -
TERM IS DEFINED IN THE INTERNAL REVENUE CCDE OF 1936, AS AMENDED (“IRC”), -
CERTAIN EMPLOYEE BENERIT FLANS INCLUDING FENSION PLANS, AND} CERTAIN TAX
EXEMPT ORGANIZATIONS, INCLUDING INDIVIDUAL RETIREMENT ACCQUNTS. (“IRA"), AS
DEPINED IN THE IRC, IT WILL BE THE OBLIGATION OF ANY CORPORATE, BENEFIT PLAN, OR
TAX EXEMPT ENTITY PARTNER TO COMPLY WITH ALL STATH AND FEDERAL LAWS, RULES
AND REGULATIONS GOVERNING ITS EXISTENCE AS IT RELATES TO BECOMING A PARTNER .
IN THE PARTNERSHIP, WHETHER OR NOT AN ENTITY CAN BECOME A PARTNER OF THE
PARTNERSHIP, WILL DEPEND UPON TS CHARACTER AND LOCAL LAW, BEACH PARTNER, iy
NOT AN INDIVIDUAL, SHOULD 'CONSULT WITH THEIR 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

IN FACT UNDER ITS GOVERNING LAWS, ENTITLED TO BE A PARTNER IN THE PARTNERSHIP

ASSUME THIAT ANY ENTITY APPLYING AND BECOMING A PARTNER IN THE PARTNERSHIP 15
IN FACT UNDER IT8 GOVERNING LAWS, ENTITLED TO BE A PARTNER IN TIHE PARTNERSEHIP

.+~ FURTHERMORE, A PARTNER , IF OTHER THAN AN INDIVIDUAL, WILL BE
REQUIRKD TO DESIGNATE T() THE MANAGING GENERAL PARTNER PRIOR TO ADMITTANCE | *
IN THE PARTNERSHIP, A PERSON UPON WHOM ALL NOTICES RELATING TO THE i+
PARTNERSHIP AND SHALL BE THE ONLY PERSON ON BEHALF OF THE PARYNER 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 =+
THE PARTNER PURSUANT TO THIS SECTION AND THIS AGREEMENT SHALL BE MADE ONLY .
TO THE PARTNER'S REPRESENTATIVE, IF NOT AN INDIVIDUAL, AND THE PARTNERSHIP - .
SHALL NOT BE CELIGATED TO MAKE DISTRIBUTIONS TO ANY OTEHER PERSON WHO HAS
AN INTEREST IN A PARTNER. PAYMENT TO SUCH PARTNER'S REPRRSENTATIVE SHALT,
EXTINGUISH ALL LIABILITIES THE PARTNERSHIP MAY HAVE TO SUCH PARTNER. .

e T e,
e S
Al

IRA ACCOUNTS

142 NOTICE 13 HEREBY GIVEN TO ANY PARTNAR CONSISTING OF AN-IRA ACCOUNT.
THAT THE PARTNEBRSHIP IS NOT ACTION. AS A FIDUCIARY ON BEHALF OF THE IRA
ACCOUNT, .

- LIMITATIONS ON LIABILITY

1403 THE PARTNERS SHALL HAVE NO LIABILITY TC THE PARTNERSHIP OR TO ANY'
OTHER PARTNER FOR ANY MISTAKES OR ERRORS IN JUDGMENT, NOR FOR ANY ACT OR
OMISSIONS BELIEVED IN GOOD, FAITH TO BE WITHIN THE SCOPE OF AUTHORITY
CONFERRED BY THIS AGRYEMENT, THE PARTNERS S8HALL 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 SCOPE
CONFERRED BY THIS AGREEMENT SHALL BE CONCLUSIVE EVIDENCE OF GOOQD FAITH;
FHOWEVER, THE PARTNERS §HALL NOT BE REQUIRED TO PROCURE SUCH ADVICE TO BE g
ENTITLED TO THE BENEFIT OF THIS SECTION. THE PARTNERS HAVE THE RESPONSIBILITY

TO DISCHARGE THEIR KIDUCIARY DUTIES OF CARE AND LOYALTY AND THQSE
ENUMERATED IN THIS AGREEMENT CONSISTENTLY WITH THE OBLIGATION OF GOOD
FATTH AND FAIR DEALING, ‘

Additional Pariners

1404 THE PARTNERSHIP MAY ADMIT UP TO ONE HUNDRED AND FIFTY (150} PARTNERS
INTO THE PARTNERSHIP. IN ACCORDANCE WITH SECTION 8.02. THE PARTNERSHIP SHATL
HAVE THE RIGHT TO ADMIT MORE THAN ONE HUNDRED AND FIFTY (150} PARTNERS INTO
THE PARTNERSHIP ONLY BY THE BEXPRESS 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 1S NOT
AN ACCREDITED INVESTOR, AS DEFINED IN THE SECURITIES ACT OF 1933, A8 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 PARTNERE .
ADMISSION INTO THE PARTNERSHIP, AN ACCREDITED INVESTOR AS DEFINED IN THE ACT .~
IS: A NATURAL PERSON WHO HAD INDIVIDUAL INCOME.CF MORE THAN $200,00000 IN &\,
EACH OF THE MOST RECENT TWO (2) YEARS OR JOINT INCOME WITH THER SPOUSE IN | ;-
EXCESS OF $300,000.00 IN EACH OF THE MOST RECENT TWO (2) YEARS AND REASONABLY . -,
BXPECTS 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 ATMISSION
INTQ THE PARTNERSHIP 1S 2N BXCESS OF §1,600,000.00; A TRUST, WEHICH TRUST HAS TOTAL
ASSETS IN EXCESS OF $5,000,000.00, WHICH 18 NOT FORMED FOR THE SPECTFIC PURPOSE OF
ACQUIRING THE FARTNERSHIP INTEREST HEREIN AND WHOSE INVESTMENT I8 DIRFCTED |
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 PARTNER; ANY ORGANIZATION DESCRIBED. IN S8
SECTION 501{c)(3) OF THE IRC, CORPORATION, MASSACHUSETTS OR SIMILAR BUSINESS .
TRUST, OR PARTNERSHIP, NOT FORMED FOR THE SPECIFIC PURPOSE OF ACQUIRING THE
PARTMERSHIP INTEREST HEREIN, WITH TOTAL ASSETS IN EXCESS OF $5,000,000.00; ANY'
PRIVATE BUSINESS DEVELOPMENT COMPANY AS DEFINED RN SECTION 3(a)(2) OF THE ACT
OR ANY SAVINGS AND LOAN ASSCCIATION O OTHER INSTITUTION AS DEFINED IN
- SEETION-B@)B)(A) CF THE ACT, WHETHER ACTING IN-ITS INDIVIDUAL OR FIDUCIARY™
CAPACITY; ANY BROKER-DEALER REGISTERED FURSUANT 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 SECTICN
2(a)(48) OF THE ACT; ANY SMALL BUSINESS INVESTMENT COMPANY LICENSED BY THE U3,
SMALL BUSINESS ADMINISTRATION UNDER SECTION 301(¢) 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 T18
POLITICAL SUBDIVISIONS, FOR THE BENEFIT OF IT8 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 1974, IF THE INVESTMENT
DECISION 15 MADE BY A PLAN FIDUCIARY, AS DEFINED IN SECTION 3(21) OF SUCH ACT,
WHICH IS EITHER A BANK, SAVINGS AND LOAN ASSOCIATION, INSURANCE COMPANY,
OR REGISTERED INVESTMENT ADVISOR, OR IF THE EMPLOYEE BENEFIT PLAN HAS TOTAL
ASSHTS IN EXCESS OF $5,000,000,00, OR, IF A SELF-DIRBCTED PLAN, WITH INVESTMENT
DECISIONS MADE SOLELY BY PERSONS THAT ARE ACCREDITED INVESTORS; AND, ANY

ENTITY WHICH ALL OR THE EQUITY OWNERS ARE ACCREDITED INVESTORS AS DEFINED
ABOVE,

Notees

1406 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, telecoples, telexed or sent by
United States mail and shall be deemed t have beeh given when deliversd in person, or upon recelpt of
telecopy’ or teléx or three (3) business days after depositing it in the United States mall, ragistered or
* ‘certifiad, when postage prepaid and properly addressed. For purposes theteof, the addresses of the
parties hereto are as set forth in Bxhibit "A” and may be changed i specified In viniting and dalivered
in accordance with the terms of this Agreement. : :

FLORIDA LAW TO AFPLY

1467 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 . .

Disputes

14,08 The Partners shall make a good faith effort to settle any dispufe or claim atlsing urider

this Agreement. If, however, the Pariers shall fail to resolve'a dispute or claim, the Partners shall

submit it to arbitration before the Florida office of the American Arhitration Assodation. In any

arbitration, the Pederal. rules of Civil Procedute and the Federal rules of Evidence, as then existing,
shall apply. Judgment en any arbitration awards may be entered by any court of competent jurisdiction,

Headings
~ 3409 - Section headings used in this Agreeme;-:t are included heredn for converdence or reference

only and shafl not constitute a part of this Agreement for any other purpose or bé given any substantive
effect,

Parties Bound'

e e M 10 This Agreement shall. be-binding en-and-inure-to-fhe-benefit-of the-parttes heretoand - = -

thelr respective heirs, executors, administrators, legal representatives, successors and asstgns when
penmitted by this Agreement, ' '

Severability

1411 In cage any ona br more of the provisions contalned in this Agreement shall, for any
reasen, be held invalid, illegal 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 _ _
1432 ;. This Agreement and any amendments, walvers, consertts o stipplé;xiiépé:ﬁ{ayba executed
fn any number of counterparts each of which when s¢ executed and delivered shall be deerned an
original; butall such counterparts together shall constitute by one and the same instrument,

Gender and Number

14.13 Whenever the context shall requira, ail words in this Agfeamént in the male gendear
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. | T EPE

e R * Prior Agreements Superseded
W o " ‘ ) Y L ' oW

This Agreement supersedas émy priof unﬁers?andhxgé ot written or oral agreements
among the partles respecting the subject matter contained herelr, c ,
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IN THE CIRCUIT COURT OF THE
SEVENTEENTH JUDICIAL
CIRCUIT, IN AND FOR BROWARD
COUNTY, FLORIDA

casENO. 1224051 [ 071\
COMPLEX LITIGATION UNIT

MATTHEW CARONE, as Trustse for the Carone

Magdtal Trust #2 UTD 1/26/00, Carone Gellery, Ine,

Pension Trust, Carone Pamily Trust, Carone Merital

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 Flovide

corporation,

Plainiiffs,
v,
MICHAEL D. SULLIVAN, individually,

Defendant,
/

AGREED ORDER RESOLVING PLAINTIFFS’
EMERGENCY MOTION FOR TEMPORARY INJUNCTION

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

1. This Oxder implements the agreement of the Parties and is entered on an agreed basis,

Plaintiffs’ Bmergenoy Motion for Temporary Injunction is resolved as provided herein.

2. Defendant Michael I, Sullivan (“Defendant”) shall resign as Managing Genetal Partner
of both P&S Associates, General Partnership (“P&S”) and S&P Assoclates, General

Parfnership (“S&P") (logether with P&S, the “Pertnerships™), and consents to the

appointment of Margaret J, Smith (“Ms, Smith”) as Managing General Parther in his
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stead. Plaintiffs’ agreement to allow Defendant to resign is ot a waiver of any positions
agserted in this action.

Ms. Smith is deemed the Managing General Partner of the Partnerships effective upon
entry of this Order and will remain as such unless and until she withdraws from her role
as Managing Genéral Partner, or is temoved consistent with the terms of the Partnership
Agreements,

As Managing General Partner, Ms, Smith will be ‘given full access io all of the
Partnerships’ books, records, assets and propetty and will be afforded all of the rights end
duties of & Managing Gencral Partner, including but not limited to those contemplated by
Article 8,02 of each of the Partners'hips’ respective Partnership Agresments.

Defendant does not now and will not in the future challenge the eppointment of Ms,
Smith as Managing General Partner on Angust 17, 2012, Defendant agrees that be is no
longer authorized to act in any capacity as Managing Greneral Partner of the Partnerships,
end is to direct all Partnership business to Ms, Smith. In so consenting fo his withdrawal
as Managing General Partner, Defendant reserves all other rights and defenses, and sueh
consent to Mg, Smith’s appointment shall not be deemed or considered an admission of
lability either on his own behalf or on behalf of any of his employees, effiliates, assigns
or agents,

The Partles further roserve all rights with respect to the action styled P&y Assoctates, et
al. v. Roberta Alves, et al., Case No. 2012CA013587, currently pending in the Circuit
Court of the 15% Judictal Circuit in and for Palm Beach County (the “Interpleader Case”),
Defendant may not act ag representative or Managing Genetal Partner of the Partnerships

with respect to that action, However, the Parties specifically agres, as a condition of the




relief provided herein, that the Interpleader Case will not be unilaterally dismissed by M.
Smith in hf;r oapacity as the Maneging Geneval Parner of the Partnerships, Without
prejudice to the rights of the Managing General Partner pursuant to peragraphs 7.05 and
8,02 of the Partnership Agresments, 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, i.e, without limitation, based on the amount in the partner’s capital
account (last statement balence), in the amount of the net investment of the account
holder-aver the life of the account, ot based on other equitablé principles. Plaintiffs
reserve all defenses to the Interpleader Action, and do mot, by virtue of this Order,
concede that venue in Palm Beach County s appropriate,

. On or before September 5, 2012, Defendant shall provide to Ms, Smith all books and
records pot previously provided to Plaintiffs or their representatives, including electronic
recotds of the Partnesships, Subject to Defendant’s right to raise any written objection
uncer the Florida Rules of Civil Procedure, Defendant shall provide the books and
records of J3&P Assoclates, General Partnership, and SPT Investurents, Ltd, Defendant
has represented that he does not have custody, possession or conirol of the books ot
records, electronic or otherwise, of Cuardian Angel Trust, LLC, Defendant further
agrees to use his best efforts o insure an efficient, orderly and smooth transition from his
tole as Managing General Partner to Ms, Smith's role as Managing General Partner,

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

fifted upon a motion by either party.




9, This Order is binding on all Parties, including Ms, Smith, who is not a named party but
has submitted herself to the jurlsdiction of this Court by aceepting the appointment as
Managing Gereral Partner as provided inparagraph 3 above.

10, Defendant, by agreeing o the terms of this Order specifically denies end does not admit
any Hability or wrongdoing and nothing in this Order shall constitute any finding of
liability or wrongdoing either by Defendant or any of his employees, affiliates, assigns or
agenls. It is Defendant's position that he has agreed to the relief herein to preserve the
tesources of the Partnerships.

DONE AND ORDERED in Chambers in Broward County, Ft, Lauderdale, Floride, on

thig day of August, 2012,
JEFFREY E, STREIFELD

AUG 79 2012

JEFFREY B, STREITFELD .
CIRCUIT COURT JUDGE A TRUECORY

Copies furnished to:

All Counsel of Record




EXHIBIT £




GLASSRATNER
Neveiiber 13, 2012

Congragation of tie Hely Ghost « Westarn Frovidence
1700 West Alabama Slreat
Hauston , TX 77087

Rer  P&S-Associates; General Patnership
case No.: 1224041

Daar Sir or Madarm;

Pleasi be advisad thaton August 29, 2012, Michasl 13, Sulllvan resigmed and Margeret J, Smith was
appoinfed @5 Menaging Sendrar Pariner of PSS Awsvciates, General Pardnership (‘P& or the
"Partrershls"), Purgiantto 18.02°of the Amended and Restated Partnership Agreement datad Dacember
1484, "tha Managing Ganerdl Partner (18] authorzed and émpnwered to carry out dnd implament any and
all purposes of the Partierihip" tluding but hiat mitsd to (d) "o fake any actions and to incur any
gxpenss 0 béhalf of the Parnership Hatmey be necessary or advisable In sommection with the cordust
of the Partnarstip’s-affgles’,

Revigw of the Partnerihip bovks and raogrds as of December 31, 2008 Indleates you recelved furda In
avcans of cantributions totaling $182,532;35, . Enclosed for yourreference as EXAINI A |s the detail of
the funds sénirbuted and funds distiordéd fram your caphal account from December 19982 thraugh
December 2008, Theimraediate retum of funds toteling $182,532.58 to P&S 1a hareby requested.

To.encorage a speady and sifsctive resclution of this matter prior fo the semmencament of gation
against you, we will accept $164,279.12 In full satisfaction of the d@mount clalmed, if pald within 10
ogizndar days of the daté of this etter.  This represents 8 18% discaunt of the rmount which the
Partporohip mey gue you for if this metter 15 net resolved os get forth abova.

Aaeordingly; we-domeand pryment of $164,279.42 In livithediately evallabla L. 8. furids wilhin 10 cafendar
days of Bd date-of this letter, payable to;

Bergar Singarman, LLM Trust Acsount
Ann: Etan Mark, Esd,

1450 Briskell Avenue

Sufte 1908

Miami; FL 38131

In the absence of a tmely, copforming payment, Berger Blagerman, an betalf of PES, wil lake
apifroprata aition, ingluding: this fling of & Gotmplaint sevking recavery of &l sume dus, plus Interest and
ooats of githettion,

ATIANTA | CEHCAGO- TRVING | LA | MIAMTT NASHVILLE | NEW YORK | PHILADECEHIA | (AMPA
IO BRICKILE TLAZA, SOITE $503] MIAME FL 3313E | TREIOSAS0.097 | Bax S023587009 [ W QLASTRATNERLOM

. EXHIBIT




Nuovembar 13, 2012
Fage 7

Be agsyred that we want to trast everyena falrly and to minimize the cost of responding o this demand
letter for ratutn 6F funds. Sholld you wigh o e 40 we are wiflligto scheduls a call or mesting with you
to dlstuys (s ratter, Howewar, bschuse fime I8 of thetesenae, add to avald itigatn, we must récdiva
olitief paytmert a requastfor atimelycall ar mesting or an exisation (ocludlhg coples of all canceied
cheoks, wiré ransfar advicdd dnd relevent sgraemarits) af-wh you do not owe-the £ demandad withls
10 calandar days of this |giter, if we elost to TorBaar um v tommenoemeanit of Ttigeton, entey ifto an
aceapliitia tolling sgresmearil may be reguifed, To dincuss thls matter further, you tmay cantact me via

emall slmsmih@Ealassratiarnin o by phoie Bt 305-588-50052,
8inceraly;

Mg

Margarat J Braty 7
s dasratner.com

Glassiatngr Advisory & Capltal Group LLE . S T
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IN THE CIRCUIT COURT OF THL
SEVENTEENTH JUDICIAL
CIRCUIT, IN AND FOR BROWARD
COUNTY, FLORIDA

CASE NO. 12-24051 (07)

COMPLEX LITIGATION UNIT
MATTHEW CARONE, as Trustee for the Carcone

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

Pension Trust, Carone Family Trust, Carone Marital
Trust #1 UTD 1726/00 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 Florida
corporation,

Plaintiffs,
v

MICHAEL D. SULLIVAN, individually,

Defendants.
/

ORDER APPOINTING CONSERVATOR

THIS CAUSE came before the Cowrt at 10:00 a.m. on December 18, 2012, and at 1:30
p.m. on December 21, 2012, upon Plaintiffs’ Motion to Appoint Receiver (the “Motion™), and
the Court having reviewed the Motion, heard from counsel, and being otherwise duly advised in
the premises, finds good canse to grant the relief requested.

Accordingly, it is hereby ORDERED AND ADJUDGED:

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

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

with this Conrt an Oath of Conservator.

EXHIBIT
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3. Bond. The Conservator shall past a surety bond in the emount of $25,000.00 with

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

4, Possession of Conservatorship Property. The Conservator shall immediately take

possession of all property of the Partnerships. The property of the Partnerships, to the extent it

exists, shall include the zccounts, books of account, checkbooks, assets, files, papers, contracts,
records, documents, monies, securities, choses in action, keys, pass codes and passwords,
computer data, archived and historical data, and all other property, of the Partnerships including
but not limited to any and all funds being held by any third-party on behalf of the Partnerships
(the “Conservatorship Property”), which are within the jurisdiction of this Court, except as is
otherwise set forth herein, and shall retain custody, except as is set forth hercinafter, of all such
Conservatorship Property, until further order of this Court. All persons and corporations now or
hereafter in possession of any Conservatorship Property, or any part thereof, shall forthwith turn
over such possession fo the Conservator, Further, the Partnerships and any persons in active
participation with them, shall grant the Conservator unfettered access to any accounts, records,
documents, files, plans, engineering reports, permits (whether expired or not), and computer
equipment Iowned by the Partnerships.

The Conservatorship Property includes, but is not limited to, those assets and funds held
by Helen Davis Chaitman, Lsq. and Becker & Poliakoff LLP on behalf of or for the benefit of
the Partnerships. The Conservatorship Property also includes, but is not limited to, all of the
books and records of the Partmerships that hive been turned over to and are cuarrently in the
possession of Margaret Smith and/or Glass Ratner.

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

seven (7) days of the date of this Order. A property turhed over to the Congervator shall be

47551771



delivered subject to the lien rights cof any parties, including the rights of any attomeys to
charging, retaining or other common-law liens, and the transfer, delivery or otherwise placing the
property in the possession of the Conservater shall not prejudice, destroy or otherwise affect any
partie;é’ lien rights..

The Conservator may at any time, apply to this Court for fuithet powers and authoriy as

may be necessary and appropriate to carry out the purposes of this Order,

S. Conservator’s Powers. The Conservator is empowered, directed and authorized
by this Court to act on its behalf as the Conservator of the Conservatorship Property, and to do
any and all things necessary for the proper management, wind-down, preservation, maintenance,
protection aﬁd adminisiration of the Conservatorship Property.  The Conservator shall have and
possess all powers and rights to facilitate its management and preservation, maintenance,
protection and administration including, but not limited to, the fo[loﬁving:

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

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

() Taking any action which could lawfully be taken by the managing general partner
of the Partnerships pursuant to the Partnership Agreements of the respective Partnerships;

(d) Investing the Partnerships’ funds in an interest-bearing account or accounts at one
ot several federally insured banks and/or depository institutions;

(e) Calling a Special Meeting of either or both of the Partnerships:

41551711



@) Paying all fees or costs less than $2,500.00 out of the Conservatorship Property
reagonably necessary to conserve, mainfain, secure, operate, preserve and protect the
Conservatorship Property, including all such fees or costs ineurred prior to date of this Order;

(2) Paying any taxes, assessmenfs and charges in the nature thereof, due in

connection with the Conservatorship Property;

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

(D Hiring legal counsel to assist the Conservator in performing the responsibilities
with respect to the Conservatorship Property as set forth in this Order. Nothing contained herein

shal! require the Conservator to expend any of his own funds.

6. Previous Elections of Managing General Partners. The previous elections of

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

the partrerships in connection with any application for compensation.

7. Specific Duties of Conservator, The Conservator shall manage, preserve, protect,
and maintain the Conservatorship Property in a reasonable, prudent, diligent and efficient

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

specific duties:

(8) Operating Account. The Conservator may establish and maintain, at a
bank whose deposits are insured by the Federal Deposit Insurance Corporation, a separate
operating account or aceounts into which the Conservator shall deposit all receipts, if any, related

to the Conservatorship Property and from which the Conservator shall disburse all amounts due
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and payable as reasonable, necessary and proper operating cxpenses of the Conservatorship
Property, subject to the terms of this Order and the availability of funds,
(b)  Records. The Conservator shall maintain a system of books and accounts

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

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

available and scparate from any records not having tc do with the operation of the

Conservatorship Property.

(©)  Legal Requirements. The Conservator shall ensure that all aspects of the
Conservatorship Property, and its opetation, management, and development, comply with any
and all laws, regulations, orders or requirements affecting the Conservatorship Property having
jurisdiction there over.

(d)  No Waste, Without the approval of the Court, the Conservator shall not
suffer, cause or permit: (i) any removal of any Conservatorship Property; nor (if) any waste of
the Conservatorship Property or any of the components thereof,

8. Net Proceeds. Except as otherwise authorized in this Order, all proceeds from the
Partnerships’ actions shall be held by Conservator in a Conservatorship account or accounts,
pending further Order of this Court, subject to paragraph 12, below.

9. No Interference. Except as otherwise requested or authorized by the Conservator,
or wuntil further order of this Court, all persons are hereby enjoined from: (i) interfering in any

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

4755177-1



described umtil further order of this Court; or (if) acting or purporting to act on behalf of the
Partnerships, Conservatorship Property, and/or the Conservator.

10 Consultation. The Conservator shall meet or confer over the telephone, at least
once, with Michael D. Sullivan, Steven Jacob, and Margaret I, Smith, to gather information that
may assist him in carrying out his duties as Conservator, for the duration and to the extent that
the Conservator deems necessary. The Conservator is encouraged, but is not required, to discuss
the affairs of the Partnerships with other individuals as he deenis it necessary and using his best

judgment.

1. Consultants and Professionals, With the permission of the Court upon appropriate

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

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

copy of the application by contacting the applicant, and provide the name of a person, email
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address and telephone number at the applicant’s office who can provide a copy of the

application.

13. Creation of Website, In light of the significant number of interested parties, &

website shall be set up within 20 days of entry of this order to provide notice to all Partners of

ongoing developments, including bui not limited to reports contempiated by paragraph 12. A
notice of the existence of this website shall be mailed to each of thé Partners listed on the
ceriificate of service attached to Plaintiffs’ Motion to Appoint Receiver. In order to preserve the
a&‘;sets of the Partnerships, any postings on the website will be deemed' adequate notice to all

Partners unless a Partner specifically requests for information to be mailed to him/her.

14. Applications for Reimbursement. Any accountants, attorneys, consultants and
other professionals that have purported to incur costs and fees on behalf of the Partnerships prior
to the date of this Order may submit an application within twenty-one (21) calendar days of the
date of this Order to be reimbursed by the Partnerships for those amounts, The Conservator shall
first review the fee/cost requests to determine a) if they are expenses propetly chargeable to the
Partnerships and b) if the fees and costs are reasonable. The Conservator shall then present the
requests to the Cowrf along with his recommendations and shall serve a nofice of hearing in the
same manner and that contains the same information as required in Paragraph 12 above. The
Court shall malke the final determination on any 1'eqﬁests for fees and costs, and all partners and

other parties in interest shall have the right to object.

15, Judicial Immunity. The Conservator and the Conservator's attorneys and agents:

() may rely on any and all outstanding court orders, judgments, decrees and rules of law, and
shall not be liable to anyene for their own good faith compliance with any such order, judgment,

decree or rule of law; (ii) may rely on, and shall be protected in any action upon, any resohition,
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certificate, statement, opinion, report, notice, consent, or other document believed by them to be
genuine and to have been signed or presented by the proper parties; (iii) shall not be liable to
anyone for their good faith compliance with their duties and responsibilities as a Conservator, or
as aitorney or agent for Conservator; and (iv) shall not be liable to anyone for their acts or
orissions, except upon a finding by this Court that such acts or emissions were outside the scope
of their duties or were grossly negligent or constitute misfeasance. Except for matters set forth
in subsection (iv) of the preceding sentence, persons dealing with the Conservator shal] only look
to the Conservatorship assets and bond posted by the Conservator to satisfy any liability, and
aeither the Conservator nor his attorneys or his agents shall have any personal liability to satisfy

any such obligation.

16, Further Instructions. The Conservator may at any time upon notice to all partners

and parties in interest, apply to this Cowrt for further or other instructions or powers, whenever
such instructions or additional poweérs shall be deemed necessary in order to enable him to
perform properly and legally the duties of his Conservatorship and to maintain, operate, protect
and preserve the real property.

17. Duration. This Conservatorship will continue for such time until the Court enters
an order terminating the Conservatorship and discharging the Conservator; provided that to the
extent the Censervator no longer desives to serve in that capacily, upon notice to Plaintiff and
Borrower, the Conservator may apply to the Court for termination of his appointment.

18. Jurisdiction. Jurisdiction of this action is retained to enter further orders as are

appropriate.
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DONX AND ORDERED in Chambers at Browarfb_CFQéWE %‘?ﬁ{%ﬁ’lﬁ% this __ day of

January, 2013, JAN 17 2083

imIRIoEalal®L'
ANy g
E. S

HONORABLE JEFFREY E. STREITFELD
Crrcut Cowrt Judge

Copies furnished to:

See attached service list
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ZBERGER SINGERMAN

Leonard K. Samuels
(954) 712-5142
LSamuels@bergersingermar.com

October 18, 2013

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

Dobin Law Group, PA

500 University Boulevard, Suite 205

Jupiter, FL. 33458

Re:  P&S Associates, General Partnership
Case No.: 12-34]121

Dear Mr. Dobin:

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

On October 7, 2013, Judge Streitfeld entered an order approving a method of distributing
the Partnerships’ assets to their respective partners in furtherance of winding up the Partnerships’
business. As part of winding up the Partnership’s business, each pariner is entitled to a
settlement of all partnership accounts,

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

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

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

Berger Singerman, LLP Trust Account
Attn: Leonard Samuels, Esq. ' EXHIBIT
350 E. Las Olas Blvd,
Suite 1000

Ft, Lauderdale, F1. 33301

G

350 E. LAS OLAS BLVD. | FORT LAUDERDALE, FLORIDA 33301
= (954) 525-9300 | £ (954) 623-2872 | WWW.BERGERSINGERMAN.COM



Congregation Of the Holy Ghost~ Western Province, Inc.
Marc S. Dobin, Esg.
October 18, 2013
Page 2

In the absence of a timely, conforming payment, appropriate action will be taken o
recover this sum from you . ' S

Should you havé any questions, please do not hegitate to contact my colleague, Zachary
Hyman, via e-mail at Zhyma.n@bergersingeman. com or by phone at 954-712-5180. However,
we must receive payment o:f the above amount ne later than October 28, 2013.

- . Sincerely,

Leonard Samuels

Enclosure

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

Case No. 12-034121 (04)

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

Plaintiffs,
V.

JANET A. HOOKER CHARITABLE
TRUST, a charitable trust; DIANE M.
DEN BLEYKER, an individual; ETTOH
LTD., a Florida limited partnership; JOHN
and/or LOIS COMBS, an individual;
ERSICA P. GIANNA, Trustee;
CATHERINE B. AND BERRY C.
SMITH, individuals; EDNA A. PROFE
REV. LIV. TRUST; HERBERT IRWIG
REVOCABLE TRUST; HAMPTON
FINANCIAL GROUP, INC., a Florida
corporation; EDITH ROSEN, an
individual; RICHARD F. AND BETTE
WEST, individuals; GREGG WALLICK,
an individual; JAMES AND VALERIA
BRUCE JUDD, individuals; JULIANNE
M. JONES, an individual; JESSE A. AND
LOIS GOSS, Trustees; LISA RYAN, 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;

= BERGER SINGERMAN
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SUSAN E. MOLCHAN OR THOMAS A.
WHITEMAN, individuals; JANET B.
MOLCHAN TRUST DTD 05/19/94;
ROBERT A. UCHIN REV TRUST;
HOLY GHOST FATHERS,
COMPASSION FUND, a Tax-exempt
Organization; HOLY GHOST FATHERS
HG-MOMBASA, a Tax-exempt
Organization; HOLY GHOST FATHERS
INTERNATIONAL FUND #1, a Tax-
exempt Organization; HOLY GHOST
FATHERS HG-IRELAND/KENEMA, a
Tax-exempt Organization;
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.

/

AMENDED COMPLAINT

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

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

PARTIES, JURISDICTION, AND VENUE

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

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

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

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

$4,000,000.00 in S&P and received $4,859,880.41.
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5. Defendant Diane M. Den Bleyker is sui juris. Defendant Diane M. Den Bleyker
invested $827,130.64 in S&P and received $1,120,988.31.

6. Defendant Ettoh Ltd. is a Florida limited partnership. Defendant Ettoh Ltd.
invested $510,000.00 in S&P and received $797,454.40.

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

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

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

10. Defendant Edna A. Profe Rev. Liv. 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 S&P and received $337,538.76.

11. Defendant Herbert Irwig Revocable Trust is sui juris. Defendant Herbert Irwig
Revocable Trust invested $50,369.58 in S&P and received $182,798.16.

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

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

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

$1,030,375.00 in S&P and received $1,115,349.47.
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15. Defendants James Judd and Valeria Bruce Judd are sui juris. Defendants James
Judd and Valeria Bruce Judd invested $180,000.00 in S&P and received $260,000.00.

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

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

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

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

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

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

22.  Defendant Holy Ghost Fathers International Fund #2 is a Tax-exempt
Organization. Defendant Holy Ghost Fathers International Fund #2 invested $1,451,812.90 in
P&S and received $1,924,437.16.

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

$216,438.59.
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24. Defendant Janet B. Molchan Trust DTD 05/19/94 is, upon information and belief,
organized and existing under the laws of Florida. Defendant Janet B. Molchan Trust DTD
05/19/94 invested $125,700.00 in P&S and received $242.,643.03.

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

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

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

28.  Defendant Holy Ghost Fathers International Fund #1 is a Tax-exempt
Organization. Defendant Holy Ghost Fathers International Fund #1 invested $1,181,331.35 in
P&S and received $1,308,617.68.

29. Defendant Holy Ghost Fathers HG-Ireland/Kenema is a Tax-exempt
Organization. Defendant Holy Ghost Fathers HG-Ireland/Kenema invested $60,000.00 in P&S
and received $217,884.63.

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

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

31. Defendants Abraham or Rita Newman are sui juris. Defendants Abraham or Rita
Newman invested $89,000.00 in P&S and received $168,357.00.

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

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

34. A detailed list of the distributions and disbursements to the aforementioned
Defendants is attached hereto as Exhibit A.

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

GENERAL ALLEGATIONS

36. Each of the Partnerships is governed by a Partnership Agreement (collectively,
the “Partnership Agreements”)."
37. Pursuant to the Partnership Agreements, the Partnerships were formed for the

purpose of engaging in the business of investing.

! The partnership agreements of S&P and P&S are identical in all material respects with the
exception of the name of the applicable partnership entity.
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38.  Each of the partners in the Partnerships (the “Partners”), including, upon
information and belief, Defendants, invested significant funds into one of two investment
vehicles, each of which was expected to yield stable, consistent returns: S&P and P&S.

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

40. The Partnerships’ investments were to be overseen by Sullivan and 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.

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

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

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

2 Some of the funds was not invested with Bernard L. Madoff Investment Securities, LLC.
3 Greg Powell is deceased.
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Partner’s capital account to the aggregate total capital contribution of all the Partners on an
actual daily basis commencing on the date of each Partner’s admission into the partnership, for
any fiscal year as follows: twenty percent (20%) to the Managing General Partners and eighty
percent (80%) to the Partners.

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

44.  Further, no partner was considered to have breached the terms of the Partnership
Agreements unless an ‘“event of default,” as described in Article Ten of the Partnership
Agreements, occurred.

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

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

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

keksk

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

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

THE PARTNERS RECEIVED IMPROPER
DISTRIBUTIONS FROM THE PARTNERSHIPS

47. On August 29, 2012, this Court entered an Agreed Order by and between certain
partners, acting on behalf of the Partnerships, and Michael D. Sullivan (the “Order”). Pursuant
to the Order, Sullivan resigned as Managing General Partner and Margaret J. Smith (“Smith”)
was deemed in his stead to be sole Managing General Partner of the Partnerships. Furthermore,
Smith, as Managing General Partner, was to be given “full access to all of the Partnership’s

books, records, assets and property and will be afforded all of the rights and duties of a

Managing General Partner . ..” A true and correct copy of the Agreed Order is attached hereto
as Exhibit D.
48. After an 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
Agreements because they received improper actual distributions from S&P and/or P&S in excess
of their actual contributions to S&P and/or P&S, while other partners of S&P and/or P&S
received actual distributions from the Partnerships that are less than their actual contributions to

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

72. Plaintiffs are the proper party to the causes of action contemplated herein.

14

= BERGER SINGERMAN

350 East Las Olas Blvd. | Suite 1000 | Fort Lauderdale, Florida 33301
t: 954-525-9900 | f: 954-523-2872 | WWW.BERGERSINGERMAN.COM




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

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

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

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

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

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

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

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

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

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

S&P and/or P&S upon the winding up of their business.
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82.  Accordingly, all Defendants are required to immediately turnover all sums owed
to either of the Partnerships.
COUNT II

BREACH OF CONTRACT
(Against All Defendants)

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

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

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

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

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

contributions to S&P and/or P&S, while other partners of S&P and/or P&S received actual
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distributions from S&P and/or P&S that are less than their actual contributions to S&P and/or
P&S.
88. Plaintiffs were damaged by Defendants’ material breaches of the Partnership
Agreements.
WHEREFORE, Plaintiffs demand entry of judgment against Defendants for damages,
court costs, interest, and such other and additional relief as the Court deems just and proper.
COUNT II1

UNJUST ENRICHMENT
(Against All Defendants)

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

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

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

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

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

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

95. 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 1V

MONEY HAD AND RECEIVED
(Against All Defendants)

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

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

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

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

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

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

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

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

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

COUNT V
AVOIDANCE OF FRAUDULENT TRANSFERS PURSUANT

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

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

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

105. Defendants were able to receive actual distributions from S&P and/or P&S in

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

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

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

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

WHEREFORE, Plaintiffs respectfully request the Court enter a Judgment:

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

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

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

(d) Granting such other and further relief as may be just and proper.
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PLAINTIFFS DEMAND A JURY ON ALL ISSUES SO TRIABLE.

4397708-10

Respectfully submitted,

By:

s/ Leonard K. Samuels
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