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AND CERTIFICATE OF LIMITEE Ffiﬂﬂsﬂéﬁlﬂ

This Agreement of Limited Partnership dated as of the ./~
day of August, 1995, by and among EDWARD W. DUFFY of Sarasota,
Florida, (hereinafter, together with his successors, referred to
as the "General Partner") and the parties further subacribing
their names hereto as Limited Partners (hereinafter referred to
as the "Limited Partners”). The General Partner and the Limited
Partners are sometimes hereinafter referred to as the “Partners”.

1. NAME AND OFFICE. The Partnership shall be carried on
under the name of THE DUFFY FAMILY LIMITED PARTNERSHIP or such

other name as the General Partner may designate (hereinafter

sometimes referred to as the "Partnership®). The principal
and mailing address

officaejof the Partnership shall be located at 3338 Highlands
A

Bridgé Road, Sarasota, Florida, or such other place or places as
shall be determined by the General Partner from time to time.

2. PURPOSE OF PARTNERSHIP. The purpose and business of
the Partnership is to acquire, own, operate, exchange, lease
and/or sell real and personal property, and the conduct of any
other business which shall be legal for a limited partnership to
conduct in Florida. The Partnership Property shall be held in
the name of the Partnership or in the name of any bank or trust
company authorized to accept trusts under the laws of the State
of Florida as trustee for the Partnership.

3. PARTNERS. The name and address of each Partner is as

described on Exhibit "A" attached hereto and made a part hereof.
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4. TERM. The term of the Partnership shall commence*%bon#f%}

.
the execution of this Agreement and shall continue until Deceiggx 2

31, 2045, unless the Partnership shall be dissolved and
terminated prior to such date upon the happening of any one of
the following events:

A. The sale, exchange or involuntary conversion of
all or substantially all of the Partnership Property;

B. The acquisition by one Partner of all interests in
the Partnership of all other Partners;

C. The voluntary dissolution of the Partnership with
the written consent of the General Partner and Partners,
regardless of classification, owning two-thirds (2/3) of the
Partnership interests;

D. The death, adjudication of bankruptcy or
incompetency, dissolution, withdrawal, assignment for the benefit
of creditors or inability to act of the General Partner if the
partnership agreements provide for no successor General Partner;
provided, however, that the Partnership shall not be dissolved
and terminated if a new General Partner is selected within thirty
(30) days by persons (Partners or their successors or assignees)
holding a majority of the Partnership interest; and

E. The Partnership may be continued beyond its
scheduled termination date by an affirmative vote of the Partners
holding a majority of the Partnership interests. However, at any
time after the scheduled termination date, any Limited Partner

may withdraw his or her capital account by written request to the
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General Partner, who shall éausa the Partnership to distribu

such capital account within thirty (30) calendar days of the
receipt of such written request.
5.  ACCOUNTING.

A. The method of accounting of the Partnership and
its fiscal year shall be selected by the General Partner.

B. The Partnership books and records shall be
maintained at the principal office of the Partnership and each
Partner shall, at reasonable times, have full and ready access
thereto. ‘

C. Individual capital accounts shall be maintained
for each Partner in accordance with this Agreement and applicable
Treasury Regulations. The provisions of this section are
intended and shall be interpreted to comply with the Treasury
Regulations applicable to such accounts. The capital account of
each such Partner shall consist of his capital contributions to
the Partnership increased by the Partner’s prorata share of the
Partnership net profits. The capital account of a Partner shall
be decreased by distributions to and withdrawals by such Partner
from the Partnership and such Partner’s prorata share of the
Partnership net loss. The terms "Partnership net profit" and
"Partnership net loss” shall mean the net profit and loss of the
Partnership as determined by the accountant, entity or other
individual servicing the Partnership in accordance with generally

accepted accounting principles consistently applied.
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%
D. For all purposes, including for federal income tax z
purposes, or any similar tax laws of any state or jurisdiction,
the Partnership’s net profit and the Partnership’s net loss shall
be allocated to the Partners in prooortion to their relative
Partnership interests.
E. Each Partner has contributed or will contribute to the
capital of the Partnership on or before August 15, 1995, in cash
and/or in property, tho amounts set forth opposite his or her

name as described on Exhibit "A". None of the Limited Partners

shall have any liability for the obligations of the Partnership.

No Partner of the Partnership is required to make any additional
capital contributions to the Partnership. Under no circumstances
shall the General Partner have the option, absent the unanimous
written consent of the Limited Partners, of creating additional
Partnership interests or otherwise diluting the interests of the
existing Partners.

F. The cash flow of the Partnership shall be the net
profit or losa of the Partnership as defined in subparaqraph C
above, plus (i) depreciation and other non-cash charges deducted
in determining such profit and loss, (ii) the net proceeds from
any refinancing of the Partnership’s Property, and (iii) the net
proceeds from the sale of any of the Partnership's aasets, minus
(i) principal payments on all mortgages, locans and other
Partnership indebtedness, (ii) any cash expenditures which have
not been deducted in determining the net profit and loss of the

Partnership, and (iii) any amount reasonably required to maintain




sufficient working capital and a reasonable reserve for ot

contingencies of the Partnership as determined in the sole
discretion of the General Partner. The cash flow of the
Partnership, as so determined, may be distributed, in the sole
discretion of the General Partner, and if distributed, shall be
distributed to the Partners in proportion to their respective
Partnership interests. Notwithstanding anything contained herein
to the contrary, the term "cask flow" shall not include (1) the
capital contribution of any Partner, (ii) funds collected as an
agent or as an accommodation, and (iii) loans to the Partnership
by any Partner. Except as provided above, no Partner shall be
entitled to return of his or her capital contributions except by
way of distribution to him or her of assets upon dissolution of
the Partnership pursuant to the provisions of this Agreement.,
None of the Partners shall have the right to require
distributions of the Partnership or to demand distribution in
kind at any time or for any reason whatsoever, except in
accordance with this paragraph.

G. The dissolution of the Partnership shall occur as
provided elsewhere in this Agreement. Upon such termination and
dissolution of the Partnership, a full and general accounting
shall be taken of the Partnership business and the affairs of the
Partnership shall be completed. The General Partner shall wind
up and liquidate the Partnership by selling the Partnership’s
asgets and the proceeds of such liquidation shall be distributed

in the following order of priority:




(1) Payment to creditors of all debts, liabilltiol,:pd

expenses of the Partnership;

(2) Payment to Partners for loans made to the
Partnership, if any;

(3) Payment to the Partners of the credit balances in
their capital accounts, if any;

(4) Any proceeds thereafter remaining (or in the event
the General Partner determines that it is not reasonable to
liquidate all of the Partnership Property, the remaining
Partnership Property) shall be distributed to the Partners in
proportion to their respective Partnership interests.

H. The allocations provided for in this Section are
intended to comply with Treasury Regulations issued under Section
704 and related provisions of the Internal Revenue Code and all
determinations and adjustments provided for hereunder shall be
made under and in accordance with such Treasury Requlations.

6. LEGAL TITLE TO PARTNERSHIP PROPERTY.

A, Legal title to the Partnership Property shall be
held in the name of the Partnership. Subject to the provisions
of Section 7 and the other provisions hereof, as well as the
General Partner’'s fiduciary responsibility to the Limited
Partners, the General Partner shall have the right, power and
authority, acting on behalf of the Partnership, to enter into and
execute any lease, contract, agreement, deed, mortgage or other
instrument or document required or otherwise appropriate to

acquire, lease, operate, sell, mortgage, convey, or refinance the

-~




execute promissory notes, to secure the same by mortgage (whic
term "mortgage” is hereby defined for all purposes of this
Agreement to include deeds of trust, financing statements,
chattel murtgages, pledges, conditional sales contracts and
similar security agreements) upon the Partnership Property, to
renew or extend any and all such loans or notes and to convey all
or any portion of the Partnership Property in fee simple by deed,
mortgage or otherwise.

B. In no event shall any party dealing with the General
Partner with respect to any of the Partnership Property, or to

whom the Partnership Property (or any part thereof) shall be

conveyad, contracted to be sold, leased, mortgaged or rafinanced
(which term "refinanced" is hereby defined for all purposes of
this Agreement %o include recast, modified, extended or
increased) by the General Partner, be obligated to see to the
application of any purchase money, rent or money borrowed or
advanced thereon, or be obligated to see that the terms of this
Agreement have been complied with, oz be obligated to inquire
into the necessity or expedience of any act or action of the
General Partner, and every contract, agreement, deed, mortgage,
lease, promissory note or other instrument or document executed
by the General Partner, with respect to any of the Partnership
Property, shall be conclusive evidence in favor of any and every
person relying thereon or claiming thereunder that (1) at the

time or times of the execution and delivery thereof, the
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Partnership was in full force and effect, (ii) such inst C‘d' '

(2

document was duly executed and authorized and is binding “PUQ%F
Partnership and all the Partners thereof, and (iii) the Generd’
Partner executing and delivering the same was duly authorized a‘é
empowered to execute and deliver any and every such instrument o..
document on behalf of the Partnership. It is expressly
understood and agreed that the manner of holding title to the
Partnership Property (or any part thereof) is for the coavenience
of the Partnership. Accordingly, the spouse, heirs, executors or
administrators, beneficiaries, distributees, ouccessors or
assigns, of any Partner shall have no right, title or interest in
or to any of the Partnership Property by reason of the manner in
which title is held; rather, the Partnership Property shall be
subject to the terms of this Agreement.

7.  MANAGEMENT OF BUSINESS.

A. The General Partner shall devote to the management
of the business of the Partnership so much of the General
Partner’s time as the General Partner deeas reasonably necessary
to efficient operation. The powers of the General Partner
include all powers, statutory and otherwise, possessed by General
Partners under the laws of Florida. All decisions made for and
on behalf of the Partnership by the General Partner shal: te
binding upon the Partnership. Except as expressly otherwise set
forth in this Agreement, and subject to the General Partner’'s
fiduciary responsibilities to the Limited Partners, the General

Partner (acting on behalf of the Partnership), in extension and




acts and things necessary, proper, convenient or advisable to
effectuate the purposes of the Partnership. In furtherance and
not in limitation of the foregoing provisions of this Section 7
and of the other provisions of this Agreement, and subject to its
fiduciary duty to Limited Partners, the General Partner is, as
more fully set forth in Section 6, specifically authorized
empowered to execute any and all instruments and documents as
chall be required by any lender in connection with any loan or
loans, including, but not limited to, executing any mortgage,
note, contract, building loan agreement, bank resolution and
signature card, release, discharge or any other document or
instrument in any way related thereto or necassary or appropriate
in connection therewith.

B, All Partnership funds will be deposited in its name in
such accounts as the General Partner designates. The General
Partner may authorize other persons to draw checks on Partnership
bank accounts, but such authority must be in writing. Each bank
in which a Partnership account is maintained is relieved of any
responsibility to inquire into the Partner’'s authority to deal

with such funds, and absolved of all liability with respect to

withdrawals from such Partnership accounts by any person duly

authorized by the General Partner.




D. The General Partner shall provide such rervices to
Operation of the Partnership businese as the General Partner
shall deem proper and necessary, including the kseping of all
Partners informed as to letters, accounts, writings ansd other
information which shall come to the General Partner’s attention
concerning the business of the Partnership. The General Partner,
who shall aleso be the Tax Matters Partner as that term is defined
in Internal Revenue Code, Section 6231(a)(7), shall prepare or
cause to be prepared all returns of income required by the
Partnership and shall make, in the General Partner’'s discretion,
any available and necessary decisions and elections with respect
to the preparation of such returns. The General Partner shall be
solely responsible for representing the Partnership in all
dealings with the Internal Revenue Service and any state, local,

and foreign tax authorities, but the General Partner shall keep

the other Partners reasonably informed of any Partnership

dealings with any tax agency. As soon as reasonably practicable
after the close of each fiscal year, the General Partner shall
furnish each Partner with a statement showing the contributions,
withdrawals, income, gains, deductions, losses and credits
charged or credited to such Partner aznd so allocated to him or
her for such fiscal year. All funds of the Partnership shall be
deposited in it.s name in accounts at such bank or banks as
determined by the General Partner and the General Partner shall

arrange for the appropriate conduct of such accounts.




E. The death, adjudication of bankruptcy or incompe

dissolution, withdrawal or assignment for the benefit of
creditors of a General Partner shall not cause a termination
the Partnership except as otherwise provided in Section 4 hereso
but the interest of any succeasor-'.n-interest of the Gensral
Partner shall only be that of a Limited Partner.

¥. The General Partner shall not be lisble, responsible or
accountable in damages or otherwise to the Partnership or any of
the Partners for any acts performed by the General Partner within
the scope of the authority conferred on or to the General Partner
hereunder, provided the General Partner shall have acted in good
faith and shall not have been guilty of wilful misconduct or
gross negligence. Except for actions of wilful misconduct or
gross negligence, the Partnership shall indemnify and hold the
General Partner harmless from any loss or damage (including but
not limjited to reasonable attorney‘’s fees witk appellate
proceedings) incurred by the General Partner because of any
action performed by the General Partner on behaif of the
Partnership in accordance with the terms hereof.

G. The General Partner shall be entitled to reasonable
compensation for the General Partner's management of the
Partnership’s business. aAll reasocnable expensas incurred by the
General Partner in managing and conducting the Partnership’'s
business, including (but not iimited to) overhead, administrative
and travel expenses, and professional, tochnical, administrative

and other services, will be reimbursed by the Partnership.
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A. Except as hereinafter provided, the Partners ii; ﬁ;

-~ a.‘g‘\
not sell, assign, transfer or othervise dispose of their interngy 1%3;
A
in the Partnership except with the unanimous written consent ot'i, ?%g“
’ -
o

the Partners, which consent is within the sole discretion of the
Partners to give or not to give.

B. Any voluntary or involuntory assignment, transfer
or disposition of a Partnership interest shall be subject to the
following additional limitations:

(1) Any person or entity succeeding to any-part
or al) of the Partnership interest of a General Partner or
Limited Partner, either directly from a Partner or from any
successor to the interest in the Partnership of a Partner
("Assignee of a Partner"), shall become a substitute Limited
Partner, but only upon the execution, by the Assignee of the
Partner, of a written agreement to be bound by all the terms and
conditions of this Agreement.

(2) Mo Assignee of a Partner shall acquire any
greater interest in the Partnership than the interest in the
Partnership of the Partner, to the extent said interesrt is
assigned.

(3) Mny assignment, transfer or conveyance by a
Partner of any portion of his or her interest in the Partnership,

which is not in accordance with the transfers permitted under

12




')
this Section 8, shall not relieve such Partner of any of tw% ?%ﬁ;
)
S

obiigations, liabilities or duties imposed by this Agreemoné%a ﬁéﬂrd\
(4

.
reasonable expenses incurred by the Partnership in connection ¥ Q%B -
5D

o
with the assignment or transfer of the Partnership interest A

(including attorneys’ fees, and the cost of preparing and filing
amendment to the Certificate of Limited Partnership).

Cc. Notwithstanding Paragraph A of this Section 8 (but
subject to the provisions of Paragraph 8 hereof), a Partner may
assign a portion or all of his or her Partnership interest to or
in trust for the benefit of any of his or her lineal descendants,
any other Partner, or the lineal descendants of any other Partner
and/or spouses of the foregoing (collectively hereinafter
referred to as "Permitted Assignees"), but in no event by direct
transfer to a minor or incompetent.

D. A Partner may voluntarily sell, assign or
otherwise transfer his or her interest in the Partnership to or
among any persons or entities other than Permitted Assignees, but
only by first giving notice to each other Partner and offering to
gsell said interest to such Partners under the terms and
conditions of Section 8, Paragraph E below.

E. Within thirty (30) days after the notice described
in Section 8, Paragraph D is received, each Partner may, by
written notice elect to purchase his or her proportionate share
of the applicable Partnership interest. Proportionate share

shall mean the Partnership interest of each (or each other)

13
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(4) The substitute Limited Partner shall pay afl e
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(s




Partner compared to the total Partnership interests of al)

Partners (excluding the Partner desiring to sell or otherwi

dispose of his or her interest). 1If any Partner does not so‘?L

elect, the other Partners may within the next ten (10) days el
to purchase said proportionate share. The purchase price in the
case of a transfer or other disposition shall be the lower of the
price contained in the written offer to sell to the proposed
transferee or the value of the transferor’s Partnership interest
as determined in accordance with the procedure set forth in
Section 9 below. If the purchase price is equal to the price
contained in the written offer to sell, then the other terms of
that offer shall also apply to the purchase. Otherwise, the
purchase price shall be payable ten percent (10%) down with the
balance in five (5) equal annual installments, together with
interest, at the prime interest rate fixed by a bank designated
by the General Partner, but not to exceed the greater of ten
percent (10%) per annum or the minimum amount necessary to avoid
imputation of interest for federal income tax purposes. In
either event, the closing shall take place thirty (30) days
following delivery of the last valid notice of an election to
purchase, or, if later, twenty (20) days following the raeceipt of
any required appraisals.

F. For sixty (60) days following the adjudication of
bankruptcy of any Partner or for sixty (60) days following the
death of any Partner, unless the Partnership interest of said

Partner is bequeathed to or inherited by a permitted Assignee,

14




each Partner may, by written notice to said Partner or his %;ﬂ
pPerdonal representative, as the case may be, elect to purcha

his or her Proportionate share of the applicable Partnexship
interest. If any Partner does not so elect, the other Partners
may within the next ten (10) days elect to purchase said
Proportionate share. The purchase price, determined in
accordance with the procedure get forth in Section 9 below, shall
be payable under the same terms as those described in Section 8,
Paragraph E above. The closing shall take place thirty (30) days

following delivery of the last valid notice of an election to

purchase or, if later, twenty (20) days following the receipt of

any required appraisals.

G. No Partner has any right to withdraw from the
Partnership except with the written consent of the General
Partner.

9. VALUATION OF PARTNERSHIP INTEREST.

A. There is annexed to this Agreement a "Schedule of
Value of Partnership” which the Partners have signed concurrently
with the execution of this Agreement. Said schedule (designated
as Exhibit “B") sets forth the agreed value of the Partnership.
The Partners shall revise the "Schedule of Value of Partnership"
from time to time so that the revised valuations will reflect
changes which occur in the value of the Partnership. The
Partners intend that agreed revisions in the value of the
Partnership shall be made as often as the Partners deem

appropriate, but that, in any event, an agreement as to value

15




shall be made at least once every year from the date of execuﬁ&qy

1
of this Agreement. If the value of the Partnership 1ntereuﬂag£ii%k

Partner is to be determined in accordance with the proviaionsdb
this Section 9, then the price of the Partnership interest to
purchased shall equal the agreed value of the Partnership
multiplied by such Partner’s percentage Partnership interest.
Agreements as to the value of the Partnership shall be made in
writing by Partners owning at least two-thirds (2/3) of the
Partnership interests and may be made either by endorsement of
Exhibit "B" attached hereto or by supplementing said Exhibit, or
in any other way which sufficiently establishes that written
agreement has been made by the parties hereto as to the value of
the Partnership.

B. If, at the time of the event triggering a right to
Purchase a Partner’s Partnership interest, no agreement as to the
value of the Partnership has been made within the twelve (12)
month period immediately preceding the date of said event, then
the value of the Partnership interest to be purchased shall be
based upon the book value of the Partnership as of the last day
of the month preceding said event, but subject to the following
adjustments:

(1) Insurance shall be valued at itg cash

surrender value, except that if the Partnership interest of a
deceased Partner is being valued, the face amount of any
insurance proceeds to be received by the Partnership on account

of his or her death shall be used as the value of the insurance.
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{2) Marketable securities shall be valued qg‘
their fair market value. %% 'f2511
A

(3) The value of real estate shall be detaruf‘ed%ﬁéﬁ;-‘“
by an appraised value procedure as set forth in paragraph C ?;
below. A

C. Within ten (10) days after an appraisal is

required under any provision hereof, each terminating Partner
shall select an appraiser (who is a member of the American
Institute of Real Estate Appraisera). The remaining Partners
shall select an appraiser by agreement of Partners owning a
majority of the Partnership interests. If any Partner fails to
name an appraiser within the specified time, the other Partners
may select the second appraiser. The two appraisers so selected
shall proceed promptly to determine the fair market value of the
Partney: hip real estate, taking into consideration any
outstanding indebtedness, liabilities, liens and obligations
relating to the Partnership property. The determination of such
fair market value by the two appraisers, selected as hereinabove
provided, shall be final and binding on all parties; and, if the
two appraisers so selected are unable to agree on such fair
market value, said appraisers shall select a third appraiser (who
shall also be a member of tha American Institute of Real Estate
Appraisers), whose determinaticn as to such fair market value
shall be averaged with the appraisals of the other two
appraisers, and the average of the three appraisals shall be

conclusive evidence as to such fair market value and shall be
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final and binding on all parties. The appraisers shall deliver a
written report of their appraisal to the General Partner,

shall provide copies thereof to all interested parties.

party shall pay the fee and expense of the appraiser celected‘&x

such party and, if a third appraiser is selected, the fee of tﬂ‘&
third appraiser shall be borne equally by the parties appointingei
the other two appraisers.
10. LIMITED PARTNERS' INTERESTS.

A. No Limited Partner shall take part in any aspect
of the management of the business or transact any business for
the Partnership, and shall have no power to sign for or act on
behalf of the Partnership, and shall be entitled only to voie
with respect to those matters specifically provided for herein.
Nothing herein contained shall prevent the Partnership from
employing a Limited Partner to render services to and for the
Partnership. A Limited Partner shall only have such rights
concerning the conduct of Partnership affairs as are specifically
provided for herein and as are provided for a Limited Partner by
the Florida Limited Partnership Act, to the extent not
inconsistent with the specific provisions of this Agreement.

B. No Limited Partner shall be liable for any debts
of the Partnership or any of its obligations except to the extent
of his or her contribution to the Partnership capital and his or

her share of undistributed profits.




DEFAULT .

A. The violation of any provisions of this Ag
by a Partner and the failure to remedy or cure such violatic
within ten (10) days after written notice of such violation
the Partnership shall constitute an event of default.

B. In the event of a default by a Partner, in
addition to other remedies at law or equity available to the
Partnership, such Partner shall receive no distributions of cash
flow from the Partnership and, upon dissolution and liquidation
of the Partnership, shall be entitled to receive no more than
such Partner’s original capital account balance in the
Partnership, without any adjustment for interest.

12. NOTICES. All notices, designations, consents, offers,
or any other communication provided for herein shall be in
writing and either delivered manually to the person or entity
entitled to receive such notice, or mailed, postage prepaid, by
registered or certified mail, which shall be addressed (1) in the
case of any Partner, to his or her residence, to his or her

address shown herein, or to such other address as may be

designated by him or her to the Partnership and to the other

Partners in writing, and (ii) in the case of the Partnership, to
its principal place of business in care of the then General
Partner. The date of giving such notice shall be five (5) days
after the date of such mailing. Notice to the Personal
Representative of a deceased Partner shall be mailed in the same

manner to the last known address of such Representative.

19




13. DISTRIBUTIONS ON DISSOLUTION. Upon dissolution

Partnership, the General Partner (or if there is no Genera
Partner, then any liquidating agent designated by a majority
interest of Distributive Shares of the Limited Partners) shall

file a Certificate of Cancellation under the Act with the

Secretary and shall proceed to an orderly liquidation of the

Partnership. A reasonable time shall be allowed for the orderly
liquidation of the assets of the Partnership and the discharge of
the liabilities to creditors. The proceeds of such liquidatijon,
after payment of the expenses of liquidation, shall be applied
and distributed in the following order of priority:

A. To the payment of all debts and liabilities of the
Partnership;

B. To fund reserves which the General Partner (or
liquidating agent) deems reasonably necessary for any contingent
or unforeseen third party liabilities or obligations of the
Partnership arising out of or in connection with the
Partnership’s business; and

C. Then in accordance with the positive Capital
Account balances of the Partners after taking into account all
adjustments to the Partners’ Capital Accounts for the taxable
Year during which such liquidation occurs.

Distributiona of Partnership Property may be made
in kind if the General Partner or liquidating agent so elects,
and each Partner shall accept Property so distributed notwith-

8tanding that the percentage of an asset distributed to him or

20




her may differ from the p.:contagi.ln which the Partner shares in

distributions from the Partnership. if;g
14. ]JIRS ELECTIONS. The General Partner, in the Gomr% 0%%;%

A

Partner‘s sole discretion, may take all necernsary actions to cggoe«o
2 Ze

743 and 754, of the Internal Revenue Code uf 1986, as amended, f} 1}

*

avail the Partnership of the elections provided in Section 734/

during the earliest fiscal period in which such election can be
made following a request by any of the Partners. Any adjustmsnts
made pursuant to the foregoing shall affect only the successor-
in-interest to the requesting Partner. A requesting Partner will
furnish the Partnership with all information necessary to give
effect to such election.

15. BINDING EFFECT. This Agreesent shall be binding upon
the parties hereto, their heirs, legatees, devisees, legal
representatives, successors, transferees and assigns.

16. JINVALIDITY QOF PROVISIONS. The invalidity or
unenforceability of any particular provision of this Aqreement
shall not affact the other provisions hereof, and this Agresment
shall be construed in all respects as if such invalid or
unenforceable provision were omitted.

17. COUNTERPARTS. This Agreement may be executed in
counterparts, each of which shall be deemed an original, and all
of which, when taken together, shall be deemed to be one

agreement.




18. APPLICAELE LAW. This Agreement shall be qon:md.%,

and construed under, the laws of the State of Florida, all ri
and remedios being governed by said laws.

19. WAIVER OF BREACH. A waiver of any breach or condition
of this Agreament shall not be deemed a waiver of any other prior
or subsequent breach or condition of any kind.

20. TERMINOLOGY. Unless the context otherwise requires,
pronouns, wherever used herein, shall include the corresponding
masculine, feminine, or neuter pronouns, as the case may be.
Article headings hereunder are for convenience of reference only
and shall be given no legal effect in the interpretation of this
Agreement.

21. ENTIRE AGREEMENT. This Agreement constitutes the
entire agreement and understanding between the parties and may be
modified or amended only by a signed writing executed by all the

then Partners or their representatives.

22. QTHER INTERESTS OF PARTNERS. Any Partner may engage

and possess any interest in any other business venture cf any

nature, kind or description, including, without limiting the
generality of the foregoing, any business venture engaged in the
same type of business as the Partnership even if such business is
competitive with that of the Partnership. Neither the
Partnership nor any of its Partners shall have a right in and to
such other business venture, or the income or profits derived
therefrom. No Partner need disclose to any other Partner or the

Partnership any other business venture in which such Pcrtner may
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have an interest or other buliholl opportunity presented to h@!au
~p

or her. MNotwithstanding the above, the Partners will not "‘ _g%.
=

”
reasonably compete to the detriment of the activities dolcrlgéd
-

herein.

23. POMER OF ATTORNEY. Each Partner hereby makes,

constitutes and appoints the General Partner as his or her true
and lawful attorney and agent in his or her name, place and stead
to sign, to execute, acknowledge, swear to and file the documents
described below which, in the discretion of the General Partner,
are required to be signed, executed, acknowledged, sworn to or
filed by a Partner to discharge the purposes of the Partnership.
The documents which the General Partner may execute on behalf of
each Partner shall be linited to Certificates of Limited
Partnership and all fictitious or assumed name certificates.

The power of attorney set forth above is irrevocable
and is declared to be a power coupled with an interest and
therefore shall survive the death or incompetency of any Partner
and shall extend to the Partner’s heirs, legal reprasentatives,
successors and assigns; provided, however, that the afore-
mentioned power of attorney shall be revoked with respect to any
transferor of a complete Partnership interest upon the admission
of the assignee as a substitute Limited Partner pursuant to the
terms of this Agreement.

24. AMENDMENTS. Except as hereinafter provided, this
Agreement may be amended by a writing executed by the General

Partner and by all Partners regardless of classification owning
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not less than two-thirds (2/3) of the Paxtnership interest
Notwithstanding anything to the contrary herein contained
amendaent shall be made to this Agreement which shall;

A, Cause the Partnership to become a Genaral
Partnership; or

B.
or rights (including the rights to share in net profits, net
losses and gain on sale or Partnership Property and cash
distributions) of the Partners, unless such amendment shall be in
writing and shall have the consent of all of the Partners. The
General Partner, without the approval of any other Partner, may
amend this Agreement to reflect changes made: (i) in the
membership of the Partnership; (ii) in contributions made to the
Partnership in accordance with the terms hereof; (iii) to add to
the duties or obligations of the General Partner in this
Agreement; (iv) to cure any ambiguity or to correct or supplement
any provision in this Agreement which may be inconsistent with
any other provisions; and (v) to comply with applicable
requirements of a particular jurisdiction in which the
Partnership must qualify as a foreign Limited Partnership in
order to transact business in such jurisdiction. The General

Partner shall also be authorized, without the approval of any

other Partner, to make any amendment from time to time required

to comply with the then existing requirements of the Internal
Revenue Code of 1986, as amended, any Regulations promulgated

thereunder, or rulings issued pursuant thereto, affecting the
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status of the Partnership as a Limited Partnership for federa

income tax purposes.

25. CAPTIONS. The captions of paragraphs are for
coavenience and shall not be construed as part of this Ag

IM WITNESS WHEREOF, the parties hereto have executed this
Agreament on the day and year first above written.

Witnessesn:




EXHIBIT "A"
GENERAL PARTNER:

CAPITAL
CONTRIBUTION:

Percentage of
Partnership Interest:

GENERAL PARTINER:
Bdward W. Duffy

3338 Highlands Bridge Road
Sarasota, Florida 34235

Capital Contribution: / £y J/Qalz ~

Percentage of Partnership Interest - 1%

LIMITED PARTNERS:
Edward W. Duffy

Capital Contribution: 7 77, Vof
Percentage of Partnership Interest - 49%

o

Jean M. Duffy
3338 Highlands Bridge Road
Sarasota, Florida 34235

cpl

~
Capital Contribution: éf/, V7
Percentage 7f Partnership Interest - 50%




'EXMIBIT "B

" SCHEDULE OF VALUE
OF PARTMNERSHIP

: The undersigned hereby agree that the value of the
“Partnership as of e ¢ 1995, 18

-8 : . (See Section 9, Paragraph B, of

Partnership Agresment as to initial valuation).

ROI:duffypar.tnr.cl




AFFIDAVICT

STATE OF NEW YORK
COUNTY OF

BEFORE ME, the undersigned authority, on this day personally
appeared EDWARD W. DUFFY and JEAN M. DUFPY, who, after being first
duly cautioned and sworn upon their oaths, depose and say:

1. They are forming a family limited partnership entitled
"Puffy Family Limited Partnership.*

2. They file this Affidavit to comply with the provisions of
Florida Statute 620.108(1) and hereby declare that the amount of
the capital contributed by each of them as the sole limited
Partners of said Partnership is as follows:

Edward W. Duffy - $677,508.00
Jean M. Duffy - $691,100.00.

3. It is not anticipated that there will be additional

contributions by the limited partners.
FURTHER AFFIANTS SAITH NOT.

WORN TO AND SUBSCRIBED before me this _/J/A_ day of

ot + 1995, by EDWARD W. DUFFY and JEAN M. DUFFY,
(Notary choose one) [ 1 who are personally known to me or [ ] who
have produced as identification.

—p cre Nlsns ‘grm.,
gnature of Notary Public
SULIANNE GIANGOLINI
Sy e e

mong_&égﬁmﬁml‘j7

PRINT name of Notary Public

and affix seal.

My Commisaion Expires:

ROI:dufsp.aff




RESIGNATION OF RESIDENT AGENT

STATE OF NEW YORK
COUNTY OF

We hereby designate ROGER O. ISPHORDING, who is a member of
Florida Bar, a resident of Sarasota County, Florida, whose place of
residence is 336 Woods Pointe Road, Osprey, Florida 34229, and
whose business address is 901 Venetia Bay Boulevard, Suite 110,
Venice, Florida 34292, as our agent for the service of process or

notice of any action against the Duffy Pamily Limited Partnership,

a Florida Limited Partnership.

5,»7
/” 7»1/&' : '
EDWARD W. DUFFY,

Limited Partner
M. DUFFY,

~SWORN TO AND SUBSCRIBED before me this /oYX day of
Ll + 1995, by EDWARD W. DUFFY and JEAN M. DUFFY,
(Notary’choose one) [ ] who are personally known to me or [ ] who
have produced as identification.

gnature of’ Nota
R |
Rt et Stote T leT Yokt

D14 13O g2 COITY
) Ccmmrim Erproaretney 22 RE 7

PRINT name of Notary Public
and affix seal.
My Commission Expires:

ROIidufsp.des
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