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CERTIFICATE AND AGREEMENT OF LIMITED PARTNERSITTI e
OF PENSACOLA STEAKIHOUSE, 1L.'TD, '_‘34

'3 r _'..
THIS CERTIFICATE OF LIMITED PARTNERSHIE  AND  LIMITED I'AR'I'N['IRSIIILP", 1’.'.-.

AGREEMENT OF PENSACOLA STEAKHNOUSE, 11D, (the *Agreement™) dated this 29 iy of Augusies
1995, s entered {nto by and among Panlndle Restaurant Munagement, [nc,, o Florkda corporation, as general
partner (the "General Pariner™), and Roy C. Hockman, as the Original Limited Partner, oll of Pensacoln Stenkhouse,
Ltd., a Flarida limited partnership (e “Parnership™),

RECITALS:

e General Parner has secured a commitment from Quiback Stenkhouse of Florida, Inc. {"Outback ™),
pursupnt 1o which Ontback has incieated fis agreement i prineiple to grant o restaurant franchise to the General
Partner or its designee 1o establish, own nmd operate mn Quiback Steakhouse® in Pensacola, Floridn, The General
Partner and the Original Limited Partner desire 1o form a Hdted partnership pursuant to the Florlda Limited
Partnership Act under the name of Pensacoln Steakhouse, Lul, to operate and manage sabd resteant and to raise
capitnl necessary to fund the Project {defined below),

NOW, THEREFORE, in consideratlon of the premises and the agreements contained herein and for other
valuable consideration, the receipt and suificiency of which is hereby acknowledged, the partics hereby agree as
follows:

ARTICLE L,

CEITAIN DEFINITIONS

Section .1 "Adjusted Capital Account Delleil” means with respect to any Partner as of a particular date
the deficit balance, if any, in such Partner's Capital Account as of such date, as determined in the manner provided
in Section 3.3 hereof and by then adjusting such Capital Account as so determined as follows:

{a) Such Capital Account shall be increascd to reficet that amount, i any, of such Partner’s
share of the Partnership's minimum gain which such Partner is deemed 10 be obligated to restore 1o the Partnership
pursuant to Sections 1.704-1(b}2)(ii}c) and 1.704-2(2)(1) and 1.704-2(i)(5) of the Regulations;

(b} Such Capital Account shall be reduced to reflect any items described in Sections 1.704-
1(b)(2)(ii X d)(4), (5) and (6) of the Regulations;

(c) If such Adjusted Capital Account Deficit is being determined as of the last day of a Fiscal
Year for purposes of Article V hereof, then such Capital Account shall be adjusted to reflect the allocation to such
Partner of all amounts required to be allocated to such Partner for such Fiscal Year under Article V hereofl:

(d) IT such Adjusted Capital Account Deficit is being determined as ol the last day of a Fiscal
Year for purposes of Section 5.3(d) hereof, then such Capital Account shall be adjusted to reftect the temative
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weemtion to such Pariner of alt amounts that woult be required 1o be altoented to such Pariner for such Fisopd Year -©
I ncither subpaeageaph Gl nor subparageaph (¢) of Section 5.3 were o part of this Agreement; and r.", L
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(e) 17 sueh Adjusted Caphal Aceomn Defielt s being determined as of the [nst day of o I"Is‘a'z'}&l
Year far purposes of Sccetlon 53wy hereof, then such Cuphinl Account shall be adjusted to reflect the tentlye
slocatlon e such Partner of all amounts that wonld be required to he alloeated 10 such Parther for such Flscal Yeae?

if neler subparagraph () nor subparagraph () of Section 5.3 were o pant of this Agreement. -
[

Sectim AT applles o any Person, (1) 00 an inddvidual, o spouse or child Heing in the same
home with such person: (1) 11 a partnership, any general partner, of such Person; (1) any corporation of which such
Person is o stockholder ¢except of not more than [ of the outsianding enpltal stock of any company listed on o
nafonn] seeurities exchange or actvely taded in an over-the-counter securltles market); and (v) any other Person
disectly or indirectly controlting, controlled by, or under common control with, such Person,

Section 1.3 "Agreement” or "Partnership Apreement” means this Centilieate and Agreement of Limbted
Parmershlp ns i may be amended Trom thme 10 tine, Words sueh as “hereln”, "herelmafter®, "hereol™, “hereto”,
and "hercunder™ refer o this Agreenent as a whole unless the context otherwlse requires,

Seetlon 1,4 "Approve,” "Approved” or *Approval” memn, as to the subject matter thereof, an express
approval contained In o written statement signed by the approving Partner.

Seetlon 1,58 "Aussic" means Aussle Restwrant Management, Ine., an Alubama corporition.

Seedon 1,6 "Dook Deprecintion” for each Fiseal Year means the amount computed for such Fiseal Year
In the manner provided in Scction 1704-1{LY2)(vXe)3) of the Treasury Regulations,

Scetlon 1,7 "Book Guln" or "Hook Loss® means the gain or toss recognized by the Parinership for book
purposes in any Fiscal Year by renson of a sale or other dispostilon of all or part of the Project. Such Book Gain
and Book Loss shall be computed by reference to the Book Value of the Project as of the dite of such sale or other
disposition, rather than by reference to the tax basis of the Project as of such date, in accordance with

Section 1.704-1{(b)(2X(iv)(g) of the Treasury Regulations,

Section 1LY "Book Value" of the Project means, as of any particular date, the value at which the Project,
or any part thereof, is properly reflccted as of such date un the books of the Partnership in accordance with the
provistons of Scetion 1.704-1{b) of the Treasury Regulations. The initial Book Value of the Praject shall be the
agreed-upon fair market value of the Project, and such Book Value shall be adjusted for Book Deprecintion with
respeet to the Praject, rather than for the cost recavery deductions to which the Partnership is entitled for income
tax purposes with respect to the Project.

Scetion 1.9 "Capital Account” with respect to any Partner, the Capital Account maintained for such
Person in accordance with Section 3.3 hercol.

Scction_|. 10 "Capital Contributions" with respect (o any Partner, the amount of money and the value
of any property (other than moncy) contributed to the Partnership by such Partner pursuant to Section 3.1 of this
Agreement, which in the case of the Class A Limited Partners will be an amount equal to 3100,000 for each
putchased Class A Unit and in the case of the Class B Limited Partner will be an amount equal to $25,000 for each
purchased Class B Unit. The General Partner will not be credited with any value with respect to the property
contributed by the General Partrer pursuani te Section 3. 1(a) below.

Section 1.11 "Class A Limited Partner" means the persons listed in Section 2.6 hereof and any Person
who it the time of reference (hereto has been admitted as herein provided as an additional Class A Limited Partner
or as a substituted Class A Limited Pariner,
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Section "Cluss A Unlts” means one of e seven (7) unlts representing the Interests of the C!n!s'An

Limlted Bartners 1o be dssued i exchange for 2 Capital Comtribution of 5 100,001 each, Ne) n", o
d‘ < ,‘.. \\
Sccton 113 "Class B Limlted Partner” means the person listed {n Seetlon 2 7 hereof and unyﬂi'fl,suu. "':;-"_,,-
whi at the time of reference thereto has been admitted ax hereln provided ns an addisfonal Cluss B Limited ]'unm.r ¢ S
or as o substituied Class B Limited Partner, @ PR
'9‘:. "_;l,. [ l:
Secton 04 "Cliss 15 Unlt" means the unit representing the interest of the Class B Limied Parmer i pr ety
be tssued in exchange for o Caphial Comribution of $25,000, - k,‘
w

Section 15 "Code” means the Internal Revenue Code of 1986, as amended,

Scction_ 1,16 "Distributlons” means distributions of cash or other property made by the Parnership to
the Pariners,

Scction 1,17 "Employment Agreement” means the employment agreement between the Partnership and
the General Manager.

Section .18 "Fiseal Year" means the fiscal yenr of the Partnership,  The first Flseal Year sholl
commence on the date hereof, and each suceeeding Fiseal Year shall commence on the day immediately following
ihe Iast dny of the immediately preceding Flscal Year, Bach Flseal Yenr shall end on the enrliest to oceur afier the
commencement of such Fiscal Year of ) December 31, (iD the day immedintely preceding the date of the
*lHyuidation” of the Partner's interest in the Partnership (withln the meaning of Scction 1.704- Hb){(2)() () of the
Regulations), or (i) the date on which the Partnership is terminated under Artlele X1V,

Scction 119 "Franchise Agreement” means the Outback Steakhouse® Franchise Agreement proposed to
be entered into by and between the Partnership and Cutback Steakhouse of Florida, Inc., a Florida corporation, with

respect to the Project.

Section 1,20 "Franchisor” means Qutback Steakhouse of Florida, Inc.. a Florida corporation.

Scction 1.21 "General Manager” means the Person empleyed by the Paninership to minage the day-to-day
operations af its restaurant pursuant 1o an employment agreement as required in the Franchise Agreement,

Section 1,22 "General Partner” means Pashandle Restaurant Management, Inc., a Florida cormporation,
and any olher Person who beeotnes a successor or addidonat Generat Partner of the Partnership as provided herein,
in such Person®s capacity as a General Partner.

Section 1.23 "Major Actions" means those actions described in Scction 4, 1(h) hereof.

Scction 1,24 "Mnajority In Interest” means Partners having 51% or more of the percentage interest of
the Partners or class of Partners in the Partnership.

Section 1.25 "Minimum Gain” means the excess of the outstanding principal balance of the Partnership
nonrecourse indebtedness (but excluding the amount of any such indebtedness which would not be taken into account
a5 an amount realized under the Code upon foreclosure of such indebtedness) over the Partnership’s adjusted basis
in the Project as determined in accordance with Scction 1.704-2(b)(2) and 1.704-2(d} of the Treasury Regulations,

Scction 1.26 "Notice” means written advice or notifieation required or permitted by this Agreement. as
more particularly provided in Section [7.].
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SeetionlL27 "Net Casb Flow" means for any Fisenl Yenr or portion thereol the smount by which HBu:uuht
recelved from all soutces cothier tan g Sale) by the Parthership during such pertod, including, withouwt Ihullnﬂun. W '_,« -
Capltal Contributions, proceeds from loans from fartneres or others, and funds relensed from Reserves, exeec EMie o
sumt of (1) eapendituges that ate padd during sueh period prlor o the commencement of operations of the Projed ‘\351 )
connection with the acquisitlon of the Project, the construetion of leasehold improvements, and the finaneing thereof, '
amd (i) the costs and expenses that are pald dodng such period In conneedon with the operation of the Projectgse ¢ L
including without Hmbatdon, compensation of employees, purchase of inventory and suppiies, txes, management ¢ ")_'A"'\\
fees, any fees payable under the Franchise Agreement, Insurance premiums, relmbursable expenses, caplial o
improvements or replacements which are necessary for the maintenance or repair of the Property; (il capital S
expenditures puid doring such period relatdag o replacements, additions or improvements (o the Property; (Iv)
payments which are due i payable during sueh period on any Indebtedness or Tease of the Parinership; and {v)
the Reserves Funded during sueh period, In determintng Net Cash Flow there shall be no deduction for depreclation
ar other noncash expenses nor Tor expenditures deducied in the determinntion of Sale Proceeds.

Scctio 28 "Net Profit" or "Net Loss" means, for each Fiscal Year, the Partnershiip's wixable income
or Iaxable foss for such Fisenl Year, as determined under Section 703} of the Code il Seetion 1.703-1 of the
Treasury Regulations (for this purpose, all items of income, gain, loss or deduction required (o be staled separiely
pursuant 1o Section 703(m)(1) of the Code shall be included In taxable Income or taxable toss), but with the following

adjustmenis:

() Aty tax-exempt Income, as deseribed in Seeton 705(a)1){B) of the Code, realized by
the Partnership during such Fiseal Year shall be taken into account in computing such taxable income or taxable
loss ais 4F it were taxable income,

{n Any expenditures of the Parinership described in Seetion 705(a)(2)(8) of the Code for such
Flseal Year, including any items trented under Section 1.704-1{b)(2)(bv)(i) of the Repulations as items described in
Section 705¢(a)(2)(B) of the Code, shall be taken Into account in computing such taxable income or taxable loss as
if they were deductible items.

{c) Book Depreciation for such Fiscal Year shall be taken into account in computing such
taxable income or taxable loss in licu of any amoruzatlon, depreciation or cost recovery deduction to which the
Partnership is entitled for such Fiseal Year with respect 1o the Project.

«h Any Book Gain or Book Loss recognized by the Partnership during such Fiscal Year by
reason of a sale or other dispesition of all or any part of the Praject shall net be taken into account in computing
such taxable income or taxable loss,

(©) Any item of Income, gain, loss or deduction that is required to be allocated specially 1o
the Partners under Scction 5.3 hercol shall nol be taken fnto account in compuling such 1axable income or (axable
loss,

If the Partnership's taxable income or taxable loss for such Fiscal Year, as adjusied in the manncr provided in
subparagraphs {i} through (v} above, is a positive amount, such amount shall be the Partnership’s Net Prefil for such
Fiscal Year; and if negative, such amount shall be the Partnership’s Net Loss for such Fiscal Year.

Section 1.29 "Partner” means any General Parinee, Class A Limited Partner or Class B Limited Partner.

Secction_1.30 "Partnership" means Pensacola Steakhouse, Ltd.. a Florida limited pastnership.

Section 1.31 "Partnership Act™ means the Florida Revised Uniform Limited Partnership Act, as amended
from time to ume.
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Scetlon 3,32 "Person™ means any natural person, parinershitpy, lhniced pasoetship (domestle oﬂunr;l&u}.a

trust, estate, associatlon or corporation, 5 e A
[ [ -
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Sectlon 1,33 "Project” means the establistiment, ownershilpy and operation of an Outbnek Stcnk@wu"- Y
restaarant Tranchise in Pensacoln, Florida, o
o
- 1 A
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Seetio 2 "Propeety” or "Assels™ means any and all propeny which Iy owned or leased by 0 v -’\\
Martnership, whether real, personal or mixed. s
[0
(¥
sieedo J5 "Reserves" means all Partnership reserves established by the General Partner, in his sole

discretlon, for Partership purposes including, but sot iimbed to, delt service, lease payments, acerued or deferred
expenses, and other working capital needs, contingent Habildes, txes and purchases,

Sectlon 136 "Sale™ wmeans any transacton (other than Capital Comributions or loans) not in the ordinary
course of business, Including, without limitatlon, sales, exclianges or other dispositions ol real or personal property,
condemnation, recovery of damage swards, and Insurance procees,

Sectlon 1L,A7  "Sale Proceeds” means all cash recelpts ardsing from n Sale less the following: (1) the
amount of cash required to be pald In conncction with such Sale wlhich shall include with regard to damage
recoveries or insurance or condernation proceeds, cash pald of to be paid In connection with repairs, replacements
or renewals, In the diseretion of the General Partner, relating o domage or partinl condemnation of the Property);
(i) the amount necessary (or the payment of all debts and obligations of the Partnership due or becoming due as
a result of such Sale other than loans from Pariners pursuant 1o Section 3.2 below; and (1) the amount considered
appropelate by the General Partner (o provide reserves 1o pay tnxes, insurance, Partuership indebiedness, repairs,
replacements, or renewals or other costs and expenses of the Partmiership (including costs of improvements or
additions in connection with the Property).

Section 1,38 "Substitute Limited Partness” means Persons who have acquired Parinership interests from

Limited Partners who have been substituted {or such Limied Partners in accordance with this Agreement.

Scction [.3% "Treasury Regulations” means the income tax regulations promulgated under the Code, as
the same may be amended or supplemented by succeeding, temporary or final regulations,

Section 1,40 "Unit" means one of the seven (7) Units represemting a Class A Limited Pariner’s interest

in the Partnership and the Unit representing a Class B Limiled Partner’s interest in the Partoership, where no
distinction is required.

ARTICLE 11,

THE PARTNERSHIP

Scction 2.1,  Formation; Duration,

The Partnership will be formed upon the {iling of a certificate of limited partnership with the
Department of State of the State of Florida. The General Partner may take such further actions as it may deem
necessary or proper to permit the Partnership to conduct business as a limiled partnership in the State of Florida.
The term of the Partnership shall continue from the date hereof until December 31, 2035, unless sooner dissolved
or lerminaled in accordance with law or this Agreement,
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(1) The business of the Paanership shall be cong aed under the nune and siyle ufl‘vu. coly « s
Steakhouse, Lid., or such other trade nume or names as the General Partner may Trom tine to time destghiite. \"“
- .
e "\f- [ ﬂ\
() The General Partner, 1o s diseretlon, may change the Bartnership nane of any timg A
from e W Ume, and may cause the Partoership o do business gt the sime e under one or more fethiiy o

names. However, the name of any Limited Partoer shiall not appear in the Partnership name or as a Aetitious nange e
used by the Partership, +

Scetton 2,3

The exclusive purpose for which the Partnershlp Is formed §s o enter into the Franchlse Agreement and
w establish, own and operate an Outhack Steakhouse® restaurant franchise In Pensacala, Florlda, and 10 mnke any
Investments or expenditures, to 1ake any and all action, and to engage in any and all activity which is incidental or
reasonably related 1o such purpose.  The Parnership shall have the power and authority (o secomplish Hs stated
purpose, Exeept as provided in abis Section 2.3, and unless the General Partnier and ail the Limited Partners
copsent, the Partnership shall not engage in any other business or activity.

Sectlun 2.4,

() The tocation of the office where the records required by Secton 620,106 of the
Partnership Act will be kept, is 1200 Pine Island Road, Plantation, Floridis 33324, or al such location as the General
Yuther may be determined Trom time to time,

(b) The Parimership shall mainiain Qs registered ofTice as required by Section 620.105¢1) of
the Partnership Act at §200 Pine Island Road, Plantation, Florida 33324, or af such other address in Floritla as may
be designated from time to time by the General Partner,

{c) The Parinership's resident agent for service of process as required by Section 620,10
of the Partnership Act shall be CT Coerporation System, and such agent's address in Florida is 1200 Pine d
Romd, Plantation, Florida 33324, The General Partner may, from time 1o time, designate other persons tc ‘- the
agent for service of process by filing with the Florida Department of State the written statement required in 5 clion

620.105¢1) of the Partnership Act.

Scetion 2.5, The General Partner,

The name and address of the General Partner is as follows:

c/o Roy C. Hockman VU
3184 Cahaba Heiphts Road "?L\"’)U
Birmingham, Alabama 35243
The Gcneral Partner address is also the Limited-Partnership

iling address.
Section 2.6, Cluw A Limited Partuers,

Panhandle Restaurant Management, Inc.
e\

() The General Parner shall be authorized from time to time to admit as Class A Limited
Partners any Person who exccutes and delivers to the General Pariner a subscriplion agreement for an authorized
bur unissued Class A Unit tor portion thereof) together with good funds in the amount of the purchase price therefor
and such other documents as shall be deemed appropriaie by the General Partner. Under such subscription
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agreement, such subseriber shall, i his subscription is accepted by the General Partaer, agree to be t:uunll‘hy (s,
Agreement. The General Pariner shall have the rlght, inits sole diseretion, to aceept, reject, or revoke m.ecpt.me A Y
al each subseription for an interest as a Class A Limidted Partner. '_, R

2 -3

h) The names and mbkdresses of the Class A Limbed Partners shall be rellected on !ixhiylt o

Ao this Partnership Agreement. .‘t.'ﬁ

Seetlon 2,7, Closs 1 Limlted Pnener. The General Partner shadl be awthorkzed from tine 10 llmgo "._,"-

to adimit ax a Class [ Limlied Parmer any person who at the tme bas been engaged as the Genersl Mannger; who
b excewted an Bmployment Agreement; ind who execuies and delivers 1o the General Partner n subseription
agreement Tor a Class 13 Unic together with good Tunds In the amount of the purchnse price therefor, The General
Partner shall have the authorlty to admit sdditionn] Class B Limbted Partners; provided that each person so admitied
shalf then be engaped os the General Manager and shall have exceuted an Employment Agreement. The General
Purtner shall have ambiority to amend thls Agreement to provide the additional Cluss 1 Limited Partner with an
fiterest in the Net Profits, Net Losses, Book Galns and Book Losses of the Partnership by converting o portion of
ity {nterest as General Partner to the Interest of a Class 13 Limited Pariner.

Seetion 2,8, Origlool Limited Partner. Roy C. Hockman, whose iddress is 3184 Cahaba Heights Road,

Birmlngham, Alalsaina 35243, has comribued $10.00 to the Partnership and is hereby admdited as the Original
Limited Partner.  Upon the admission of the first Limited Partner as herein provided, the Partnership shall redeem
the interest of the Qriginal Limited Partner and he shall no longer be a Limited Partner Trom and after such date

of such admission,
ARTICLE 111
CAPITAL REQUIREME

Seetjon 3.1, Initinl Capltal Contrilmetions.

{a) The General Partner shall contribute to the capital of the Partnership, and by its exccution
of this Agreement does hereby assign (o the Partnership the General Partner’s right, title and interest in and 1o the
commitment or other indication from Outhack Steakhouses of Florida, Iic. to Roy Hockman, whereby Guthack has
agreed 1o fssue Roy C. Flockman or his designee o franchise for the operation of an Quiback Steakhouse® at a
tocation in Pensacola, Florida. The Pannership shalt, and does hercby accept such assignment and shall negotiale
toward the exccution of a Franchise Agreement and a lease agreement for the approved site.

(b The General Pariner is authorized 10 couse the Partnership to offer and sell Class A
Limited Partnership interests in the Partnership in the form of up to seven (7) Units.  Each person desiring to be
admitted as a Class A Limited Partner shall be required 1o purchase a Unit or portion thereof at a price of $100,000
per Unit which shall be such person®s Capital Contribution to the Partnership. The General Partner shall have the
right to admit as a Class A Limited Pariner at any time and from time to lime, without the approval of any Limited
Partner, any person who shall purchase a Class A Unit as provided herein,

(c) The Initial Class B Limiled Pariner shall contribute $25,000 to the capital of the
Partnership.

(<) In the cvent less than alt of the authorized Class A Units are sold and the Partnership shall
require additional funds to meel its abligations as they become duc, the General Pariner shall cither (i) cause the
Partnership 1o sell the unsold Class A Units as herein autherized; or (i) contribute as a capital contribution to the
Pannership funds up 1w an amount equal to the difference between the amount of Capital Contributions that would
be derived from ihe sale of all authorized Class A Units and the amount of Capital Contributions actually derived
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from the sale of those Claxe A Unlis that are ssued wnd owstiding on the applicable date. i ot any e mo‘( I,
General Partner T advanced Tunds In excess of the amount of funds suthorized t be contributed by the ((uwrni \

=]

Partner 1o the eaplual of the Partnership as hereln provided, such excess amount shall be reated as o lonn qn;dcr P e
» Ll . -
Sectbon Y. 209 below, ) R
o) . s

- L

(v} The General Fariner, at any thme and Trom sime 1o dme, with the pelor wreitten consepl,. ™ 5

" T " L

of an Jeast a Majority b Interest of all the Cliss A Limited Partners, way that is net required 1o} admit additbond a 5o
Persons as Class A Limlied Partners, upon ench such Person’s making or agreeing o moke such contributions of 5 (o
cash or other property 1o the capital of the Parmership, at such e and on such werms and condbtions, and Inep %
retuen for sueh imerest in the Martnership, as shall be proposed by the General Partner with the pelor written v
approval of o Majurhy in [nterest of all Clays A Limited Parmers, The terms of admisslon of such additionnl Cliss
A Limited Panners, I proposed and approved as aforesadd, (1) shall provide for the use of the procecds of any such
addltional Capital Contrlbutions, and (HY shall be set forth I an amendment of this Parinership Agreement, o which
all Partners hereby eonsent i1 such terms are proposed and approved as aforesaid; provided, however, that an
mnemdment so adopted shall not increase the oblgaions 1o the Partnership of any existing Pattner without the
consent af such Pariner or extend the term of the Partnership beyomd tiat set Torth in Secton 2.1 withouwt the writien

appeoval of all Partners,

Seetlon 3.2, Withdemwnl; Tonns.

(1 No Partier shall be entiled 1w withdraw from the Partnership or become entitled 1w a
return of any portlon of its Capltal Account or to receive nny Distrlbutions from the Partnership exeepl as
speeifically provided berein, No loan or advance made 1o the Partnership by any Panner shall constitute a Capital
Comtribution unless made in accordance with the provisions of Section 3.1 above,

(I I the event tha funds are at any thme or from thne 1o time required for any Bartnership
pirpose, the General Partner ot any Limited Partner, with the consent of the General Partner, may make a 'oan o
the Partnership in the amount required for such purpose. Any such loan made by a Partner 10 the Partnerstiip shall
be an unseewred obligation of the Partuership, shall be sebordinate to any senior debt of the Parnership, shall bear
interest at the rate of interest which is equal to the prime rate of interest anounced from Hime 1o lime by First
Alabama Bank, Birmingham, Alabama, plus two percent (2%) per annm. Such loans shall be repayable from Net
Cash Flow in accordance with Section 6.1 of this Agreement, In the event of o Sale, any principal and acerned
interest on any such loan shall ke converted to eapital and an amount equal (o the outstanding principal balance ad
acerued interest on any Partner . aan shall be added to his respective Capital Account immedintely prior (o the Sale.

Sectlon 3.3, Mainfennnce of Capital Accounls.

A separate Capital Account shall be nwintained for ench Partoer, and the atount or the balance of eich
Partner's Capital Account, as of any particular date, shall be an amount ¢qual to the sum of the following: (i} the
cumulative amount of cash that has been contributed te the capital of the Partnership by such Pattner as of such
date; plus (ii) the agreed upan net fair market value (as of the date of contribution) of any property other than cash
that has been contributed to the capital of the Parinership by such Partner as of such date; plus (i} the cumulative
amount of the Parinership’s Net Profit, Book Gain and ather items ol income and gain for all Fiseal Years ending
prior to sueh date that hias been, or is required 1o be, allocated to =ich Partner under Article V hereof: plus (iv) any
loans and acerued interest converted to capilal pursuant 1o Section 3.2 above; minus (v) the cumulative amount of
the Partnership's Net Loss, Book Loss, and other items of loss or deductions for all Fiscal Years ending prior 10
such date that has been, or is required to be, allocated to such Partner under Article V hereof; minus (vi) the
cumitlative amount of cash and the agreed upon net fair market value (as of the date of distribution) of all
Distributions to such Pariner. A Partner’s Capital Account shall alse be increased or decreased as of such date 1o
refleet any items in Section 1.704- 1(h) 2)(iv) of the Treasury Regulations that are required 1o be reflected in such
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Sectlon 4,0, Blghts, Poswers nod Duties of (he Geoneral Parioer, 2 ﬁ .'-.

-
Durdog the continuance of tds Parnership, te righis and Babilities of the General Partaer shall, .uuhjf.-'ﬂ 1
to the Hiitations with respeet to Major Actlons, be as follows:

() The General Partoer shinll have the exclusive right and power 1o comduet the business and
altairs of the Partaership and 1o do all things necessary o carey on the business ol the Partnership in aecondanee
with the provislons of this Agreement and applicable law and s Bereby authorized to inke any action of any kind
antl to do anything and everything it deems necessary or appropriate in accordance with the provisions ol (his
Agreement and applicalsle liw, The General Partner shall tuke alt action which may be necessary or approprinte for
the arganlzation, development, and aperation of the Partnership in accordance with the provisions of this Agreement
and appicable liws and regulntions and shall mannge the Partvership in accordance wlth the Franehise Agreement,

(b) In adslition 1 any other rights and powers it may possess, and except ag othenwize Himlted
by this Agreement, the Generad Partner shall have all speebfle dghts and powers required or approprinte o its
management of the Paninership business which, by way of illusiration, but not by way of limitation, shal) include
the right and poswer 10:

(iy engage in any kind of activity and perform and carry out contraety of any Kind
necessary to, of in cennection with, or incidental to the accamplishment ol the purposes of the Partnership, as may
be Tawfully carrled on or performed by o Hmited partnership formed under the luws of the State of Floridag

(i} acquire by purchase, lease or otherwlse any property which may be necessary,
convenient or incidental to the accomphshment of the purposes of the Partnership, and to operate, manage, improve,
mafniain, sell, lease, and service propeny, including but not limited 10 the right 10 sell the Project; 1o form
corporations or acquire shares of stock in corporations o carry oul any of the purposes of the Parnership and
acquize title to Property in the name of such corpuration(s) and 1o guaraniee or otherwise secure the obligations of
such comporation{s) in the furtherance of Partnership purposes;

(iii} subject to the limitations in the Franchise Agreement, borrow money from isell or
others (including Affiliaws of the General Partner) and, if security is required therefor, o mortgage or subject to
any other security device all or any portion of any Parinership Property. 1o obtain replacements of any morigage
or other sceurity device, and to prepay, in whole or in part, refinance, increase, modify, and consolidate such
indebtedness as determined in its absolute diseretion te be in the best interests of the Partnership;

(iv) acquire and to enter into any contract of liability and other insurance that the General
Partner deems necessary and proper for the protection of the Partners and Partnership for the conservation of its
Prapenty or for any purpose convenient or beneficial to the Partnership;

{v) employ from time 1o time Persons, {irms, or corporations for the operation and
management of the Partnership business, including, but not limited 10, the General Manager, attorneys, accountants,
advisors, financial consultants, and loan brokers on such terms and for such compensation as the General Partner
may determine, The General Partoer is hereby specifically autharized in its sole and absolute discretion 1o engage
Affiliates of the General Partner as deseribed in Section 4.2 and is authorized to enter into comracts with the
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General Partner or s AIAIstes so long as dhe prices eharped and terns thereol are Toir, ruusmu\ﬂu. fi"nlm
compelitive; (= % ™
wl o
(vl pray and to be relmbursed by the Parimership for expenses and fees incurrull‘]ﬁ; the, « &
General Partner and 18 AffHintes ln connectlon with the argantzation and formation of the Partnershlip, the admlsson 0
and substitution of Limited Partners, the preparation of this Agreement and amendments hereto, the I\u]diﬁﬂ;nf 2 .
mcetings of Limbted Partners, and the obinining of action by Limbed Partners swithout a meeting: W .
) -— :“,\ \
(vlly pay all expenses Incureed i the offer and sale of Units, Including, bue not limbe? ‘-,;.‘;.‘

(o, tegal and accoanting fees and other expenses;

(vHD) compromise, arbltrme, or otherwise adjust clidms in favor of or agninst the
Partmership, and 1o commence or defend Hilgation widh respect o the Partnership or any Assels of the Patiership
as the General Partner may deem advisable, all or any of the above matters being ul the expense of the Partnership;

{ix) moke any and all elections for federal, state, and local tax purposes, inchiding,
wlthout limltatlon, any election, if permitted by applicable lnw, o adjust the basis of Partnership Property pursiant
w0 Code Sections 754, 734(hY, and 7431 or comparable provisions of state or local law In connection with wransfers
of Units and Partnership distributlons;

{x) determing Net Cash Flow and Sale Proceeds of the Partnership and 10 make
Distributions to the Partners;

(xh) amend hls Agreement to reflect the admission of Limited Partners and Substitule
Limdted Parisers ns herein authorized;

(xi) exccute any and all agreements, contracts, documents, certifications, and instruments
necessary or convenient in connection with the exercise of the General Partner’s rights and powers, including, but
not limited (o, any contract or other instrument purporting 1o convey or encumber any or all of the Partnership

Property;

(xi#) take such actions (including, but not limited to, amending this Agreement) as the
General Partner determines nre advisable or necessary, bascd upon advice of counsel te the Partnership, and will
not result in any materinl adverse effect on the economic position of a Majority in Interest of the Lhmited Partners
to (A) preserve the tax status of the Partnership as a partnership for federal income tax purposes, (B) to conform
this Agreement to (1) the Partnership Act for the purpose ol preserving ihe tax status of the Parinership as a
partnership for federal income tax purposes, or (11) provisions of the Code or the Treasury Regulations relating
to taxation of partners and pastnerships, to modify this Agreement in a manner designed to ameliorate such

difference;

(xiv) toestablish, maintain, deposit into, sign checks or otherwise draw upon Partnership
bank accounts and exccute or accepl any instrument or agreement incident to the Partnership business and in
furtherance of its purposes; without limiting the foregoing, the General Partner may cause cash funds of the
Parinership lo be deposited in bank accounts sclecied by the General Paniner; and

(xv) perform any and all other acts or activitics customary or incidental to the Partnership
purposes and the foregoing powers,

(c) The General Partner, or s Affiliates, or any sharcholder, officer, director, or employce
of a corporate General Partner, or other Person holding a legal or beneficial interest in an entity that is a General
Partner or an Affiliate of a General Pariner, may ecngage in of possess an interest in other business ventures of every

10
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natre aml deseripton, Independently or whth others, mchiling, but not lmited 1w, the ownerslip, « iunlitill. )
manigenient, otid syncieaton of businesses the same or stmblar (o that of the Partnership, Neitber the Pa mqtuhlp-
nor the Partners shall bave any cght By vinoe of 11 Agreement s and o sueh independent ventures ) dp lh:.l.. b
incame ar profis derdved thereltom, The General Partier 18 nol restrleted Inany way by tliks Agreement whih mﬁuul Lo !
1o the Issuance of By capital stock or say mergers or consolldations, Nelther the General Partner nor any A{TH) ¢ ),p
of the Ceneral Partner shall be obligated to present any parteular opporianity o the Partnership, even i1 .'Il
oppurtunily 8 of o character which, I presented o the Partnership, could be mken by the Partnershlp wnd ILL'
Generanl Paniner and any Al ote of the General Partaer shall liave the right to ke Tor Qs own account (lmllvllluullﬁ)
or ay o trusiee, partner, or Tduchry) or e recommend (o athers any such partlealur opponunity.

'\ ;’\
a \"‘

() The General Partner or an AfRHate of the General Pariner may acqulre, mud own as .
Limited Partuer, the interesis of the Closs A Limbted Pagtners (or Units) and the Interests of Cluss 1 Limbe
rartners.

(¢} The General Parmer, as sueh, shnll devote only sucl Hme to the Partneeship as it In s

sole diseretion, shill deem o be necessary o mannge and supervise the Partnership business,

{n Apreemenls entered into by the Pasinerslip may extend for (enns In exeess ol the lerm
of the Partnership.

(g) Any Person deatlng with the Pariniership or the General Partner may rely upon a certifiente
sipned by the Scerctary or Assistant Secretiry of the General Partner, thereunio duly authorized, a8 to;

() the identity of the General Pariner and any Limlted Partner;

(i} the existence or nonexistence of any fact or lacts which constitute n condition
precedent (o the acts by the General Pariner or in any other manner relating to the affairs of the Partnership;

(il the Persons who are authorized to exceute and deliver any instrument or docutnent
of the Partnership; and

(iv) any act or filure to act by the Partnership or as 1o any other tatter whatsoever
lnvolving the Parmership or any Partner,

{h) Anything (o the contrary sel forth herein notwithstanding, without an amendment to this
Agreement, which amendment shall require the unanimous consent of all of the Limited Partners, the General
Partner shall not have authority on behalf of the Partnership to:

(i) do any act in contravention of this Agreement;

(i) convert Property of the Partnership to its own usc or possess or assign any rights in
specific Property of the Partnership for other than a purpose of the Partnership;

(iii) admit a Pcrson as a Limited Partner or as a Generat Partner, excepl as provided in
this Agreement;

(iv) list, recognize, or facilitate the trading of Units (or any intcrests therein) on any
“established sccuritics markel” within the meaning of Section 7704 of the Code, or permit any of its Affiliaies ta
take such actions, if as a msult thercof the Partnership would be taxed for federal income tax purposes as an

associntion taxable as a corporation;

11
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(v cremte for the Unbts tor ooy interest thereln) o "secondiry warket (or the sub, 3|||III||._:.'_-_\_ "
cyuivaleny thereoly” within the ameaning of Section 7704 of the Cade or otherwlse perinlt, recognize, or fadiljlad L .‘f"\

the trading of Unlts tor any Interest thereln) on oy such market, or permit iy of e AT aes o take sueh adgdons,

iF as o result thereol the Partnership wenld be uxed (o federal Ineome ma purpeses as e assockotion mxablegs -

1 corporntion; -

ol
(v perform any act that would subjeet iy Lbnited Paciner o Haillhy as a ucnurnl-g)
partner in any Jurisdiedon; or

(vil) confess o judgment against the Parinershlip.

Sectlon 4,20 Cumpuy
1t5, AlEEliniey.

The Partnership miy enter imo trmmsactions, contracts, agreements, or arrangements with the General
Partner nnd its Afilintes only In accordance whth this Agreement, [ this regard.

(H)] The Parmership has entered fnto and hereby tadfics the following ngreements with (he
Genernl Partner 1o Iy Alfillates:

(i) A Project Services Agreement between the Portnership nnd Aussie pursuant 1o which
Aussic will provide services during the pre-opening pertod for the Project, Including without limitation, the
supervision of the preparation of architectural plans and construction of the Project, the acquisition by lense of the
Project site, the procurement of furalivre, fixwires and equipment, and the tralning and recruitment of o restaorant
sinfl.  Aussic will recelve a one-tinie fee of $44,000 for such services payable from the Capital Contributdons,

{il}) A Munagement Agreement between the Partnership and Aussie pursuant o which
Aussie will supervise the management of the operations of the Project and provide administrative services for the
Partnership’s aperation, including, without Hinitatlon, hookkeeping services, financial reports, accounts payable
services, and an internal control system, in consideration of 3% of the gross receipts derived from the operation

of the Project.

(i) A Restaurant Management Employment Agreement between the Partnership and the
General Manager pursuant te which the General Manager will be engaged ro provide his full time and attention 1o
the management of the Project in consideration for an annual salary of 545,000 and the opportunily to purchase a
Class B Limiled Parnership Unit for $25,000 under the terms of this Agreement.

(9] The General Parttier and its A ffiliates shall be reimbursed lor all costs advanced by them
related to the offering of the Units or on hehalf of the Parinership.

{©) Nothing hercin shall preclude reimbursement to the General Fartner and its affiliates for
reasonable and necessary out-of-pocket Pactnership business expenses not otherwise provided for in this Agreement.

ARTICLE V,




Y
Sectlon S0, Allecation of Proflis wd Losses. Y
AR
tn Net Proflis shall be aflocated to the Partners as follows: e B
~, T
() The Net Profits shall be allocated among the Partoers in the Tollowing prupurlf(m; e

until the Class A Limited Partners shall have received comulative alloeation of Net Profits (afier dedueting bty 27
allocations of Net Losses pursuant o Seet'nn 5, 1(b) below) I the sum of the Copital Contributions: 42% 10 IIrg‘p .
Class A Limited Parmers; 10% to the Class D Uhnlied Pattner; and 48% 1o the General Partner., !

(1) Thercalter, the Net Profils shall be allocated amung the partners as follows: 31.5%
to the Class A Limbed Pactners: (0% to the Cluss I Limited Pariner; and 58.5% 1o the General Partner.

)] Net Losses shull be allocated) among the Martners ns follows:

(1) Net Losses shall be allocated amonp the Paniners in the followlng praportions until
the Class A Limited Partners shall have recelved a cumulative allocation of Net Losses in the sum of ihe Capltal
Contributions: 42 % 1o the Class A Limbted Partners: 10% to the Class B Limbted Pariner; and 48% 1o the General

Partner; and

(i) Thereafter, the Net Losses shall be allocated among the Partners as follows: 31.5%
1o the Class A Limited Partoers; 10% to the Clnss 13 Limbied Partoers; and 58.5% to the Genernl Pariner.

Scetion 5,2, Alloention of Book Galn and Book 1,05,

(n) Any Book Gnin recognized by the Bartnership in any Fiscal Year shall be allocmed to the
Partners in the following munner and in the following order of priority;

(i) Ta the Partners in proportion to, and to the exient of, the negative balance in their
respective Capltal Accounts, il any, as of the kst day of such Fiscal Year:

(ii) To the Class B Limited Partner in such amouttl as when added o the balance of his
Capital Account immediately prior to the sale or disposition of the Praject will equal 10% of the Sale Proceeds;

{ii) To the General Partner until the General Partner shafl have received cumulative
allocations of Book Gain in the amount of $500,000; then

(iv} To the Partners in the following percentages unlil the sum of (A) the allocations of
Net Profits made to the Partners pursuant to Section 5. 1(a) (net of allocations of Net Losses under Section 5. 1{b})
and (B) the allocations of Book Gain hercunder cquals the sum of the Class A Limited Partners™ Capilal
Contributions: 46.67% to the Class A Limited Paniners and 53.33% to the General Partner; and

(v) The balance, il any, shall be allocated to the General Partner and the Class A Limited
Partners in the following percentages: 35% 1o the Class A Limited Partners and 65% 1o the General Partner.

For purposes of this Section 5.2(a), the amount of the Partner’s Capital Account as of the last day of any
Fiscal! Year shall be computed as ol such last day in the manner provided in Seetion 3.3 hercof but shall be adjusted
to reflect the allocation to such Partner of all amounts required to be allocated to such Parmer for such Fiseal Year
Under Sections 5.1 and 5.2 hereol.

(b) Any Book Loss recognized by the Parner in any Fiscal Year shall be allocated 1o the
Partners in the following manner and in the following order of priority:

13
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{iy o the Partners I proportion to, and 1o the extent of, positive balances, If’h\y. III_ A
{heir respective Caplial Accounts as of Uw last day of such Plseal Yenr; then r:_':’ - A
u n N -
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(i Tothe Partners in e Tollowlng pereentages: 315 % 10 the Class A Limlied Partiidrs; v
1% 1 the Class B Limbted Partners; and 58.5% (o the General Partner. oo
e ‘I.‘. 5
for purposes of (his Scedon 5.2¢(h), tdie amount of the Panners Caphtnl Account as of the last day of nh:v A
EFlseal Year shndt be computed ns of such last day in tie mumer provided 1n Seetion 3.3 hereo! ban shall be udjuslct&, e
: .
to retleet the allocation to such Partner of all mmouns required w be alloeated 1o such Partner for such Elseal Yeor S

Umler Sectlons 5.1 and 5.2 hereol,

Seetion 8,3, Certnin Specinl Altoend lony.

Notwithstanding the provisions of Scctlons 5.1 and 5.2 shove, the following nllocations shall be wnde 10
the I"ariners;

{a) Allocntions for Unsold Unlits. So fong as there s an awthorized Unit(s) remaining 1o be

suld, the General Partner shall be entitled to all allecations of income, gain, profits, losses and eredits of the
Partnership to which such unsold Unli(s) would be entliled 1f such Unit(s) were sold and outstanding. Further, in
such event and notwithstanding the provisions of Sectlons 6.1 and 6.2, the Genernd Partner shall be entitled to all
distributions of Net Cash Flow gl Sale Procecds wlih respeet 10 such unsold Units,

( Limitation o locatton of Losses. 7 the smount of Net Loss, Book Deprecintion and
Book Loss for any Fiscal Year that would otherwlse be alloeated to o Partner under Sections 5.1 and 5.2 hercof
would cause or increase an Adjusted Capiial Account Deficl of such Partner ns of the tast day of sueh Fiseal Year,
then o proportionate part of such Nel Loss, Book Depreciatlon and Book Loss equal to the amount which would
cause an inerease in such Partner’s Adjusted Caplial Account Defiett shall be allocated first to the other Partiuers,
in proportion to and o the extent that, such altoeation will nat canse or increase an Adjusied Capital Account Deficlt
of such other Partners as of the last day of such Fiseal Year, and then to the Partners in preportion to their
respective percentage interests as of the Iast day of such Flseal Year

(c) Mininum Gain Chargeback, Any item of Partnership income or gain for any Fiscal Year
{or any portion of any such item) that is required to be allocated to the Partners pursuant to s minimum gain
chargeback under Scctions 1.704-2(0 of the Treasury Regulations shall be allocated to the Partners for such Fiscal
Year in the manner so required by such Regulations,

{d) Qualificd Income Offset. If any Partner unexpectedly receives in any Fiscal Year any
adjusiment, allocation or distribulion described in Sections 1.704- 1{bX(2)(Gi)(:1) (4}, (5) or (6) of the Treasury
Regulations, and if such Partner has an Adjusted Capital Account Deficit as of the last day of such Fiscal Year, then
all items of income and gain (including Book Gain) of the Parinership {consisting of a pro rata portion of each item
of Partnership income and gain, including gross income and Book Gain) for such Fiscal Year (and, il necessary,
for subsequent Fiscal Years) shall be allocated 1o all such Pattners in proportion to, 1o the extent of, and in the
manner sufficient to eliminate as quickly as possible such Adjusted Capital Account Jeficit.

(c) Gross Income Allocation. 1f any Partner has an Adjusted Capital Account Deficit as of
the iast day of any Fiscal Year, then all items of income and gain (including Book Gain) of the Partnership
{consisting of a pro rata portion of each item of Partnership income and gain, including gross income and Book
Gain) for such Fiscal Year shall be allocated to all such Partaers in proportion to, 1o the extent of, and in the
manner sufficient to eliminate as quickly as possible, such Adjusted Capital Account Deficit,
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in Section Fo4(e) Allogaions. Notwithatanding the provisions of this Section 5.3, mfjﬁllum' o

of inconue, gadn, foss, and deduction with respeet w any property (other than cashy thnt hos been comribued®by o
Parttier to the capital of the Partnership and which s required or peemitied 1o be allocated 1o e Pariers (or Ineomg
tax purpases under Secton 2044y of the Coide so as o 1ake Inte aceount the varlaton between the mx bisis of sugh
property and dis agreed upon Tnir market valwe o the dme of s contribution shall be allocied to the Partners solely?
for income tax purposes in the manner so required or permined. g)

() Curutive Allocationy.  The allocatlons set forth dnthis Section 5.3 (the "Regulaory
Allocations™y are intended to comply with cenaln requirements of Sectlons 1.704-1 amd 1.H4-2 of the Treasury

Regulutions, The Partners do berely ncknowledge and agree tha the Regulatory Allocations may nol be conslistent
with the manner in which the Partners dniend to divide Panership <istributions. Aceordingly, the General Partier
i hereby authorized and direeted o divide other allocattons of Net Proflt, Nel Loss, Book Depreelation, Book Gain,
and Book Loss among the Partners inoany reasonable manner 50 a8 1o prevent the Regulinory Allocatlons from
distorting the manner in which the Parinership distriburdons would otherwise be divided among the Parteers pursuant
e Sections 5.1 and 5.2 hereof. In general, the Parners antleipate that this will be accomplished by specially
allocating other Net Profit, Net Lass, Book Depreciation, Rook Gain, and Book Lass amaong the Pacners so that,
alter such offsetting specinl allocations are made, the smount of each Partaee’s Caphial Account will be, 1o the extemt
possible, equnl to the Capital Account balance such Partner would have had i1 ihe Repulntory Allocations were nol
a part of this Agreement and all Pactnership ltems had teen alloented to the Partners solely pursuant 10 Section 5.1
hereod,

Sectlon 5.4, Alloeations Among Cluss A Limited Partners.
All allocattons among the Class A Units shall be alloeated mnong them in e some proportion that ench
Class A Unit bears (o the (otal Class A Units then awthorized,  Any allocations with respeet o muthorized and
unissucd Units shall be allocated to the General Partner as provided in Scction 5.3a) of this Agreement.
ARTICLE V1,
DISTRIBUTIONS

Sectlon 6.1, Disteibutlons of Net Cosh Flow,

() The General Partner shall make monthly distributions from the Net Cash Flow, if
available.  The amount of Net Cash Flow to be distributed, if any, shall be caleulated as of the last day of each
month and distributed 1o the Pariners of record as of the next to the [ast day of such month. The General Pariner
may also make distributions al other times in its discretion to Pariners as of a record date established by the General
Partner in its discretion. The General Pariner shall invest amounts sel aside as Reserves in such short-term
investments as the General Pastner shall deem prodeni. The General Partner may, in its discretion, distribute from
time to time as a component of Net Cash Flow such portion of the Reserves which the General Partner determines
1o be in excess of the amounts required by the Partnership.

(b) Except as otherwise provided for in Section 6.2 and 6.3 hereof, Net Cash Flow shall be
distributed in the following order of priority:

(i) First, 10 the Class B Limited Pattiner in an amount equal to 10% of the Net Cash
Flow:

(i) Second, to repay accrued interest on any loans made by the Partners 10 the
Partnership. and il funds are insufficient therefor, then to such Partners proportionately in the ratio that the amount
of acerued interest on each Partner’s loan bears 1o the ameont of all such accrued interest.
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il Third, w repay the outstanding principal on any Joans made by the I'un:wrn(}ﬁ,thc( .:;‘. -
Pastnersiip, and 46 funds are insufclent therefor, then 1o such Partners. proportlonately In the ratlo (haj,she .‘_‘-?:\
aistanding balance of cach Partner's loan bears o the oulstanding principal balanee of alf such loans, = .}
{iv) Fourth, umil the Class A Limfted Partoers shall have recelved Lllllll.lllllWl. ‘,_J_'-,',
disieibutions of Net Cash Flow Inan smount equal to thele Copital Contributions: 46.67% to the Class A I.Imllt.('fJ o
Pariners and 53.33% to the General Partner; then [
ot

(v} The balance to the Parters inthe following proportions: 35% to the Class A Limited
Partners and 65 % to the Qeneral Partner,

() No Pariner hay 2 eight 1o distribidons of eapital except upon dissolutton or as provided
In this Agrecment,

() All atounts withheld pursuant to the Code or any provision of any stite or local tax Tiw
whh respeet to any payment or distribution to the Partnership or the Partaers shall be treated as amounts distribwied
to the Partners purswiant to this Section 6.1 for all purposes under this Agreement,  The General Partner may
allocate any such pmounts amonyg the Parisers in any manner that s in necordance with applicable law.,

Section 6,2, Distribution of Sule Progeeds.

Al Sale Proceeds shall be applied to the payment of the Partners with positive Capilat Accounts, after
glving effect to the allocation of gain or loss with respeet (o such Sale as provided in Artlele V, In the ratio that the
positive Capital Account of each Partner hears to the sum of the positive Capital Aceounts of all Parthers after

allocation.

Section 6.3, Record Date.

Holders of Units as of the date designated by the General Partner from time 1o time will be recopnized as
the recard holders for purposes of distributions.

Scction 6.4,  Distributions with Respect to Unsold_Unity,

Distributions shall be allocated among the Class A Units in the same proportion that each Class A Unit
bears to the total authorized Units. Any Distributions with respect to Unils that are autharized but not issued shall
be made to the General Partner in accordanee with Section 5.3(2) of this Agreement.

ARTICLE VIL

BOOKS AND RECORDS, ACCOUNTING, TAX ELECTIONS, APPRAISALS, ETC,

Scetion 7.1.  Tax Status nnd Reports; Tax Elections.

() The General Partner shail serve as the tax matters partner (the “TMP") as that term is
defincd in Code Section 6231, and the rules and regulations promulgated thereunder.  Each Partner hereby approves
of such desipnation and agrees to exceute, certify acknowledge, deliver, swear to, file, and record at the appropriate
public offices such documents as may be deemed necessary or appropriate to evidence such approval. To the extent
and in the manner provided by applicable Code scctions and Treasury Regulations, the TMP shaid furnish the name,
address, profits interest, and taxpayer identification number of cach Partner (or assignee) 1o the Imernal Revenue
Service, The taking of any actien and the incurring of any expense by the TMP in connection with any proceeding,

16
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excepl b the extent required by law, s o matier in the sole discretion of the TMP? aud the provislons ot lindgftions”
of lHability of the Generat Partner aml indemnificmlon set forth in Artlele VT shall be fully applicabile (o thctgd "o

)

In s capaclty as such.
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{n The General Partner shall, s sole diseretion, determine whether to moke any avallablgy 4510

clectton pursuant to the Code, Including, but not limited 10, the elections under Code Sectlons 108, 168, 709, 754_. .

aml 1017, P :,
(c) The TME may be remaved by approval of the Class A Limited Pariners under the siame

procedures aned for the same reasons set forth by Seciion 4.8 for removal of o General Pariner for couse, sl
replaced i accordance with the procedures under Seetlon 9.4, o the event that the TMP Is removed or resigns,
18 provided hereby, the Substitute General Pariner, if any, shall serve as the TMB, provided in no event shall the
TMP be a Limdted Parmer. “The TMP may reslgn provided that n Substiiute General Pariner ngrees o serve,

W) The TMP? shall have il the powers of o TMP under Code Section 6221 ¢f seq., and
Treasury Repulations thereunder, pre i~ tha

(i) TMP shall not have the power or muthority to extend the peelod for assessing any tax
as set forth in Code Sectlon 6229(h)(1){1) except with the appraval of a nujority of the Limited Partners n fnterest
el

(1) the TMP may file o petition for readjustment of Partnership bems, after receipt of
notice of the final parinereship admintstrative adjusiment, in e United States ‘Tax Court, but in no event shall such
petition be filed in another court of jurisdiction withow consent of a majority of the Limited Partners in interest,

(e) The TMP shatl be enthiled to reimbursement from the Partnership for ali reasonable costs
amd expenses incurred by him or it in complying with and carrylng out his responsibilities as TMP, including the
costs of bringing ony petition and proceedings in the Unhied States Tax Court or other courts of jurisdiction having

jurisdiction over partnership tax maters.

Scction 7.2, Accounting,

() The books of accounts of the Partnership shall be kept and maintained at all times at the
place or places appraved by the General Partner, The books of accounts shall be maintained on a cash or accrual
basis as the General Partner shall determine. The books of account shall be in accordance with generally accepted
accounting principles or practices with respect to the basis of nccounting so selected, in accordance wilh generally
accepled principles of tax basis accounting, consistently applied, and shall show all items of income and expense,

(3] Within thirty (30) days following the end of each menth of each Fiscal Year of the
Partnership, the General Partner shall deliver 1o each Limited Partner unaudited statements of operations and cash
Now of the Partnership for the month just ended.

(c) At the expense of the Partnership, the General Partner shall cause the Partnership to
engage independent accountants to conduct an annual review or audit within one hundred twenty (120} days alter
the close of the fiscal year of the Paninership. The report of such accountants together with a balance sheet for the
Partnership at the end of the year and a statement of operations, statement of changes in financial position, and a
statement of changes in partners’ equity for the year then ended shall be delivered to the Limited Partners within
forty-live {45) days after such audin is complered.

{d) Each Parmner shall have the right at all reasonable times, during the usual business hours
te audit, examine and make copics of or exiracts from the books of account of the Partnership. Such right may be
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esercised through any agent or employee of such Parimer or by an independent certhfled public accountant designaed
by such Partner. Each Parner shall bear all expenses incarted 4n any examinatdon made for such Partner’s acequnt,
-

o

ARTICLE VL o b
%
WEMNIFICAT N
) 1'10, tij .
Sectlon 8.1.  Lndempilicntjon. ",}‘

{u} The General Pariner and s officers, directors, and employees (e "hdemnd ficd l'nrtﬁ"
of the “Indemnified Party ) shall bave no Haldlity, responsibllity, or secountability in danuges or otherwise to upp
other Pariner ar 1o the Partnership for, and the Partership agrees o indemnify and hold harmless the Indemniiled
Mfartles (rom and against, any amd all elaims, demands, Nabilittes, costs, daunages, losses, Judgments, expenses, and
causes of action of any kind ot nature whatsoever, including, but aot limhied 1o, actions hy one or more Pariners
cither in their own right or derivatively on behalf of the Fanmership, by reason of any act performed or omited w
be performed by such Indemnified Party in conncetion with the business ol the Partoership, including all such
Habilitles under Tfederal and state securitles laws tneluding the Securities Act of 1933, as amended) as permitied
by law. Expenses (including sttorneys’ fees through all trinls, appeals, and administrative proceedings) actuallv and
reasonably incurred by any Indemnified Party in defending any action, suit, or procecding institwed or threatened
against such Indemnified Party shall be pald by the Partnership in advance of the final disposition of such action,
suit, or proceeding upon a preliminary determbnntion by the General Partner that such Indemnificd Party will be
enthifed to indemnification pursnant hereto and upon recelpt by the Partnership ol a written undertaking by or on
behall of such Indemnified Party (o repay such amounts unless it shall ultimately be determined that such
Indetnilicd Party is entitled 10 be indemnified by the Pannership pursuant to this Seetion,  Indemnifieation as
provided for above shall continue as to the Indemnified Party after such Indemnified Party has ceased 1o be a
General Partner or an officer, director, or employee of the General Partner. Except with regard 1o n partership
derivative suit, as a condition of the Indemnificd Pagty’s right to be indemnificd hereunder, the Indemnified Party
shall grant the Partnership the right to assume and control the defense or sewtdement of any elaim made or threatened
against the Indemnified Party for which indemnificaton is provided hereunder.  Provided, however, that the
Indemnified Party shall not be entitled (o indemnification when the claim, demand, Hability, cost, damage, of cause
of action is based upon the gross negligence, williul malfeasance, fraud, or bad Taith of the Indemnified Party and
sich Indemnificd Party is unsuccessful in his defense.

(" The General Pariner is authorized lo cause the Partpership to carry, at Partncrship

expense, such linbility insurance as the General Partner deems necessary 1o implement this Section, but such
insurance shall not relieve the Partnership or the General Partner of their obligations hercunder,

ARTICLE IX.

WITHDRAWAL OF THE GENERAL PARTNER

Section 9.1, Evends of Withdrawnl of the General_Partner.

A General Partner shall be deemed 1o have withdrawn from the Partnership upon the occurrence of any
of the following events with respeet 10 such General Partner and such withdrawal shall not be in viclation of

Section 9.2(2) helow.

tay The assignment of all of the mterest of the General Partner as permitted under Seciion
9.2 below;

T
Ne) '.'hr',‘.‘

-\




2,

--.t_l"
o, WA
" I the case of the General autner wha is a natural person, the death of suctFQeneri) P
i,
Partner ar the entry of & judgment by a court of competent jurlsdiction ndjudicating such General I'mln(ﬁ;n et m
2 [T ]
incompetent ke manage Wiy personal estate; Lt AW
[oe] Pty
) In the case of a General Panner acting as General Partner by viee of being a |mslu;}_|f 7 .
a trust, the termination of such trust (bt not merely the substitution of & pew trustee), i '._';,':,‘.
t L
() (n the case of o General Partner that is a partnership, the dissolution and winding up n'& l-"-f'.
the alfalrs of such sepacate partershipy o
{c) Inn the case of # General Pariner that is a carporation, the Aling of articles ol dissolution,
or lts cquivalent for the corporation ar the revocatlon of lts charter;
{n tn the case of a General Partner that is an estate, the distribution by the fiduciary of the
estate's entire interest in the Partnership;
L) The making of an assignment for the benefit of creditors; fillng # voluntary petitlon in

bankruptey; the adjudicatlon of the General Partner a5 a hankrupt or insolvent or hecoming the subject of an onder
for rellef under the bankruptey laws; filing an answer or petition secking for itself any reorganization, arrangement,
or similar relief under any statute, law or regulation; the filing of an answer or other pleading admiting or falling
10 contest (he material allegations of a petidon fled against it in any proceeding of this nature; or secking,
consenting (o, or aequiescing in the appointment of a trustee, receiver, or Hguidator of all or any substangial part

af its propetty:

m The fablure, within one hundred twenty {120) days after commencement, o causc the
dismissal of any procecding to attach or charge his Partnership interest or seeking reorganization, arrangement,
composition, readjustiment, or liquidation, dissolution, or shinilar reliclr under any statuie, taw or regulation; or if
withln nincly (90) days after & court order attaching or charging its Partnership interest or appolnting without its
consent or acquiescence, A trustee, receiver or liquidator of such General Partner, the order or appainiment is not
vacated or stayed, or within ninety (90) days after the expiration of such stay, the order or appointment is not

vacated; or
8] The removal af the General Partner pursuant to Section 9.5; or

M The voluntary withdrawal of the General Partner as provided in Section 9.3 below,

Scclion 9.2, Restriction on_Withdrawal and Assipnment by the General Partners.

@ Except as provided in Scction 9.1 above, a General Partner may not voluntarily or
involumlarily withdraw fram the Partnership without the unanimous approval of the Partners,

() Subject to the terms and conditions of the Franchise Agreement, a General Partner may
assign his interest in the Partnership. In such event the General Panner shall not be deemed to have withdrawn from
the Partnership and shall not be released from any of its obligations under this Apreement unless his assignee is
substituted for the General Partner in accordance with Section 9.4 below. The assignee of a General Pariner has
10 right to perform the dutics of the General Partner but shall only be entitled 1o receive the cash or other property
fram the Partnership attributable to the interest acquired by reason of such assipnment. An assignee of a General
Partner shall not become # substituted General Partner excepl as provided in Section 9.4 below.

() Any sale or transfer of the shares of the General Pariner that has the result of Roy C.
Hockman having less than 50% of the voling intercst in the General Partner shall be deemed 1o be a withdrawal of
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the General Partier in violuton of Sectlon V. 2n) above unless the transfer 1s approved as required in the ﬁhmhf‘ic '-'
\

Apreement, r-: . A
i:"’ '.. oot
L
(U] A General Partoer shall be deemed o have Inveluntarily withdrawn [rom the I’nnm‘:phip o
in violatlon of Sectlon .20 nbove i1 such General Parmer is removed by the Limdted Partners under an pursgt - ’
W the authority set forth In Section 9.5 of this Partnership Agreement, Wy
Wty
Scetlon 9.3, Yoluntary Withdenwal. ’(;’ ’L;f
ol

Subject ta the provisions of the Franchlse Agreement, the General Partier may vesantarlly withdraw from
the Partnership at any tdme provided thi (a) e Partnership shall have received an opinlon of counsel to the
Partpership 1o the effect that such withdrawal will nt constitute a termination of the Partnership or otherwise
materinlly ndversely alfect the status of the Partnership for federal income lax purposes: and (b) iF the General
Partner proposing to withdraw is then the sole General Pariner, or if such voluntary withdrawal shal? requlre the
admission of a new General Partner in order (o preserve the staus of the Patinership as o parinership for federal
fncome tax pumposes, o new General Parner shall have been substituted tn accordance with Section 9.4 below; and
{c) the new Generat Partner, I any, s approved as required in the Franchise Agreement,

Scction 9.4, Substltntion or Additlon of 9 Genern] Pariner.

A General Pariner, or the legal represemative, successor or heirs of a General Partner, may designaie a
person(s) to become o substitue General Partner(s) with respect to sueh General Parinership interest as may be
agreed upon by the General Partner and the designated person(s).  Any person so designated shall become a
substitute Genernl Partner with respeet to such Partnership interest upon satisfaction of the following conditions:
(i) such designated person shall agree in writing 10 be bound by the terms and conditions of this Partnership
Agreement; (1i} such designated person shall satisly the then applicable provisions of the Code and any applicable
Treasury Regulations, rules amd rulings (Including published private ralings) thereunder, so that the Parmership will
be classificd as a partnership for federal income tax purposes; (iii) all of the Partners shall have consented in writing
to the admission of such designaled person as a substituted General Partner; and (iv} such person is approved as
the substituted General Partner as required in the Franchise Agreement.

Section 9.8.  Remaval of the Generad Partner.

Subject to the terms and conditions specificd in this Section 9,5, any General Partner may be removed and
a replacement therefor selected upon the written cansent of a Majority of [nterest of the Class A Limited Pariners.
Tue rights of the Class A Limited Partners 1o remove a General Partner and seleet a replacement therefor shall be
of no effect and may not be exercised unless and unti! prior (o such exercise: (i) a Florida court having appropriate
jurisdiction has entered a final judgment 1o the effeet that such General Parner has commitied an aet (or omitled
to take action) under circumstances which involve gross negligence, willfus misconduct or other material breach of
this Agreement or such General Partner’s fiduciary responsibilities respecting the Partnership; (i) cither (A) the
Partnership has received an opinion of counsel, which counsel is satisfactory to n Majority in Interest of the Class
A Limited Partners, that such action may be effected without subjecting the Limited Partners 1o liability as general
partners under the Act, or (B) a Fiorida court having appropriale jurisdiction has entered a final judgment to the
foregoing effect;  and (iii) cither {A) the Panncrship has received an opinion of counsel, which counsel is
satisfaciory (o a Majority in Interest of the Class A Limited Partners, that such action may be effected without
changing the Partnership’s siatus for tax purposes, or (B) either a court having appropriate jurisdiction has entered
a judgment, or the Iniernal Revenue Service has issued a ruling. to the foregning effect.

20




<

Lt
N
' N - ‘1\
Sectlon .6, Contlowdion of the Parinershilp. Busingss. ~3\ "“';?,
Ly
- CE T
(a) In the event of the withdrwal of a General Partner, the remaining General I’nﬁiﬂr(s)‘, o
iCany, amd 10 nene, the withdrawing Genernl Partnee, shall immediately semd notee of such withdriwal |U'!Blch ot

Limited Parmer. Tn such event, the General Parter hereby covenants and agrees, unless there Is no remalnigg
General Parner o substinte General Parner, 1o eleet to continue the bustness of the Partnership for the baling -;. .
ol the term specified in Seetlon 2.0 above, and the Inteeest of the whhdrawing Generad Partner shall be converte %2
to that af a Limited Pantner, and the whthdrawing General Partner shall thereafier have the dghts and uhl{gmlun's/ ’L'_‘
of i Llmiied Partner in the Limited Pannesship wlith respeet 1o lis interest, provided that all altocations of profit md® T
loss and distributlons shall be made as 1 the withdrawlng General Faginer haed continued bn its capacity as General

Partner,

(h In the event of the withdrawal of the sole General Parer, (1) the Limited Pariners shall
have the right, by sgreement in writlng, to continue the business of the Partinership with a new General Partner
appraved by the Limited Panners within 90 days from the dite of withdrawal of the sole Geaeral Pariner; (1) the
withdrawing General Pariner shall use iis hest efforts 1w propase for admisslon, in the manner set Torth in Section
9.4 above, a substitute General Partner or Partners, such proposal to be subject to approval of the Limbted Partners
as heretn provided, In their sole discretdon, without limiting the right of the Limited Partners (o propose and approve
a different substitute Genersd Partner or Partners; and (fif) the interest of the whidrawing Geaeral Partoer in the
profits and disteibutions of the Parinership  which s not converted 10 an fnterest as a Limlted Partner in the
Partnership shadl be transferred w0 a substtute General Partner as provided below in this subparagraph, Bach Limited
Partner wha is the same person as the withdrawing General Partner or controls, or is controlled by, or is under
common control with, the witdrawing General Pariner, hereby Irrevocably agrees o eleet In wrlting 1o continue
the Partnership business il the other Limdied Partners so elect and to approve in writing any substilute General
Partner who may be approved in writing by the other Limited Pariners, In the event the Limited Partners clect w
continue the business ol the Partnership and 1o have the interests of the withdrawing General Partner transferred
to a substinute General Partner, the withdrawing General Partner hereby covenants and agrees to transler to the
substitute General Partner approved by the Limited Partners its interest as General Partner, The withdrawing
General Pariner shall have ne obligation to transfer its interest to the newly designated General Partner unless and
until it shall have received fair value for such interest and shall have been Turnished a wrilten agreement providing
for the indemnification of the withdrawing General Pariner by the Partnership and the newly designated General
Partner for all Habilities incurred by the Partnership prior to the withdrawal of such General Partner.  The *fair
value” of the withdrawing General Partner shall be an amount equal to the Sales Proceeds that would be distributed
10 the General Partner if the Project is sold at *Fair Market Value™ as defined and as determined in accordance with
the procedure set forth in Section 13.2 of this Agreement, except the Partnership shall be substituted for the "Class

B Limited Partper.”

Section 9,7.  Liability of Withidrawing General Partner.

In the event that the General Partner withdraws (rem the Partnership in violation of Section 9.2 above, such
withdrawal shatl not retease such General Partner from any liability to the Partnership or any other Partoer, and
such withdrawal shall constitule and be deemed to be a violation of and default under this Agreement, and the
Partnership and Partners shall be entitled to recover from such General Partner any and all losses, liability, costs,
expenses or damages of any nature whatsoever (including bul not limited to artomney’s fees and other costs of
litigation) incurred or sustained by the Partnership or any other Partner or Parners as a result thereof. The
Partnership may offset the damages against the amounts, if any, othenvise or thereafter distributable to such General
Partner in any capacity or to anyone clse claiming through or under such General Partner or regarding amounts
relating 10 or arising from or through such General Partner’s interest in the Pannership. A withdrawing General
Partner, however. shall not incur any obligation or liability on account of the business of the Partnership or the
activittes of the General Partner conducied after its withdrawal.
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EETINGS AND VOTING RIGIFTS 2 ‘ ,
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{1} The General Partner tay at any tme eall o meeting of the Partners or for o vote of thg. '1-)"‘
Pariners without o meeting an matters with respeet to which they are required or permsitted to vote or consent anfs? 1:';,

shall enfl for such meeting or vote following receipt of written request therefor from o Majority in Interest of the
Class A Limited Partoers. The General Partner shall notify ol Pariners as w the tine and place of the Partnership
meeting, i called, and the general nature of the business to be iransacied thereat, o iF ne such meedng has been
salled, of the matter or maiters to he voted upon and the date wpon which the vote will be countesl,  All expenses
of the voting amd such notificaion shall be bome by the Partnership,

(h) A notice of any such meeting shall be given either personally or by mail, not less than
fify sen (158) days nor more than sixy (60} days before the date of the meeting, to each Limited Pariner. Such notice
shi 1] be Inowriting, and shall state the place, date and hour of the meeting, and shall indicate that It s being Issuel
At or by the direction ol the Partner or Partners ealling the meeting. The notice shall state the purpose or purposes
of the meeting.  1f o meeting is adjourned to another tine or place, and i any announcement of the adjonrnment
of time or plaee Is macde at the meeting, it shall not be negessary 10 give nodee of the adjourned meeting, No notice
of the tme, place or purpose of any meeting of Limited Partners need be given o any Limited Pariner who aitends
in persan or bs represented by proxy (except when a Limited Partner atiends o meeting for the purpose of objecting
at the beginning of the meeting to the transaction of any business on the ground tal the meeting is not duly called
ar convened), or (o any Limited partner entitled to such notice who, in writing, executed and filed with the records
of the meeting, either before or after the time thereof, waives such notice.

(c) For the purpose of determining the Limited Partners entitled to vote on, or to vole at, any
meeting of the Partnership or any adjournment thereof, the General Partner may [ix, in advance, a date a5 the record
date for any such determination of Limited Pariners. Such date shall not be more than sixty (60) days nor less than
fifteen (15) days before any such meeting.

(h Each Limited Partner may authorize any persen or persens to act for him by proxy in all
malters in which a Limited Partner is entitled 1o participate, whether by waiving notice of any meeling, or vating
or participating a1 a meeting.  Every proxy must be signed by the Limited Partner or his aitorney-in-fact.

Seciion 10.2.  Quorum for Meetings,

There shall be deemed to be a quorum at any meceting ol the Partners ai which the voting power of the
Partners attending such meeting constilutes the necessary majority ol the voting power of the Partners entitled to
volte at such meeting which is required to approve the matlers considered at the meeting.

Sectjon 10,3, Vaoting Power,

The voting power of a Partner on any malicr shall be equal to his percentage for the allocation of Net
Prafits as provided in Section 5. 1{a)}(ii) ercof. The vouing power of the Partners on any matter shall be the sum
of the voting power of cach of the Partners entitled to vote on such matter. The veting power of the Panners for
all purposes of this Agreement shall he determined as of the record date for giving of notice of meeting or the date
of any action without a meeting, as the case may he.
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Any nctlon or consent whleh may be taken or made by the Pastners nnder the Agreement may by t:iﬂ'.p nt-“ :‘
o mecting by the affizmative vote or writlen consent of o Mujority In Interest of the Partners untess othdGolse ¢ Y '\u_

specified herein. o
:‘ | ) U.
Section 10,5, Agtlon by Pagtners Without i Mectlng. 2 ‘>’ ";\
B %
Any matlers as to which the Parthers are autherized to take action or consent under this Agrecnient may TJ'

be taken or made withoul n meeting by consent of the required majority of the Pariners obtalned 1o writing, The
General Partner shall provide all of the Parigers weliten notlee of any actlon taken by written consent of less than
all of the Parmers promptly afier such action has been so inken,

ARTICLE XL
IMITED PARTNERS
Scetlon L], Manegemen,

Except as specifically provided hereln, the Llmited Partners shall take no part in the conduct or control of
the Partnership business, shall have no rght to vole on any matter concerning the management and affairs of the
Partnership, shall have no anthority or power (o act for or 1o bind the Partership, shall be liable only to make
Cnpital Contributions in accordance with the provisions hercof, shall not be required 1o lend any funds to the
Partnership, and shall not be tiable for the debits, linbilities, contracts or any other obligmions of the Partnership.
The Limited Pariners shatl have no rights other than those provided for herein or those gramied by the Parinership
Act that are not inconsistent with any provision hereof,

Section 11,2, Righis of Limited Partners.

The Limited Partners shall have the following rights, powers, privileges, duties and labilities:

{a) The Liniied Partners shal]l be entitled 10 such reports as are set forth in Arniicle V11 of
this Agreement and shall have the right to obtain from the General Partner upon reasonable demand other
information regarding the affairs of the Partnership as is just and reasonable,

[th)] The Limited Partners shall receive from the Partnership any Distributions provided for
in this Partnership Agreement.  Except as herein provided, no Limited Partner has any priorily over the other
Limited Partners with respect to any Distributions.

() Except as provided herein, the Limited Partners shall not have the right to demand the
return of their Capital Contributions; to demand and receive property other than cash for their Capital Contributions;
or to bring an action for partition against the Partnership.

(d) The Limited Partners or their duly nuthorized representatives shall be entitled, at
reasonable times and at the office designated in Section 2.4, to inspect and copy, al its expense, the records required
to be maintained by the Generad Partner pursuant lo this Agreement and the Partnership Act.

(e} The Limited Partners shall have the right to consider and vole upon certain aclions
proposed 1o be tiken by the General Partners in accordance with the provisions of this Agreement.
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The Hability of the Lindted Partuers is Himited to the Capital Contributions, amd the Limited Pariners shall - l,\
nal e bound by, or be personally Hable Tor, any expenses, Hbilities or obtigations of the Partnership; provided, & o

however, that Capital Contributions of the Limited Pariners shall be subject to the risk of the business of (he
Partuership and be subfect (o the clalms of creditors of the Paninership. o addition, ) iCany portion of the Lined
Partner's Capltal Contribution to the Parinership is returned 1o him in accordince with the terms of this Agreement,
stich Limited Partner will be llable to the Partnership Tor a period of one year thereafier for the amount of the
Capltal Comribation retumed to such Limlted Partner, but only to the extent that such return of Capltal Contribution
is necessary to discharge the Parimership's Habilities to creditors who extemded eredin 1o the Parnership during the
period such Limbed Partner’s Capltal Cowributlon was held by e Partnership; and (i) 1 any portlon of the
Limdted Partner*s Capltal Contribuntion to the Partnership s returned to him in violation of the terms of this
Agreement, such Limited Partmer will be Hable 1o the Partnership for o perdod of six yenrs thereafter for the amount
of the Capltal Comribution wronglully returned 10 such Limited Partner. Partnership ereditors shiall have no right
to look o and ure hereby notified that they may not look to the personal estate of the Limited Partners for

satisTaction of o Partnership debs,

ARTICLE XII.

TERESTS

Section 12,1,

(1) Subject to the provisions of Scction 12.3 of this Agreement, a Class A Limited Partner
shall have the right to assign his Units in the Partnership by a written assipnment in accardance with the provisions
hereof,  Without the written consent of the General Parner, such assignment may not be a fracttonal assignment
but must be an assignment of a whole Unil, except that a fractional assignment will be permitted if i is an
assignment of the asstgnor’s entire interest in tie Partnership, The asslgnment shall not be in contravention of any
of the provisions of this Agreement,  Any attempied assignment of Units that is prohibited by this Agreement or
which is in contravention of this Agreement shall be ineffective to transfer the Units. Each assignment shall be duly
exccuted by the assignor and assignee and received by the Partnership and recorded on the hooks thercof, subject

to the following:

(i} An assignment of the Units in the Partnership shall be recorded on the books of the
Parinership and the assignee shall be entitled to receive Distributions attributable to the Units acquired by reason
of such assipnment from and after the effective date of the assignment of such interest to hiln except as provided
in Section 12, 1(a)(v) below. Any other arrangement between the assignor and assignee as to distributions shall not
oblipate the Parinership to distribute cash to a Person who, at the time of such distribution, is not a Class A Limited
Partner, Unless otherwise approved by the General Partner, the "effective date” of an assignment shall be the first
day of the calendar month following the receipt Ly the Partnership of the writlen instrument of assignment.

(iiy The Net Profits and Net Losses attributable to the limited pariner imerest acquired
by reason of such assignment shall be divided among and allacated between the assignor and assignee of such
interest as of the effective date of the assignment of such interest.

(iiiY The division and allocation between assignor and assignee of Net Profits and Ner
Losses attributable to such Partnership interests during such fiseal year, as measured by the effective date of the
assignment, shall he based on the period that such interest was owned by each of them in accordance with Section
706() of the Code using any convention permitted by law and selected by the General Pariner.
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expenses (ncluding legal fees) conneered witl such asslgnment, as such fee is from tine o e determined bydlle -~ 7
General aniner. :
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e

(v) Anythang herein to the contrary notwithstanding, both the Partnersiibp and the General 'u'! i
Partner shull he entited 1o trea the assignor of such interest as the absalute owner thereol in all respecis, and shatl =~ . "¢
incur no Hability for distributions of cash or other Property made in good Sdthy o bim, untdl such dme as the written 2 Ll
assigament has been recelved by, and recorded on, the bovks of the Parinership.

(h} Anything herein to the contrary notwlthsianding, no transfer or asslgnment of any Unlis
may be made during any Fiseal Year if () that transfer or assignment would, in the opinion of legal counsel to the
Partnership, result in the termination of the Partnership for the purposes of the then applicable provisions of the
Caoile unless such termination Is approved by a Majority in Interest of the Partners or such transfer or assighment
is in connection with the sale or other disposition of the Praject, () In the opinlon of lepal counsel 10 the
Partnership, it would result in the Partaership being treated s an association taxable as a corporation, or {ili) such
trimsfer is effectunted through an “established securities market™ or a “secondary market (or the substantinl
ciuivalent thereoN™ within the meaning of the Code.

() Notwithstanding any other provision of this Agreement, no owner of Units may assign
or transfer, ur make any disposition of his Units, without first delivering (o the General Partner o srltien notlee of
the proposed transfer, whercupon the General Partaer may, in its diseretion, as o condition of consent, reguire an
opinion of counsel pceeptable 10 the General Partner stating that the proposed dispositdon will not result in the
violation of any provisions under the Sceuritics Act of 1933 and the ru! s and regulations thereunder or any other
applicable federal or stale securities laws, rules, and repulations or tha Agreement.

Section_12.2. Substitution of Cluss A_Limited Partoer.

() No permitted assignee of the Units shall have the right to become a substitute Class A
Linsited Parwner in place of his assignor unless all of the following conditions are salisficd:

() the duly clected written instrument of assignmem (in form approved by the Gennral
Partnery that has been filed with the Partnership sets forth the intention of the assignor that the assignee become
substitute Class A Limited Partner in his place;

{il) the assignor and nssignee exece, swear to, or acknowledge such other inatroments
as the General Partner may deem necessary or desirable to et 1 such admisston, including the written aceeptance
and adoption by the assignee of the provisions of this Agreement;

(iii} the written consent of the General Partner to such substitution shall be obtained, the
granting or denial of which shall be within the sole and absolute discretion of the General Partner;

(iv) the certificate evidencing the Units) assigned is ¢ndorsed for transfer and delivered
to the Partnership lor re-issuance (o the assignee.

{b) The General Partner may clecl to treat an assignee who has not become a substitute Class
A Limited Partner as a substitute Class A Limited Partaer in the place of his assignor should it deem, in ils sole
discreciion, that such treatment is in the best interests of the Partnership for any purpose whatseever.  All Limiled
Partners hereby consent to the admission of substitute Class A Limited Pariners 1n accordance with the provisions

of this Agreement.
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() Nevconsent of any of e Class A Limlied Partners is reguined w efteet the ulllvqt’fyllhiq'f.‘}, -
ol a Class A Limifted Pariner, except that o Class A Limbed Pastner who assigns s nlerest sl uvhlutft'ﬁ_,lllﬂ o
Intention tha i assignee be admbied as a substituie Clasy A Limited Pasmer o bis place and exeenddany = 7
instruments requited by the Qeaeral Barter b conneetion therewdih, - R
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{h Nutwithstunding any other proviston of this Agreement 10 the contrary, te Person witd? "1'\1’, .
is insane, ncompetent, has not atinlaed his legal mujority, or who is not lawfully empowered 1o own such Ineiest, =2 ¢,
or who is unsidied w be a Class A Limlted Pariner due 1o bis or Qs affillatlon with o competitor ot the Partnership as

or due 1o his moral charneter, buslness reputation, or financlal capaclty, ad any nssignment or transfer direetly to
a Person or eatity under any sueh ddsabvillty may be disregorded by the Pannership in s discretdon,

() Sulsjeet to the provistons of this Sectlon 12,2, cach Class A Limlted Partner and eich
substitiie Class A Limited Partner, whether or oot such Person hecomes o slgnalory hereof, shall be deemed, solely
by renson of having beeame a Class A Limited Partner, w have adopted and 10 have agreed 1o be bound by all the
provisions of this Agrecment. Withowt limiting the forepolng, cach Class A Limbwed Poartner and substtne Class
A Limbted Paniner shall thke any action requesied by the General Pariner (including, whthout limimion, executing
this Agreement e such ofher instrument or {nstruments ax the General Partner sholl determine} (o reflect such
Berson’s adoption of, and agreement to be bound by all the provisions of, this Agreement.

Seeton 12,3, Right of First Relusal.

(n} The Pariners agree thie it s in their best Interests and B the best inereses ol the
Parmership o pake pravision for the future disposition of the Units. No Class A Limited Pariner shall sell, assign,
give, pledge, encumber, or otherwise transter all or any part of any Units except as provided in this Secdon 12,3
provided, however, the provisions of this Section 12.3(a) shall not apply 1w bona fide transfer without consideration
for estate planing purposes, nor shall it apply in the event of a teansfer pursuant to the will of a Class A Limited
Pariner or inestale suceession upon the death of a Class A Limited Pariner. Any transler permitted hereunder shiadl
be of all of the Units owned by such Class A Limited Partner unless otherwise consented 1o i writing by the
General Poarner. Subject to any restrictions relating o federal and state seeurities laws, any restrictions on ansfer
contained in the other provisions of this Section 12, any restrictions or rights of first refusat set forth in the
Franchise Agrecment, any such Class A Limited Partner may sell, transfer, or assign his Units provided that such
Class A Limited Partuer lirst delivers written notice o the Partnership stating the name amd residence address of
the transferee, sctting forth the purchase price and werms of such trnsfer, and certifying that the proposed transfer
is bona fide in all respects. The Partnership shall, for a period of 60 days after the receipt by the Partnership of
such writien notice, have the right to purchase the Units intended to be ransferred at the purchase price and upon
the terms which such Units are proposed 10 be sold as stated in the aforesaid written notice,  If the Partnership docs
not elect to purchase such Units, the General Partner shall have the right 10 purchase such Units at the same
purchase price and upon the same terms.  In the event that the Partnership and the General Partner fail to purchase
such Units within 60 days afier their receipt of the aforesaid written notice, the Class A Limited Partner hall be
free 1o sell such Units to such transferee but only strictly in accordance with the purchase price and terms set forth
in such wrilten notice; but in the event that such Class A Limited Partner fails to transfer such Units 10 such
transferee, such Units shall remain subject to the provisions hercol.

(" Repardless of the rransfer of any Units as permitted by Section 12.3(a}, such Units shall
rema 1 subject 1o the provisions of Section 12.3(a). Upon request of the Partnership, the transferee shall
acknowledge in writing that such Units transferred remain subject to the provisions of Section 12.3(n). The making
of any transfer permitted by Scction 12,3¢a) shall not relieve or alter the transferor Class A Limited Pariner’s

! abligations under Scction 12.3(a), and 1he Partnership may enforce such obligations directty against the transferor
Class A Limited Partner as if such 1ransfer had not occurred,
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{) I wdditton w all restrictions on transier of Ul comtalaned 1o this Seethon 12 hanl
wrunsfer of Upits shall also be subject W ihe transfer cestrietions and right of first refusal geanted w0 O b.u.‘
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Steakhotse of Piocdn, Ine., o Florida corporation, under the Franchise Agrecment. )
3
{h The restrietions set forth i this Seetlon 12,3 shall slso apply (o any ransier, assignmént,
stle, or encumbrrance of my stock or other cauity interest In any Class A Limited Partner. Each Cluss A Limird
Pasiner agrees to hinpose such transfer resiclctdons mn ity stock or other cquity tnteresis g to enter into sueh
agreements with is sharcholders or other holders of equlty linerests providing that they will at all tmes be in"
compliance with the terms of this Seetton 12,3, cD

(©) In aclditton o such legends referring 1o resteictions on transfer relating o federsl and state
securities lnws, each certifeate representing the Undis, I any, shall be stamped with o legend in substantinlly the
followlng form:

“The transier of these securities is resieleted by and subjeet 1o a right of first refusal set forth in
the provisions of the Limited Partnership Agreemem and a Franchise Agreement, coples of which
are on file ot the office of the Partnership, The Parmership will furnish 10 any Limited Pariner
upan request and without charge a full statement seting (orth such restrictions.”

Scotion_t2.4.  Amendment to Pavtnership Agreement.

Each substitute Class A Limited Partner shall be admitted 1o the Partnership on the books and records of
the Parinership.  Upon the admission of any substlute Class A Limited Partners, an amendment to this Agreement,
reflecting such admission, shall be filed with the Florida Departnwent of State. Such amendment shall amend this
Agreement o reflect the nmes, addresses and Caplial Contributions of such substitute Class A Limited Partners
and shall set forth the agreement of such additional Class A Limited Partaers to be bound by all the provisions of

this Apreement,

Distributions and Allocations in Respeet_tn TransFerred Interests.

Section 12,5,

If any ownership inwerest in the Parinership is transferred during any accounting period in compliance with
the provisions of this Article X11, profits, losses, and each iem thercol and all other itemss artributable to the
eanslerred ownership interest for such perlod shall be divided and allocated between the transferor amd the
transferce by taking into account their varying interests during the period in accordance with Code Seetion 706(d},
using any convention permitted by law and selected by the General Partner.

ARTICLE XIIL.

TRANSFERABILITY OF A CLASS I8 LIMITED PARTNERSHIPE INTEREST

Section 13.1.  Assignment and Substitution.

The Class B Limited Pariner shall have no right to assign his Class B Limited Partnership Unit or any
portion thereof in the Partnership or 1o have any person substituted in his place as a Class B Limited Partner withont
the prior written consent of the General Partner, [t is understood and agreed that the General Manager is being
offered the opportunity to subscribe for and purchase his Class B Limited Partnership Unit in accordance with and
as required by the Franchise Agreement and that the transferability of such interest is restricted and subject to the
provisions of this Articte X1 by reason of the personal nature of such ineresi. The General Manager has executed
ihe Employment Agreemem which provides for an initial term of five years from ks effective date (the "Initial
Term™ and the General Partner and the Partnership desire 1o retain the right to purchase the General Manager's
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interest as a Class 13 Lhmbesd Parter upon termlnatlon of s employment as Geperal Munager under the l\rﬂm umr‘f-‘

conditions set torth by Seetlon 13,2 below in onder o be alle to substhute o new Generad Monages as u'i ,qw I} v

AR

Limited Partner, )
Scction 13,20 Rlght o Repurehwse Diterest of Class B Elmlted Pariney. o)

) I the event that elther {1y the Employmen) Agreement is testminated by Hie Pnrmcrslhﬂ
for cause (ny proviled therein} at any tme prior to the expiration of the Inltlal Teeny; or () the General Muuugcﬁ,
volutarily terminates his employment wlih the Parmership ot any e prior o the explention of the [nidal Term,
then the General Manager shall sell, nd the Partaershdp shall purehase all of the Interest of the General Manager
as a Claxs B Limbied Poriner ot a purchase prlee of $25,000 payable In good funds at a closhig w be held s o
mutundly agreeabte time and place In Blrmdagham, Alsbama, not later than thirty (30) days alter such termbation
of employment,

hn The Partiership shall have the right il opton (o purehase Wl of the interest of o Cluss
B Limited Parter on the terms and conditlons hereinafter set forth upen the oceurrence of any of the followiny:

(1) the demh of the Class 13 Limited Partner;, or

(i) the Qeneral Mannger voluniarily terminates his cmptoyment with the Parinership at
any time after the expiration of the Injtdal Term; or

(4l the Partnership terminates the employment of the Class B Limited Pariner s its
General Manager for "enuse” (05 defined in the Employment Agreement) at any time alfter the expiration of the
Inftial Term or at any time for any reason other than "cavse.”

The Pactnership shall exercise its option by delivery of wellien notice to the Class 8 Limited Portoer within thirty
(30} days after the oceurrence of such event.  Upon the exercise of the option, the Class B Limited Parer shall
be obligated to sell, aml the Partnership having excereised the aption shall be abligated 10 purchiase, not less than
all of the interest of the Class 13 Limited Partner on the terms and conditlons hereinafter set forth, The closing for
the purchase and sale of the Class B Limited Pariner’s interest shatl take place at a mutually ngreeable time and
place in Birmingham, Alabama, not later than 90 days after delivery of the notice. ‘The purchase price shall be an
amount equal to the amount of Sale Proceeds that would be distribwied to the Class B Limited Partner under Section
6.2 assuming a Sale at a cash price equal to the Fair Market Value of the Project. The purchase price shall be pald
in five equal annual installments of principal commencing one year following the date of closing., The purchase
price shall be evidenced by 4 promissory note of the Partnership or the General Partner, as the case may be, bearing
simple interest at the applicable federal rate of interest published by the Internal Revenue Service as in effect at the
date of closing, such rate of interest being the minimum rate of interest required to avoid recharacterization of
piincipal payments under said note as interest for federal income tax purposes.  Interest accrued on the Note shall
be +'ue and payable, as accrued, on the due dates for the insiallments of principal. Notwithstanding the aforesaid,
the principal of the Note and all accrued interest thereon shall become due and payable i full upon any Sale of the

Projec. .

For purposes of this Scction 13.2, the "Fair Market Value® of the Project shall be determined by mutual
agrcement of the General Partner and the Class B Limited Panner selling his interest. If said partics arc unable
to reach an agreement as lo the Fair Market Value within 30 days after termination of employment, then each of
the General Partner and the Class B Limited Partner shall sefect an appraiser who shall make an appraisal of the
Project. I the difference in the two appraisals is no greater than 10% of the highest appraisal, ther the Fair Market
Value shall be the average of the two appraisals. If the differ nce in the two appraisals is greater than 10% of the
amount of the highest appraisal, then the two appraisers shall sclect a third appraiser who shall then make an
appraisal of the Project and the Fair Market Value shall be the average of the two appraisals closest in value, The
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Partnership snd the Genernl Paciner agree Qut ench oppraiser shall be glven rensonable aceess o the |’|h_rgm ""5] ol
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the books and records with respect o Dis business operatlons during naenial business hours, - Aoy npprnls‘.dlv:]u ha
qualified 1o conduct an apprabsal herewrder shall be bwdependest, an MAT appradser or {ts cquivalent, and s full e
reasonably casmpetemt i terms of experience and/or educatlon to appradse the value of o restarant as o foing
concern,  The cost of the appraiser appeinted by each party shall be borne by ench such party and the cost n!"[gg
thied appradser, i any, shall be divided equally berween the partes,

/

Seetlon 13 Nongempetltlon. fas)
() For o perld of twa (2) years afer Closing, the Closs 13 Limited Pariner selling his

interest (e "Selling Partper™y shall nm, individually or jointly with others, direetly or indirectly, whether for his
own aecount or Tor that of any other person or eatity, own or hold any ownoershlp interest in any Person engaged
In o restavrant business the spme as or slodlar fo he restaurapt business of the Partnership, and which s located
or intended to be tocaied anywhere withina radius of fifieen (15) miles of the Project or any restaurants or propased
restnrants owned or operated by the Partnership or an Afftlate, nnd Selling Partner shall non act os an officer,
dlrector, employee, puriner, independent contracter, consultant, principat, agent, proprictor, or inmy other capnelly
fur, nor lend any assistance (nancial ar otherwise) or cooperation to, any such Person; provided, further, however,
that it shall not be a violatlon of this Seetion 13,3 for the Selling Parter to own o one percent (%) or smaller
Imerest bs any corporaton required to fle periodic reports with the Securities and Exclange Commission. The term
*proposed restaran” shall include all locations for which the Partaership ar an Affilinte Is conducting active, bani
fide negotiations to secure o fee or leaschold Interest with the intention of establishing o restauram thereon,

(I} The pardes hereto recognlze and scknowledpe that the geographical and dme limitations
and ather restrictions contained in this Section 13.3 are reasonable and praperly required for the adequate protection
of the Partnershin's and the Franchisor's {uterests. Selllng Pariner acknowledges that the Franchisor is the owner
of the Quiback Steakhonse® trademarks i restaurant operating system and will, as requested by the Partner 2ip,
pravide 1o Selling Partner training in and confldential information concerning the Outhack Steakhouse® restaurant
operating system in reliance on the covenants contained herein, The parties agree that the covenants and restrictions
contained in this Section 13.3 are intended to benefit each of the Partnership and the Frinchisor, and each such
intencled beneficiary shall have an independent right 1o enforce any and all covenants and restrictions contained in
this Section 13.3, Tt is agreed by the parties hereto tiat 10 any portion of the restrictions contained in this Sceetion
13.3 are held to be unreasonable, arbitrary, or agalnst public policy, then the restrictions shatl he considered
divisible, both as to the 1ime and to the geographical area, with each month of the specified period being deemed
a separate geographical area, so that the lesser period of time or geographical area shall remain ¢lfective so long,
as the same is not unreasonable, arbitrary, or against putdtic policy. The parties hereto agree that in the event any
court of competent jurisdiction determines the specified period or the specified geographical area of the restricted
territory to be unreasonable, arbitrary, or against public policy, a lesser time period or geographical area which is
determined to be reasonable, nonarbitrary, and not against public policy may be enforced against Selling Pariner.
Il Selling Partner shall violate any of the covenants contained herein and il any court action is instiluied by the
Partnership or the Franchisor o prevent or enjoin such violation, then the period af time during which the Selling
Partner's business activities shall be restricted, as provided 1n this Agreement, shall be lengihened by a period of
time equal to ihe period between the date of the Selling Panner's breach of the terms or covenants conwained in this
Agreement and the date on which the decree of the court disposing of the issues upon the merits shall become final

and not subject to lurther appeal.

{c) Selling Partner agrees that the remedy at law for any breach by him of the covenants
contained in Scction 13.3 hercol will be inadequate and would be difficult 1o ascertain and, therefore, in the cvent
of the breach of threatened breach of any such covenants, the Partnership and the Franchisor, in addition ro any
other remedy. shall have the rigint to enjoin Sclling Panner from any threatened or actual activities in violalion
thereol: and Selling Partner herehy consents and agrees that wmporary and permanent injunctive reliel may be
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Eacl substhiute Class B Limited Partner sholl be sekmiited (o the Partnership on the hooks anmed recordy Ub e Y
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the Partnership.  Upon the adinission of any substitwie Class B Limdied Partners, an amendment (o this Agreement 'Q
tefleetng such admsisslon, shall be filed with the Plorlda Deparunent of State. Such amendment shall nmend dis@®® 7,
Agreement to refleet the names, achlresses anl Capital Contributions of such substitute Class B Limbed Pariners

and shall set forth the agreement of such additona! Class B Limited Partnees (o be bound by all the provislons of

this Agreemeni.

Seetion 13,5, Distelbutlons snd Mtgeptions in Respeet to Tenpsfereed Injerests.

IT any ownership interest in the Partnership Is iiinsferred during any aceaunting perlod In complinnce with
the provisions of this Article X1, profits, losses, ol each ftem thereof and oll other items aiributable 10 the
transierred  oswnership interest (or such perlod shall be divided and allocated between the trnsferor and the
transferee by wmking into account their varying inferests during the period in accordinee with Code Section 706(d),
uslng uny convention permiticd by law and selecied by the General Pariner.

AITICLE NIV,
IMSSOLUTION AND WINDING UI*
Scetion 14.1.  Dissulution,

The Partnership shall dissolve upon the oceurrence of any of the following:

)] Upon the expiration of the term of the Partnership; or

{n Upon the sale of all or substantially all of the Partnership Assets to any Person; or

{c) At the clection of the Genera! Partners and a Majority in Interest of the Class A Limited
Partners: or

) Upon the accurrence of an event of withdrawal, as defined in Section 9.1, of the General

Pariner, and the Milure of the Limited Partners to elect a successor within ninely (90} days of such event of
withdrawal; or

(e) Upon the bankrupley or inselvency of the Partnership; or
)] Upon the termination of the Franchise Agreement; or
{g) Entry of a decree of judicial resolution under Scction 620. 158 of the Partnership Act.

Section 14,2,  Winding Up.

{a) Upon a dissolution of the Partnership, the General Partner shall take full account of the
Parinership's liabilities and assets and such assets shall be liquidated as prompily as is consistent with obtaining
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gy To the payment and discharge of all of the Partnership’s debts and tablliies jo
ceditors, Including  debis and liabitities to creditors who are Pariners; "

W

i
(i To the establishment of any necessary reserves deemed approprise by the General-

Marter; and
(i) To the Pariners i nccordance with Article VI,

(h} Natwithstanding the forepoing, at the election of the  General Partier andd the Lemited
Partners, (he General Partner may, upon the dissolutton of the Partnership, distribuie thie Partnership's Habitiies
and assels consisting of promissary  notes, other evldences of Indebiedness and other securltles (and not naseis
tangible or intangible, used in the operation of the business of the Partnership) (o the Pariners In kind In liew of
liquidating the Partnerships assets as provided in subseeton (a) of this Scetion, provided that all such In Kind
distribuions are made o the Pariners in accondance with Article VI,

(©) IT the Partnership Is dissolved because of the reason stated in Section 9.10) or 9. 1(e),
the Limited Partners shall conduct the winding up of the Partnership's affalrs,

(d) ‘The Partnership’s Certificate of Limbed Partnership shall be cancelled in accordance with
the requirements of law upon the tssoluion and the completion of winding up the Fartnership.
ARTICLE XV.

INVESTMENT REPRESENTATION AND POWER O ATTORNEY

Sectiong 15.1.  Investment Represeatotion.

The subseription agreement to be exccured by each of the Limited Partners includes a representation that
il Is acquiring or has acquired its interest as a Partner for its own account as an investment and not with a view 1o
the distribution or resale thercof.

Seetion 15.2,  Power of Attorney.

(a} The subscription agreement 1o be executed by each Limited Partner includes an irrevocable
appointment of the General Partner as his true and lawful attorney in his name, place, and stead 1o make, excecute,
swear to, acknowledge, deliver, and file:

(i) a Centificate of Limilcd Partnership as well as amendments thereto under the laws of
the Siate of Florida;

(i) any other instrument that may be required to be filed by the Partnership under the
laws of Florida or by any governmental agency, or which the General Partner deets it advisable 1o file;

(iiiy any documents that may be required to effect the continuation of the Pannership,
the admission of an additional or substitutc Limited Partner, the admission of a substitute General Partner, or the
dissolution and 1ermination of the Partnership, provided such continuation, admission, election. conversion, or
dissolution and termination are in accordance with the terms of this Agrecment;
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{iv) all docaments, cenbficates, vr other instruments that may be requised cfl'cum'nlgx
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the veganizntion of any new lmlted parmership or e continuance of the Partnership busisness uccnslm@ by "
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(v) all documents, certifleaies or other instruments which nuy be required reflget *

amiendments authorized or required under this Patinership Agreement; and b u;,",'-.
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(v} iy document tecessary or proper (o carry ol its powers and/or dutles under ihis— ¢y

Agreement. P w

) The power of alomey (o be gramed by cach Limited Partaer 1o the General Partner:

(i) is a specinl power of atorney coupled with an interest, is irrevocable, sl shall
survive the death of the Limited Partoner;

(h} may be exercised by the General Partner Tor cach Limited Partner by a faesimile
signature of the General Pretner or by listing all of the Limlted Partners exceuting any instrument with the signiature
of the General Partner acting as attorney-in-fact (n corporate General Partner may act through any ol its corporate
officers);

(iil) shall survive the delivery of an assignnient by i Limited Partner of the whole or any
portlon of his interest in the Partnership; except thit when the assignee thereofl has been approved by the General
Parter Tor sdimission to the Partnership as a substitute Limited Parter, the power of attarney shall survive ihe
delivery of such asslgnment for the sole purpose of enabling the General Partner o execute, swear to, or
acknowledge and file any instrument no essary to effect such substitution; and

{iv) shall not constitule a waiver of, or be used to avoid, the rights of the Limited
Warmers nor in any manner be inconsistent with the stats of the Partnership,

ARTICLLE XVI.

AMENDMENT TO PARTNERSIHI® AGREE

Section _16.1.  Amendiment by Genernl Parvtner.

The General Partner shall have the right 10 amend this Partnership Agreement without the consent of any
Limiied Partners for the fellowing purposes: {i) to admit a Person as @ Limited Partner of the Partnership as
aithorized hereing (i) 1o effect the substitution of a Limited Partner's assignee as a Limited Partner of the
Partnership; (iii) to change the name of the Partnership; (iv) 1o change the name or address of 2 Parer; or (v}
to effect the withdrawal of the Generat Pariner; (vi) in the opinion of the General Partner, there is an inconsisient,
amhiguous, or errancous provision in this Agreement provided the amendmert does not adversely affect the rights
of the Limited Partners under this Agreement; and (vii) in the opinion af counsel for the Partnership, it is necessary
or appropriate to satisly a requirement of the Code with respect 1o partnerships or of any federal or state securities
laws or regulations, provided such amendments do not adversely affect the interests of the Limited Partners.

Section 16.2.  Amendment_by Unandmous Consent_of the Partners,

Without the approval of all the Pariners, no amendment may be made to this Agreement which shall: (i)
change the Partnership to a general partnership or change the limited liabilities of the Limited Pariners; (i) modily
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the provisions relatng to the nemount or charseter of te Copitnl Contribition of any Partner or the obligation of a
Pantner to make any type of comributions o the eapital of the Partnership; (HiY modify the provisions of the
Agreement relating to the nflocatlon for the sharing of Net Profits or Net Lossen or Book Galn or ook Lasses in
the Partnership unless speeifieally authorized hereunder; or (v) elinnge the manner In which disizlbwitons of Nel
Cash Flow and Snle Proceeds are to be distributed (o the Pastners unless spectfeally authorized hereunder,

Sectbon 16,3 Amendient by dlderity Apgroval.

Other than ay set fords In Scetons 16,1 and 16.2 above, the Parinesship Agreement shall be amended by
sdoption of an amendment hereto by the affintative vole of the General Partner and » Mojority in Interest of the

Cluss A Limited Pariners. )
[¥s)
o
TR IR T
ARTICLE XVIIL %
TR [ ]
GENERAL pe
: o
Sectlon 17.1,  Notfees. w e
A
i 1 "y
(n) Al nolices, requests, consents and other communicntions heresder sholl be In writag == =0

and shall be personatly delivered or sent by telegram or overnlght courier or mailed frst-class, reglstered nffdl, S
pustage prepald, or by overnight delivery courler, if to o Class A Limited Partner, at the address as set forth In
Section 2.6¢b), if to n Class B Limited Partner, at the address set forth in Scciion 2.7, and 1610 the General Partner,
at the address sct forth in Section 2.5 or ot such ofher address as such Partner may designate from time (o thne upon

notice to the Parinership.

(1 Al notices, requests, consents and other communications hereunder shall be deemed given
upon the earlier to oceur of (i) receipt by the party to whom such notice is dirceted or (i) the third day following
deposit thereof with U.S. Postal Service as aforesaid. Each party, by notice duly given in accordance herewith,
may specify a different adidress for the giving ol any notice hereunder.

{c) No transfetee of any interest by any Partner shall be eattled to receive o notice
independent of the notice sent to the Partner making such transfer. A notice sent or made to a Pariner shall be
deemed to have been sent and made to all transferees, if any, of such Partner.

Scetion 17.2, Governing Law.

Notwithstanding the place where this Agreciert may be cxceuted by any of the parties, this Agreement,
the rights and obligations of the partics, and any claims and disputes relating thereto shall be subject to and governed
by the Act and the other laws of the Siate of Florida as applied to agreements among Florida residents (o be entered
into and performed entirely within the State of Florida, and such laws shall govern all aspects of this Agreement,
including, without limitation, the limited pannership aspeets of this Agreement.

Section_[7.3. Entire Agreement,

This Agreement contains the entire agreement between the parties herelo reiative 1o the formatian of the
Partnership. and no ameadment hereto shall be valid or binding unless made in accordance with the provisions

hereof.
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No consent or walver, express or fplied, by any Partner woor of any breach or defalt by anyther o~ 57
Partner I the performance by such other Partner of Its obligations hereunder shall be deemed or construed e ™2, .,
a consent or wajver to or of any other breach or defauit in the performance by such other Pariner of the same's "’g/,}\
any other obllgation of such Partner bereunder. Falure on the part of any Partner to objecet 1o or notify any oilier '-"f\\
Partner of oy act or fallure to net of any other Parter or to declare any other Partner in defuult, rrespective o ij:.:,i

tow long such fuilure continues, shall not constiiute a wabver of such Pastner ol his riglits hereunder,

Sectlon 17,5, Severnbility.

1f any provision of this Agreement or the appleation ihereof to any person or circumstances shall be invalid
or unenforceable o any extent, the rematnder of this Agreement and the applieation of sueh provisions o vther
persons ot circomstances shall not be affected therehy and shall be enforced o the greatest extent permitied by law.

Seetjon 17,6, Tenmdnology,

Al personal pronouns used In this Agreement, whether used fn the masculine, feminine or neuter pender,
shudl include atl other genders; the singular shall include the plural, and vice versa. Titles of Artlctes and Scctions
are for convenience only, and neither limit nor amplify the provisions of the Agreement itsell, and all references
hereln to Arteles, Sectlons or subdivisions refer 10 Anicles, Sectlons ar subgdivistons of this Agreement unless
specific reference is made to Articles, Seettons or subdivisions of ansther document ar instrument.

Seetion 17,7, Bindipg Aprecment.

Subject to the restrictions on transfers and encumbrences set forth herein, this Agreement shall inure (o the
benelit of and be binding upon the parties hereto and their espective successors and assigns.

Section 17,8,  Further Actlons.

Each Limited Pariner agrees to execule documents providing for the covenants of the partmership to the
Franchisor pursuant 1o Seetion 6.9 of the Franchise Agreement,

Section 17.9. Counterparts.

This Agreetnent may be executed in any number of counterpants and each such counterpart shall for all
purposes constitute one Agreement, binding on all of the Partners, notwithstanding that all Partners arc not
signatorics to the same counterpart.  All references herein to this Agreement are deemed to refer to all such

counlerparts,

Scetion 17,10,  Mliscelluncous,

(a) Il any provision of this Agreement or the application of such provision to any Person or
circumstance shall be held invalid or unenforceable under existing or future law, the remainder of the Agreement
and its application to Persons or circumstances other than those as to which it is hetd invalid or unenforceable shall

nol be affected thereby.

(b) At any time or times upon the request of the General Paniner, the Pariners agree (o sign
and swear (o any certifieate required by Florida law, 1o sign and swear to any amendment 1o or canceliation of such
certificale whenever such amendment or cancellation is required by law, 10 sign and swear 10 or acknowledge
similar certificates or affidavits or certificates of fictitious name, 1rade name, or the like (and any amendments or
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cancellations thereod) required iy the laws of Flarlda or any other jurisdiction in which the Parinership does or
praposes to do business, and canse the Oling of any of the smne for recond wherever sueh filing sholl be required
by law,

IN WITNESS WHEREOPR, the parthes hereto have executed this Agreement ns of the date set forih nbove,

1ENE WRTNE

PANHANDLE RESTAURANT MANAGEMENT, INC,

lly:‘g
lis:

ﬂmr ¢. Nochman

GINAL, LIMITED PARTNE

Vo6 O <Floebuiio

Roy C. lifckmah

61:€ Hd 0CINVSH
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The undersigned, who ls the sole general pactner of Pensacoln Sieakhouse, Lul. (the "Parteership™)er 2V
declares thie the eapital contributions of all the limited partners in the Partnership are ns follows: L '{p
1. The Timired partners have made capltal contrilyations in the following mmounts:
Name Anouny
() General Parner $ 0
(h Orlginal Limited Partner S10.00
2. {1 Is anticipated tha the Hivlted pariners listed below will make capital contributions in the future

in the fellowing mmoums:

b_lnmg Ao
n General Partner $ 15,000,00
(b} Class A Limited Partner $700,000.00
{c) Class I3 Limited Partner $ 25,000.00

PANHANDLE RESTAURANT MANAGILEMENT, INC
—
7149 /45 J%_MJ&&«_-
Date / ! E3 2 e

STATE OF ALABAMA )
JEEFERSON COUNTY )

I, lhc undersigned, a Notary Public in and for said County in said State, hereby centify that

7!39&' 2, o_(.',{’/ﬂ,f,d ,whosename as 7-7,(:"5&'/06‘ AT is signed tothe foregoing

Certificate and Agreement of Limited Partnership of Pensacola Steakhouse, Ltd., and who is known to me,

acknowledged before me on this day that, being informed of the contents of the Certificate and Agreement of

Limited Partnership of Pensacola Steakhouse, Ltd., he, in his capacity as such duly authorized
o0 E S 1 i T , executed the same voluntarily on the day the same bears date.

Given under my hand and seal of office this ézdday of August, 1995,

A 4O

Notary Public

[NOTARIAL SEAL]
My Compmissi n Explru

’7f..??
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ACCEPTANCE OF APPOINIMENT

pursuant to Section 48.091 and 620,192, Florida Statutes,
the underaslgned acknowledges and accepts it's appointment as
registered agent of Pensncela. Slenke iouge. g Livdl,
and ogrees Lo act in that copacity and to camply with the
provisions of the Florido Business Corporation Act {1989},
relative to kecping the registered office ot the oddress
specificd above.

The undersigned is fomilior with, and accepls
the obilgations of Section 607.0505, Florida Statutes.

pate__fluqust_30 , 1995 o
V-
ool
= G
[t “pn
C T CORPORATION SYSTEM [rx B
g 3 ‘__,.‘--D
et
o Boob
- ]
__.Cﬁ.uu.a___.l.l. 1 2 w %:ﬂ‘
d ZoEE
Connie Bryan w oM
Special Assistant Secretary
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This instrawment was prepared by: Wareen C. Matthews, J20%North 20th Steeet, Sulte
MO0, Birmingham, AL 35203 e
- -';-.H‘n
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SIATE OF FLORIDA ) ?«;\, T
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ESCAMBIA COUNTY ) @l
"‘-ﬁ ‘I:-‘;"{?\
FIRST CERTIFICATE OF AMENDMEN'T - ﬁj,;‘if:‘
OF THE CERTIFICATE AND AGREEMEN'T <3 'c’}‘
OF LIMITED PARTNERSHIP OF n

PENSACOLA STEAKIIOUSE, LTD,

THIS FIRST CERTIFICATE OF AMENDMENT OF THE CERTIFICATE AND
AGREEMENT OF LIMITED PARTNERSHIP (he "Partoership  Agreement”) OF
PENSACOLA STEAKHOUSE, LTD. (the "Partnership”) Is made and entered into by and
among Panhandle Restaurant Management, [nc., as peneral partner of the Partnership (the
"Generil Partner”), Leon D, Hadley and aln Bamn Outbackers as the Class A Limiled Partners
and ‘Thomas C. Freeland as the Class B Limited Partner (collectively, the "DPartners"}. As used
herein, capitalized terms shall have the same meaning atiribuied to them under the Partnership
Agreement unless otherwise specified,

WITNESSETI:

WHERIEAS, the Pariners desire to amend the Partnership Agreement to reflect the
admission of subscribers of the Class A Units and the Class B Unit as Limited Partners of the
Partnership.

WHEREAS, the Partners desire to amend the Partnership Agreement to creale and
provide for a Class C Limited Partner interest that will be owned by the Director of Operations
of Aussic;

NOW, THEREFORE, pursuant to Article XV1 of the Partnership Agreement and Section
620.109 of the Florida Revised Uniform Limited Partnership Act (1986), as amended, the
undersigned Partners do hereby certify as follows:

1. The name of the Limited Partnership is Pensacola Steakhouse, Lid. The
Partnership was formed on August 30, 1995, upon the filing of the Partnership Agreem .nt wilh
the office of the Secretary of State of the State of Florida.

2. Pursuant to Article XVI of the Partnership Agreement and Section 620.109 of the

Florida Revised Uniform Limited Partnership Act (1986), as amended, the Partnership
Agreement is hereby amended in the following respects:

110174 .1




(i) The Mattnership Ageeement shall be gimended by deleting Section 1,29 therelrom
and substituting in licu thereol the following Section 1.29:

e
',
g " " 7
Section 1,29 "Pariner” means any General Pariner, Class A Limiled Partner, o -;,‘.‘\:_‘,
Class 13 Limited Partner or Class C Limited Partner. "';, TN
f -(-'.‘_\-;1\‘
ELARTS

(h) The Partnership Agreement shall be amended by deleting Section 1,40 tllcrcfmm

and substituting in {icw thereof the following Section 1,40 o
B
Tl
section 1,40 "Unit" means one of the seven (7) Units representing u Class A i« AN
Limited Partner’s interest in the Partnership, the Unit representing & Class B Oy S
(P

Limited Partner's interest in the Partnership and the Unit representing o Class C
Limited Partner's interest in the Partnership, where no distinetion is required,

(c) The Partnership Agreement shall be amended by adding the following Section 1,41
and Section .42 thereto:

Scction_L.d1  "Class C Limited Partner” means the person listed in Section 2.9
hercof and any Person who at the tine of reference thereto has been admitted as
herein provided as an additional Class C Limited Partner or 218 a substituted Class
C Limited Partner.,

Section 1,42 "Class C Unit" means the unit representing the interest of the Class
C Limited Partner.

(d) The Partnership Agreement shall be amended to admit the following persons as
Class A Limited Partners by deleting Section 2,6(b) therefrom and substituting in licu thercol
the following Section 2.6(b):

(b) The following persons shall be admitied as Class A Limited Partners with
respect to the Cluss A Units set forth opposite their respective names effective October

3, 1995:

Number of
Name_and Address Capital Contribution Class A Units
Leon D. Hadley $100,000.00 {

2615 E. South Blvd.
Montgomery, AL 36116

ala Bama OQOutbackers $600,000.00 6

3184 Cahaba Heights Road
Birmingham, AL 35243

TGN !
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() The Partnership Agreement shiall be amended to admin the following pcrmn,;n i
Class I Limited Partner by deleting Scction 2.7 therefrom and substitutiog in lew thered Ilh‘
following Section 2.7: 0 [N y\

Section 2.7 Class 13 Limited Partner, Ve ‘.".:"u‘:.
- R A ‘1‘\

§)] The General Partner shiall be authorized Fronmy titne to time 10 ndmit - -o ‘-;-,m

as o Class B Limited Partner any person who at the time has been engaged as the 'j; *‘1'
General Manager: who has exeented an Employment Agreement; ad who PER A
excentes and delivers to the General Pavtner o subscription ngrecment for i Class @
B3 Uit together with good Tuads in the smount of the purchase price therelor.
The General Partner shall have the nuthority to admit additional Cluss I3 Limlted
Partners; provided that each person so admilted shall then be engaged as the
General Manager and shall have executed an Employment Agreement.  The
Genernl Partner shall have authority 1o amend this Agreement to provide the
addivonal Class B Limited Partner with an interest in the Net Profits, Net Losses,
Book Gains, Book Losses Net Cash Flow, and Sale Proceeds of the Partnership
by converting a portion of its interest as General Partner to the interest of a Class
B Limited Partner,

(3] The following person shall be admitted as a Class B Limited
dartner with respect to the Class B Unit set forth opposite his name effective
October 3, 1995:

Number of

Name and Address Capital Contribution Cluss A Units
Thomas C. Freeland $25,000.00 |

911 Fleming Drive
Pensacola, FL 32514

(N The Partnership Agreement shall be amended by adding the following as Section
2.9 thereto:

Section 2.9  Class C Limited Partner.

The General Partner shall be authorized from time to time to admit as a
Class C Limited Partner any person who at the time has been engaged as Director
of Operations of Aussie; who has executed a Director of Operations Employment
Agreement; and who executes and delivers to the General Partner a subscription
agreement for a Class C Unit. ™~ General Partner shall have the authority to
admit additional Class C Lims = provided that each person so admitted
shall then be engaged as the L. o' Operations of Aussie and shall have
executed an Employment Agreement. The General Partner shall have authority

117174 1




to amend this Agreement to provide the addivdennl Class C Limited Partner with
an interest in the Net Profits, Net Losses, Book Gibns, Book Losses, Nel Cash
Flow, and Sale Procecds of the Partniership by converting n portion of the interest <,
of the General Partner to the fnterest of o Class C Limited Partner. ‘

R
(2 The Partnership Agreement shall be amended by deleting Scetion 3.1 () lI|u|‘€§gn:ﬂ',—.\g‘.--;
. . + . n . AN
and substituting in licu theeeof the following Section 3.1(¢): ¢

(c) The Class B Limited Partoer shall contribute $25,000 1o the capital ’& .;.;’{'B\

of the Partnership, The Class C Limited Partner shal} not contribute any money et 'L:;’;:\
or property to the capital of the Pattnership. P ‘?‘J1

(h) The Partership Agreement shall be amended by deleting Section 4. 1(d) therelrom
and substituting in licu thereof the following Scction 4. 1(d):

() The General Partner or an Affiliate of the General Partner nay acquire,
and own as a Limited Partner, the interests of the Class A Limited Partners, the interests
of Class I3 Limited Partners and the interests of Class C Limited Pariners,

(h The Partnership Agreement shall be amended by deleting Section 5.1 and Section
5.2 therefrom and substituting in licu thereol the following Section 5.1 and Section 5.2:

Section 5.1 Allocation of Profits and Losses,

(n) Net Profits shall be allocated (o the Partners as follows:

(i} The Net Profits shall be allocated among the Partners in the
following proportions until the Class A Limited Partners shall have received
cumulative allocation of Net Profits (afler deducting any allocations of Net Losses
pursuant to Section 5.1(b) below) in the sum of the Capital Contributions: 42%
to Class A Limited Partners; 10% to the Class B Limited Partner; 9% to the
Class C Limited Partner: and 39% to the General Partner.

(ii) Thereafter, the Net Profits shall be allocated among the
partners as follows: 31.5% to the Class A Limited Partners; 10% to the Class B
Limited Partner; 9% to the Class C Limited Partner and 49.5% to the General

Partner.
(h) Net Losses shall be allocated among the Partners as follows:
(i) Net Losses shall be allocated among the Partners in the

following proportions untit the Class A Limited Partners shall have received a
cumuliative allocation of Net Losses in the sum of the Capital Contributions: 42%

FI0174 1
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1o the Class A Limited Parteers; 10% to the Class B Limlwd Partner; 9% 1o the
Class C Limited Partner and 39.5% to the General Pastner. and

(i) Thereafter, the Nut Losses shall be allocated wmong the
wriners as follows: 31.5% to the Class A Limited Partners; 10% to the Class B
Limited Partner; 9% to the Class C Limited Pansner; snd 49.5% (o the General
nrtner.

Section 5.2, Allocation of Book Gainand Book Loss, ?"-'-m
TS

(a)  Any Book Gnin recognized by the Partnership in any Fiscal Yearg, ;., |

shall be aliocated to the Partners in the following manner and in the following
order of priority:

(i) To the Partners in proportion to, and 1o the extent of, the
negative balance in their respective Capital Accounts, if any, as of the last day
of such Fiscal Year;

(ii) To the Class B Limited Partner in such amount as when added
10 the balance of his Capital Account immedintely prior to the sale or disposition
of the Project will equal 10% of the Sale Proceeds;

(i) To the Class C Limited Partner in such amount as when
added to the balance of his Capital Account immediately prior to the sale or
disposition of the Project will equal 9% of the Sale Proceeds;

(iv) To the General Partner until the General Partner shall have
received cumulative allecations of Book Gain in the amount of $500,000; then

(v) To the Partners in the following percentages until the sum of
{A) the allocations of Net Profits made to the Partners pursuant to Section 3. 1{a)
(net of allocations of Net Losses under Scction 5. 1(b)) and (B) the aliocations of
Book Gain hereunder equals the sum of the Class A Limited Partners’ Capital
Contributions: 46.67% to the Class A Limited Partner and 53.33% to the General

Partner; and

(vi) The balance, if any, shall be allocated to the General Partner
and the Class A Limited Partners in the following percentages: 35% to the Class
A Limited Partners, and 65% to the General Partner.

For purposes of this Section 5.2(a). the amount of the Partner’s Capital
Account as of the last day of any Fiscal Year shall be computed as of such last
day in the manner provided in Section 3.3 hereof but shall be adjusted to reflec
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the allocation o such Partner of all amounts required 10 be allocated 10 such
Partner for such Fiscal Year Under Sections 5.1 and 5.2 hereof. ‘

N
. : ; A
(b)  Any Dook Loss recognized by the Partner in any Fiseal Year SR “-::j.‘-_"'

be allocated 1o the Partners in the following manner and in the following nrdcr% "';ff:-;,,,

3

" 5 [T AT
of priority: — et
‘ﬂ ey
- ‘}‘.-‘1\

(i) To the Partners in proportion to, and to the exient of, positive Tz Vo

o . . . - w3t
balances, if any respective Cupital Accounts ws of the last day of such Fiscal - ‘-‘,.f_.;_.
Year; then W

[ R
u"

(i) To the Partners in the following percentages: 31.5% to the
Class A Limited Parthers; 10% to the Class B Limited Partner; 9% to the Class
C Limited Partner; and 49.5% to the General Partners,

IFor purposes of this Section 5,2(b), the amount of the Pariner’s Capital
Account as of the tast day of any Fiscal Year shall be computed as of such last
day in the manner provided in Section 3.3 hereof but shall be adjusted to reflect
the altocation to such Partner of all amounts required to be allocated 10 such
Partner for such Fiscal Year Under Sections 5,1 and 5.2 hereof.

(0 The Partnership Agreement shall be amended by deleting Section 6. 1(b) therefrom
and substituting in licu thereof the following Section 6. 1(b):

{b) Except as otherwise provided for in Scction 6.2 and 6.3 hereof,
Net Cash Flow shall be distributed in the following order of priority:

(i) First, to the Class B Limited Partner in an amount equal to
109 of the Net Cash Flow;

- (ii)  Second, to the Class C Limited Partner an amount equat to
9% of the Net Cash Flow;

(iii) ‘Third, to repay accrued interest on any loans made by the
Partners to the Partnership, and if funds are insufficient therefor, then to such
Partners proportionately in the ratio that the amount of accrued interest on each
Partner’s loan bears to the amount of all such accrued interest,

(iv) Fourth, to repay the outstanding principal on any loans made
by the Partners to the Partnership, and if funds are insufficient therefor, then to
such Partners proportionately in the ratio that the outstanding balance of each
Partner’s loan bears to the outstanding principal balance of all such loans,
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(v) Fifth, untl the Class A Limited Partners shall have received
cumulative distributions of Net Cash Flow in an amount equal o their Capital
Contributions: 46.67% to the Class A Limited Partners; and 53.33% to e 2o,

General Partner; then O ‘{f-‘,':_',’,‘
o ATy
R, . \ - ey
{vi) The balance to the Partoers i the following proportions: 35% ‘~: "“-;‘,?‘\
1 LR A
10 the Clase A Limited Partners; and 65% to the General Partner. o ‘T;,,,-,-.’J
e ] -“-):"J‘
" The I "Ii ol L4 'l'“ tl . . Jotd seve "r ‘:}"',’\
(k) The Partnership Agreement shall be amended by deleting Section 17.14a) o
. 1 1 + i o 1 H ' - -
therefrom and substituting in licu thereof the following Section 17. 1(a): RO
® %

{a) All notices, requests, consents and other communications hereunder
shall be in writing and shall be personally delivered or sent by telegram or
overnight courier or mailed first-closs, registered mail, postage prepaid, or by
overnight delivery courier, if to a Class A Limited Partner, at the address as set
forth in 8ection 2.6, if 1o a Class B Limited Partner, at the address set forth in
Scection 2.7, if to a Class C Limited Partner, at the address set forth in Section
2.9, and if to the General Partner, at the address set forth in Scction 2.5 or at
such other address as such Partner may designate from time to time upon notice
to the Partnership,

() The Partnership Agreement shall be amended by adding the following Article
XVIII thereto:

ARTICLE XVIII.

TRANSFERABILITY OF A CLASS C LIMITED PARTNERSHIP INTEREST

Section 18,1 Assignment and Substitution

The Class C Limited Partner shall have no right to as ign his Class C
Limited Partnership Unit or any portion thercof in the Partnership or to have any
person substituted in his place as a Class C Limited Partner without the prior
written consent of the General Partner. The Class C Limited Partner has
executed a Director of Operations Employment Agreement which provides for an
initial term of five (5) years from its effective date (the "Initial Term") and the
General Partner and the Partnership desire to retain the right to purchase the
Class C Limited Partner's interest in the Partnership upon the termination of his
cmployment as Director of Operations of Aussie under the terms and conditions
set forth in Section 18.2 below in order to facilitate the substitution of a new
Director of Operations of Aussie as a Class C Limited Partner.

&
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Section 18,2 Right te Repurehise Titergst of Class C Partaer,

() Inthe event that either (i) the Director of Operations Employment

Agreement is terminated by Aussie for cause (as provided therein) at any timed?
prior 1o the expiration of the Taitinl Termy; or () the Class C Limited Partner ?3\,

oy,
]

LY

:
%)

resigns or volunturily termimstes his employment with Aussie at any time prior ~-
o

to the expitatdon of the Initial Term, then the Class C Limited Partner shal? sell,
and the Partnership all of the interest of the Class € Limited Partner at a purchase
price equal to his Capital Account as of the Iast day of the calendar month
preceding such termination.  The purchase price will be payable in good funds
at a closing 1o be held ata mutually agreeable time and place in Birmingham,
Alabamis, not {ater than thirty (30) days after such termination of employment.

(1) The Partnership shall have the right and option to purchase all of
the interest of a Class C Limited Partner on the terms and conditions hereingfter
set forth upon the occurrence of any of the following:

(i) the death or disability of the Class C Limited Partner; or

(ii)  the Dircctor of Operations voluntarily terminates his employment
with Aussic at any time after the expiration of the Initial Term: or

(iii)  Aussie terminates the employment of the Class C Limited Partner

as its Director of Operations for "cause” (as defined in the Director of

Operations Employment Agreement) at any time after the expiration of the
Initial Term or at any time for any reason other than "cause.”

The Partnership shall exercise its option by delivery of written notice to the Class
C Limited Partacr within thirty (30) days after the occurrence of such event.
Upon the exercise of the option, the Class C Limited Partner shall be obligated
to sell, and the Partnership having exercised the option shall be obligated to
purchase, not less than all of the interest of the Class C Limited Partner on the
terms and conditions hereinafler set forth. The closing for the purchase and sale
of the Class C Limited Partner’s interest shall take place at a mutually agreeable
time and place in Birmingham, Alabama, not later than 90 days after delivery of
the notice. The purchase price shall be an amount equal to the amount ol Sale
Proceeds that would be distributed to the Class C Limited Partner under Section
6.2 assuming a Sale at a cash price equal to the Fair Market Value of the Project.
The purchase price shall be paid in five equal annual installments of principal
commencing one year following the date of closing. The purchase price shall be
evidenced by a promissory note of the Partnership or the General Partner, as the
case may be, bearing simple interest at the applicable federal rate of interest
published by the Internal Revenue Service as in effect at the date of closing. such
ratec of interest being the minimum rate of interest required to avoid
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rechatacterization ol principal payments under said note ns Interest fur tederal
income tax purposes.  Interest neerued on the Note shadl be due and payable, as
acerned, on the due dates for the installments of principal.  Notwithstanding the  © .,
aloresaid, the principal of the Note and all accrued interest thereon shall beconnfy, Wt

due andd payable i full upon any Sale of the Project, @
“‘\ v, [}
L TELUINE A

-7

-

For the purposes of this Section 18.2 the "Fair Market Value® ol the P '{J,'"‘?"_I}

Project shall be determined by mutunl ageeement of the General Partner and the 5 0

Class € Limited Partner setling his interest. [t said parties are unable to reach "’; Sy

an agreement s to the Fale Market Value within 30 duys =ftee termination of 2, e
(&)

employment, then each of the General Partner and the Class C Limited Partner D
shall seleet sn appraiser who shall make an appraisal of the Project. {1 the v
difference in the two appraisals is no greater than 10% of the highest appraisal,

then the Falr Market Value shafl be the nverage of the two appraisals.  If the

difference in the two appraisals is greater than 1% of the amount of the highest

appraisals, then the two appraisers shall seleet a third appraiser whoe shall then

make an appraisal of the Project and the Fair Market Valdue shall be the average

of the two appraisals closest in value. The Partnership and the General Partner

agree that each appraiser shall be given reasonable access to the Project and the

hooks nd records with respect to its business operations during normal business

hours. Any appraiser (o be qualified to conduct an appraisal hereunder shall be
independent, an MAI appraiser or its cquivalent, and shall be reasonably

sompetent in terms of experience and/or education to appraise the value of a

restaurant as a going concern. The cost of the appraiser appointed by each party

shall be borne by cach such party and the cost of the third appraiser, i’ any, shall

be divided equally belween the parties.

Scction 18.3 Noncompetitjon,

() For a period of two (2) years after Closing, the Class C Limited
Pariner selling his interest {the "Selling Partner”) shall not, individually or jointly
with others, directly or indirectly, whether for his own account or for that ol any
other person or entity, own or hold any ownership interest in any Person engaged
in a restaurant business the same as or similar to the restaurant business of the
Partnership, and which is located or intended to be located anywhere within a
radius of fifteen (15) miles of the Project or any restavrants or proposed
restaurants owned or operated by the Partuership or an Affiliate, and Sclling
Partner shall not act as an officer, director, employee, partner, independent

F 4 contractor, consultant, principal, agent, proprictor, or in any other capacity for,
nor lend any assistance (financial or otherwise) or cooperation to, any such
Person; provided, further, however, that it shall not be a violation of this Section
18.2 for the Selling Partner to own a one percent {1%) or smaller interest in any
corporation required to file periodic reports with the Securities and Exchange
Commission. The term "proposed restaurant” shall include all locations for




LT

whichs the Partnership or an Affiliate is conducting active, bony lide negotiations
1o secure i fee or leasehold interest with the intentlon of establishing o restauram
thercon.

(h The partics hereto recognize and acknowledge that the geopraphical
and tme limitations and other restrictions contained in this Sceetlon 18,3 are
reasonable and properly required for the adequate protection of the Pariership's
and the Franchisor’s interests. Selling Partner acknowledges that the Franchisor
is the owner of the Outback Steakhouse® trademarks and restaurant operating
systent and will, as requested by the Parinership, provide to Selling Paciner
training in and confidential information concerning the Outback Steakhouse®
restaurant operating system in relinnce on the covenants contained herein, The
parties agree that the covenant and restrictions contained in this Section 18.3 nre
intended 1o benefit each of the Partnership and the Franchisor, and each such
intended beneficiary shall have an independent right to enforce any and all
covenants and restrictions contained in this Section 18,3, It is agreed by the
parties hereto that il any portion of the restrictions comained in this Seetion 18.3
are held to be unreasonable, arbitrary, or against public policy, then the
restrictions  shall be considered divisible, both as 1o the time and to the
geograpbieal aren, with each month of the speeified period being deemed &
separate geographical area, so that the lesser period of time or geographical area
shall remain effective so long as the same is not unreasonable, arbitrary, or
against public policy. The partics hereto agree that in the event any court of
competent jurisdiction determines the specificd period or the specified
geographical area of the restricted territory tn be unrcasonable, arbitrary, or
against public policy, a lesser time period or geographical area which is
determined to be reasonable, nonarbitrary, and not against public policy may be
enforced against Selling Partner.  If Selling Partner shall violate any of the
covenants contained herein and if any court action is instituted by the Partnership
or the Pranchisor to prevent or enjein such violation, then the period of time
during which the Selling Partner’s business activities shall be restricted, as
provided in this Agreement, shall be lengthened by a period of time equal to the
period betwzen the date of the Selling Partner’s breach of the terms or covenants
contained 'n this Agreement and the date on which the decree of the court
disposing of the issucs upon the merits shall become final and not subject 10

{further appeal.

{c) Selling Partner agrees thut the remedy at law for any breach by him
of the covenants contained in Section 18.3 hereof will be inadequate and would
be difficult to ascertain and, therefore, in the event of the breach of threatened
breach of any such covenants, the Partnership and the Franchisor, in addition to
any other remedy. shall have the right to enjoin Selling Partner from any
threatened or actual activities in violation thereof: and Selling Martner hereby
consents and agrees that (emporary and permanent injunctive relief may be

10
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pranted inany proceedings which might be brought to enforce any such ¢covenants

without the necessity of prool ot actual dantages. EIN
) Tt ‘.
+ . . u‘ ". i
Section 18.1,  Ametdment to actnership Agregment L AV
L '1\ )
o s Y

. ' - LA
Each substitute Class C  Limited Partner shall be admitied o ithe'er 44 700
srtnership on the books and records of the Partnership. Upon the admission of -0 "J‘-.\'-"ﬁ
any substitwte Class € Limited Partner, an amendment to this Agreement, ':, b

reflecting such admission, shall be filed with the Florida Department of State, -
. . ™2
Such amendment shall amend this Agreement to reflect the names, addresses and &
Capitnl Contributions of such substitute Class C Limited Partners and shall sct

forth the agreement of such additional Class C Liited Partniers 10 be bound by

all the provisions of this Agreement.

If sny nwm.:slup interest in the Partnership is tansferred during any
accounting period in compliance with the provisions of this Article XVIIL, profits,
Josses, and cach item theweof and all other items attributable to the transferred
ownership interest for such period shall be divided and allocated between the
transleror and the transferee by taking into account their varying interests during
the period in accordance with Code Scction 706(d), using any convention
permitted by law and selected by the General Partner.

Respeet to Transierred {nteresty.

Distributio

(m)  The Partnership Agreement is hereby amended by deleting Exhibit "B" therefrom
and substituting in licu thercof the Exhibit "B" attached hercto.

3. Gxcept as herein and hereby amended, modified or changed, all terms and
provisions of the Partnership Agreement as heretofore amended shall continue in fuil force and
effect according to the terms thereof.

IN WITNESS WHEREOQF, the undersigned Partners have executed this First Certificate
of Amendment to the Partnership Agreement of the Partnership on this day of December,

1993,
GENERAL PARTNER:

Panhandle Restaurant Management, Inc

- ey 0 Stpcliacaw, Pes

Vﬁockm.ln President
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CLASS A LIMITED PARTNERS:

By: 7’% //’Kv_,——

Leon D. Hadley™

o “ﬂ#%;

o r_’,,"'g'!\

el

:0 L

o o,
V.

A

.

[¥z]

aln BAMA OUTBACKERS, an
Alabama general partnership

By: ()2()'0] A Alerelbiveio, MP
Roy & }/Idckmzm, Managing Partner

CLASS B LIMITED PARTNER:

By:
Thomas C. Freeland

3101741




CLASS A LIMITED PARTNERS
fty:

Leon D, Had. [

nla BAMA OUTBACKERS, an
Alabama general partnership

By: J?/O'b{, & Alercdeieae, MF

Roy O Hodkman, Managing Pariner

CLASS B LIMITED PARTN

2

Thomas C. Frecland

R:
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EXHIBIT "BY

AL : AMOUNT OF * WAL CONTRIBUTIONS
AMOUNT ANTICIPATED T0 L CONTRIBUTED BY T LIMILED PARTRERS X
[3A] ;Lff\

- . (it} eV ey

The undersigned, who i the sole general partner of Pensacola Steakhouse, Lkk (tll‘q%j,-(:

*Partnership™), declares that the capital contributions of all the limited partners 1 tllq',.,_;"';'x
= DO

Partnership are as follows: = en
o -,‘nj;\
4 » :
1. The limited partoers have made capital contributions In the following umoungs: %\"‘\
7.
W
Name Amount
() Class A Limited Partners $700,000,00
)] Class B Limited Partner % 25,000.00
2, It 1 Lot anticipated that any limited partners will make capital contributions in the

Muture.

PANHANDLE RESTAURANT MANAGEMENT, INC.

il las By: JQ/C‘M, O Aterelere da
Date ts:” / P e T

STATE OF ALABAMA )
JEFFERSON COUNTY )

[, the undersigned, a Notary Public in »nd for said County in said State, hereby certify
hat e . Mok w v | whose name a3 Preycde~Y s signed to the forcgoing
Certificate and Agreement of Limited Partnership of Pensacola Steakhouse, Ltd., and who is
known 10 me, acknowledged before me on this day that, being informed of the contents of the
Certificate and Agreement of Limited Partnership of Pensacola Steakhouse, Ltd., he, in his
capacity as such duly authorized _ fre sid e ¥ , exccuted the same voluntarily

on the day the same bears date.

Given under my hand and seal of office this ' Y¥™ day of December, 1995.

Notary Public
S[1- 57

iNOTARIAL SEAL]} My Commission Expires:
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