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Seeretary of State CAICIER L
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Division of Corporation LA SRR NI IR L 1) AR TN
MO, 1Jox 6327

Tudlabussee, Florida 32314

RE:  Limited Partnership
Gentlenien:

Enclosed are the originals of the Certificate of The Farkash Fumily Limited Partnership
and the Affidavits of Capital Contributions by Limited Partners to The FFurkash Family Limited
Partnership for filing with your office. A check to cover filing fees. a certified copy and the
designation of agent is enclosed, along wih a copy af the limited partnership. Please return the
certified copy in the enclosed stamped, self-addressed envelope.

Sincerely,

-

W, GUFITNMACIIER & BOHATCIL P.A,
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CERTIFICATE
o¥
THE FARKASH FAMILY. LIMITED PARTNURAULP

THIB CERTIFICATE 1o executad on May 1, 199, with togpect to U
Vb e ement ol he FAREALH FAMILY LMD PARTTNERSHL P {"the
Part neyahopt?

1. Namg, The P'artnership’ s namne 1o THE FARKASH FAMILY LIMITED
PARTNERSIHID.

2 Pactoerobip'n Bueineps,  The Partneraship o buninosn o thno
trading ol securtticen and other itnvestmenta, and all othor relatod

actn. The Partnership may almo do all things not othevwine {llegal
under the laws of cho State ot Flovida,

V.o Reglotered Agent The name and post office address ot the
Partnership's registered agent is:
Namg Addryeonn

JOHN 5. BOHATCH 19 W. Flagler St ., 14th Floor
. Miami, FL 33130
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John 5. Bohatch resides and has his business address within the
State of Florida.

4. Specificed Offige, The post office address of the office at

which its records are kept is, and the address of the principal place
of business of the partnership is:

Address

50 Avenue "D", Key Largo Trailer Village
Key lLargo, Florida 33037

5. Ppartners. The name and post office address of the general
partner is:
Name Address
Cav [\J-\ RN P‘.‘\\_. .
FARKASH P ROX 3I24F
Key Large, FL 13037

IRICHMAN GUUPTENMACHER & HoRAaToH, B2 AL




' Do bt L wll. Thee  latest date on whiceh  the  bimited
Pattnetuhip to to oo dboaolved and St atfadrn wound up oo Docombog 31,
RELARE

IN WITNROS WHERROF, the undornigrd sole goneral partner fan
pigiund and pealod thiip oertificate, on Lhe dgy and yoar fLrst above

wiitton Wi o

AR

PAUL ¥ Rmh‘\

STNTE OF FLORTDA
COUNTY 01" MONROILS

'Ihu [)mgoing itngtrument wano acknowledged before me thisg __L_ day
of !:‘*.)( . 1996 by PAUL FARKASH, who ln personally known to me
or who han ptoduced a t A ap identification
and who did take an ocath.

[N WITNESS WHEREQF, T have hereunto set my hand and affixed nmy
officia)l sral at Key Largoe, Monroe County, Florida, thian [ +f day of
T ¥ , 1996 . ‘
¥

Notary i af Florida
e mﬁ‘}" 9’)‘7‘?‘

My commigsion expires:

JOUN §. BOHATCM
MY COMMISSION # CC 483547 |
s EXPIALS. Juty 28, 1999
* Bonded Ny Notary Pute Lindmrrttery

RICHMAN GUTTENMACHER & BouATCH, P2 A,




AFFIDAVIT OF CAPITAL CONTRIBUTIONS

The undorsigned conntstuting atl of the general partners of The Farkash Family

Limiced Partnership, o Flovida Limieod Partnership, cortify:

The amount of capttal contvibutions Lo date of tho limited partnern in $500, 000,00,

The total amount contrvibutod and antivipnted to bo contributed by the THmited parthorn
ab thio timo totalo $1, 000,000.00.

FURTHER AFFTANT SAYETH NOT.

thider the penalties ol perjury @ oiwel declare that @' (wel) have road the foregoing and
know the contento thoereot and that the facta ptated heretn are true and correct.

Thio 1ot day of May., 1996

STATE OF FLORIDA )
188

CQUNTY OF MONROE )

I
The foregoing instrument was acknowledged before me this _/ ”“day of é{" 4 ,

1996 by IEEN DI WG N . S LW |

IN WITHESS WHEREOF, I have hercunto set my hand and affixed my official seal at Key
Largo, Monroe County. Florida, this _03t day of g1y . 1996,

2777 A

totary Pu ’ at f Florida
at Large

My commimsion expires:

" JOHNS.BOHATCH |
MY COMMISSION # CC 483547
EXPIRES: Juty 28, 1999

RicHMAN GUTTENMACHEY BollaTen & FurirsT, 2 A,




THE FARKASH FAMILY ., [/
LIMITED PARTNERSHIP AGREEMENT - -

On this Istday of May, 1996, PAUL FARKASH and EDWARD! R’(H!INSON. Cu'-‘
Tiustees,  MICHALEL CINQUANTO, DENISE ROBINSON, PAUL RODINSON, amd
EDWARD ROBINSON, entered into the following limited partnership agrecment:

RECITALYS;

AL The Parners all desire to enter into an agreement (the "Agreerient”) 1o establish i
limited pastnership ("the Partnership™ under the Florida Revised Unitonn Limited Partnership
Act;

1. The Partners desire that the Partnership transact certain business and make certain
investments, atd that they all share in the risks, benefits, profits and losses of these businesses
and investments;

C' The Partners desire that PAUL FARKASIH be the General Partner and that all of
the other Partaers be Limited Partners.

AGREEMENTS:
SECTION 1
Delinitions
1.1 Agreement. The “Agreement” is THE FARKASH FAMILY LIMITED
PARTNERSHIP AGREEMENT, as amended from time o time. The Agreenent shall include
Schedule A and Schedule B, as they may be amended from time to time.

1.2, Centificate. The "Cenificate” is the centificate of limited partnership filed on behalf
of THE FARKASH FAMILY LIMITED PARTNERSHIP, as it may be amended from time to
time,

1.3. General Partner, The "General Partner™ shall refer to PAUL FARKASH, or any
successor General Parner.,

1.4, Limited Partner. A "Limited Partner” and the "Limited Partners® shall refer to
one (1) or more of the persons whose names are listed on Schedule A to the Agreement as

being Limited Partners,

1.5. Net Cash Flow. Net cash flow is the Partnership’s taxable income, increased by:
(1) any depreciation or depletion deductions taken into account in computing taxable income
and (2) any nontaxable income or receipts (other than capital contributions and the proceeds
of any Partnership, and reduced by: (1) any principal payments on any Partnership debts, (2)
expenditures to acquire or improve Partnership assets, and (3) proceeds from the sale or
exchange of partnership assets

1.6 Parners. The "Partners” or a "Partner,” when used without the words "General”
or "Limited.” shall refer to both the General and Limited Partners.

1.7. Padnership. The “Pantnership® 1s THE FARKASH FAMILY LIMITED
PARTNERSHIP

RICHMAN GUTTENMACHER & BOUATCH, I> A.




S Raptnershp Capial, The "Partnership Capital™ s the total of the Panners® capital
contnibutions

. 1y ljg_r,w;;__['31]]p__1|u;;[gm‘ .'I‘hc “Partnership Intetests™ are the relative percentage
interests of the individual Partners in the Partnership, as indicated on Schedule A,

110, Transfer, A “Transfer” of a partnership interest includes any sale, pledging,
encumbering, piving, bequeathing, or other transferring or disposing of, or permitting to be
sold, etcumbered, attached, or otherwise disposed of or have ownership changed in any
manner, whether voluntazily, involuntarily, or by operation of law, other than to another

partner.

SECTION 2
Ning

The Partnership's name is THE FARKASH FAMILY LIMITED PARTNERSHIP.

SECTION 3
Place of Business suud Reglstered Agent

3.1. Place of Business, The Partnership's principal place of business is at 50 Avenue
"D", Key Largo Trailer Village, Key Largo, Florida 33037. The General Partner may from
time to time change the Partnership's principad place of business to another location and add

additional places of business.

3.2, Repistered Agent. JOUN S. BOHATCH, a resident of Florida, shall be the
Parnnership's registered agent. The registered agent's business address is and shall be within

Florida.

SECTION 4
Businegss

The Partnership’s purpose is trading in securities for a profit as the General Partner
may conduct such business on behalf of the Partnership, and the conduct of any other business
which shal! be legal for a limited partnership to conduct in Florida.

SECTION 5
Term

5.1. Initial_Term, The Partnership begins on the date of this Agreement and ends on
December 31, 2026, unless terminated earlier.

5.2. Extension, The Partnership may be continued beyond its scheduled termination
date by an affirmative vote of the Partners holding a majority of the Partnership Interests.
However, at any time after the scheduled termination date, any Limited Partner may withdraw
his or her capital account by written request to the General Partner, who shail cause the
Partnership to distribute such capital account within thirty (30) calendar days of the receipt of

such written request.

RICHMAN GUTTENMACHER & BOHATCH, P A.




SECTION 6
Capitaland Bartnership_nteresty

o1 Lasiioner’s, Share, Each Partner owns that shine of the total Patnership Capital
i proportion to his or her Parmership Interest. Bach Puiner has the unilateral right to
withdtiw his or her Capital Account at any time, and thereby terminate his or her interest in
the Partnership

6.2 nital Copital_Contribution. The amount of cach Partner’s capital contributdon Is
set forth it Schedule C, Atfidavit as to Capital Creditors,

_ 6.3 Additions, No Parner will be required o make any additional capital comributions
without his or her consent.

6.4, Adjustmens, Each Partner's capital account shall be adjusted whenever necessary,
to reflect (1) his or her distributive share of Pactnership profits and losses, including cnpitul
gatins and losses, (2) his or her additional contributions o the Partnership, and (3) distributions
made by the Partnership to the Partner. A Partner's loans to the Partnership are not 10 be
added to his or her capital account.

6.5. No lnterest Paid, No Partner shall receive any interest on his or her cupital
contributions or Partnership Interest.

SECTION 7
Profits, Losses and_Cash_Flow

7.1. Profuts and_Losses. The Pannership’s net profits and losses shall be computed in
accordance with generally accepted accounting  principles, consistently applied.  The
Partnership's net profits and losses, and every section of income, deduction, gain, loss, and
credit therein, shall be allocated proportionately among the Partners according to their Capital
Accounts. No Partner has priority over any other Partner as to Partnership profits.
Notwithstanding any other provision of this Section 7.1, income, gain, loss, and deductions
with respect to properiy contributed to the Partnership by a Partner shall be shared among the
Partners so as to take account of any variation between the basis of the propenty so contributed
and its fair market value at the time of contribution, in accordance with applicable United States

tax laws and regulations.

7.2, Assignment or Death. In the event of an assignment of a Partnership Interest or
of a Partner’s death, retirement, or expulsion, then profits and losses shall be allocated based
on the number of days in the particular year during which each Partner owned his or her
Partnership [nterest, or on any other reasonable basis consistent with applicable United States

tax laws and regulations.

7.3. Cash_Flow. The General Pariner shall cause the Partnership to distribute its Net
Cash Flow to the Partners at least annually. All distributions of Partnership Net Cash Flow
shail be distributed to the Pariners in proportion to their Capital Accounts.

RICHMAN GUTTENMACHER & BOHATCH, P A.




SECTION 8
Managemsent and_Opevitions

S0 Louded Partiers, The Tunded Pariners eother than o Limed Patner who s also
A General. Pantneny shall ake no pat moand have o vore respecang the Partnesship's
mampement and operations

82 General_Bavtner. he General Partner has the full and exelusive puwer on the
Partnership’s behalt, mots mnne, 10 manage, control, admimster and uperate its business and
atfrs and 1o do or cause to be done anytting she deems necessary or appropriate tor the
Partnersiup’s business, netuding (but not timited 10) the power amd authority 1o (1) sell real
OF personal property to any person, giving any wirranlics or assurances deened appropriate;
(2) huy, lease, or otherwise acquire real or personal property w0 carry on and conduct the
Partnership’s business, (3) borrow money tor the Pactnership's business; (4) issue promissor
notes and other debt instruments (negotiable or nonnegotiable), in any amounts and secured by
any encumbrance on all or any part of the Partnership's assets: (5) assign any debis owing Lo
the Partnership; (6) engage in any other means of financing; (7) enter into any agreement (o
sharing of profits and jomt venture with any person or entity engaging in any business o
venture i which this Partnership may engage, (8) manage, administer, conserve, improve,
develop, operate, lease, utilize, and defend the Partnership’s assets, directly or through third
parties; (V) execute any type of agreement or instrument in connection with any other
Partnership power. (10) cmploy all types of agents and employees (including lawyers and
accountants) as may seem proper. (L1) buy or otherwise obtain the use of any type of
equipment or other property that may be convenient or advisable in connection with any
fartnership business: (12) incur any reasomable expense for travel, telephone. telegraph,
insurance, taxes, and such other things, in careying on the Partnership’s business; (13) sue and
be sued, complain and defend in the Partnership’'s name of and on its behalf; and (14)
guitclaint release or abandon any Partnership assets with or without consideration.

8.3, Compensation. The General Partner shall be entitled 10 compensation for his
management of the Partnership's business. The General Partner has sole and absolute discretion
in determining the amount of his compensation.

8.4 Expenses. All reasopable expenses incurred by the General Panner in managing
and conducting the Partpership’s business, including (but not limited 10) overhead,
administrative and travel expenses, and professional, technical, administrative, and other
services, will be reimbursed by the Partnership.

8.5. Tax Matters Partner. The General Partner shall also be the tax matters partner
and, as such, shall be solely responsible for representing the Partnership in all dealings with
the Internal Revenue Service and any state, local, and foreign tax authorities, but the General
Partner shall keep the other Partners reasonably informed of any Partnership dealings with any

tax agency.

SECTION 9
Books and Records

9 1 General. The Partnership’s books and records will be kept on the cash method of
accounting and in accordance with generally accepted accounting principles consistently applied,
and shall reflect all Partnership transactions and be appropriate and adeguate for all Partnership
business The Partnership books shall also be kept on a fiscal year ending December 31, The

RICHMAN GUTTENMACHER & BOHATCH, % A.




Pactnershup’s records shadl be aamtined ot SO Avenue "D, Key Largo Tradler Village, Key
largo, Flooda 3037

9.2 Plmaneial_sStateuents, Within a reasonable period atter the close of cach flscal
year, the General Partner, at the Partnership’s expense, will give a written report to each other
Yattner Indicating such Partner's share of the Partnership income, which requirenient may be
satistied by giving each Pactner a copy of any tax forms) which inciudes sueh tnformation.

SECTION 10
Bauking

10.1. Al Partnership tunds will be deposited in its name in such accoumts as the
General Partner designates.  The General Partner can authorize other persons to draw checks
on Partnership bank accounts, but such authority must be in writing.  Each bank in which a
Partnership account is maintsined is relieved of any responsibility to inquire into the Partners’
autherity to deal with such funds, and absolved of all liability with respect to withdrawals trom
such Partnership accounts by any person duly authorized by the General Partner.

SECTION 11
Tux Electiony

11.1. No election shall be made o exclude the Partnership from the application of the
provisions of Subchapter K of the United States Internal Revenue Code ("the Code™) or from
any similar provisions of state tax laws. {f a Partnership Interest is transterred, a Partner dies,
or Partnership assets are distributed 10 a Pattner, the General Partner may, in his discretion,
cause the Partnership to elect to cause the basis of the Partnership’s assets to be adjusted for
federal income tax purposes under Code Sections 734 and 743, as amended from time to time.

SECTION 12
Transfer of Partnership Interests

12.1 Right of First Refusal. The Partners do not want Partnership Interests to be made
generally available to persons other than the present Partners.  Therefore, the parties agree that
no Partner will Transfer any of his or her Paninership [aterest except in accordance with the
terms of this Section 12 or with the prior writlen consent of all of the other Pantners. Any
attempted Transfer of any Partnership Interest not in accordance with the terms of this Section
12 or the prior written consent of all other Partners shall be invalid.

12.1.1. Any Pantner who wishes to Transfer any of his or her Partnership
[nierest, or who has reason to believe that an involuntary Transfer or a Transfer by
operation of law is reasonably foresecable, shall first give each other Partner written
notice of his or her intent to Transfer such offered Partnership Interest or of his or her
knowledge that such involuntary Transfer or Transfer by operation of law is reasonably
foreseeable. Such notice must contain a description of what portion of his or her toul
Partnership Interest that will be so Transferred. the consideration that will be paid (if
any), and the terms of Transfer and of any payment of consideration (including, but not
limited to. the relative percentages of cash and debt, and the duration, interest rate, and
payment schedule of any debt instruments), and the name, address (both home and
office}, and business or occupation of the person to whom such Parntnership Interest
would be transferred. and any other facts whick are or would reasonably be deemed

material to the proposed [ransfer.

RICHMAN GUTTENMACHER & BOHATCH, P. A.




Lo b2 Upon the reeeipt of such notice, cach other Partner shall hive a riglt
to buy a proporonate share ob the oitered Partnerslup Interest Each Partner may bu
a share of such Partnership Titerest with the same proportion to the whole of e.‘ucrl'
Partnership Interest as his or her own Partnership Interest bears to those of all Partners
texcept the tansferving Partner) Each Partner may exercise this right of first refusal
by giving the transterring Partner written notice within thinty (30) calendar days afier
receipt of the uler's notice.

L2 1 311 the Parmers do not agree to buy all of the offered Partnership Interest,
the transferring Partner may complete the imtended Transter B sueh Transter is not
completed within thirty (30) calendar days after explration of the Jast exercise period,
any attempted Transfer will be deemed pursuant to o new offer and this section shall
again apply

12,14, I the proposed Transfer for which notice is given under Sceetion 12,11
1s o Transfer for value, and il the proposed transteree proposes o make payment in
cash, delt instruments, or any type ol property for which there is a national or regional
public market (including, but not limited to, stocks, bonds, or other securities regularly
traded on a regional or national exchange or over-the-counter), then each Partner who
elects to buy part of the offered Partnership Interest under this Section 12,1 shall do so
at the same purchase price and terms, proportionately, as were contained in the
transferring Partner's written notice of intent to Transter,

[2.1.5. It the proposed Transfer is not described in Section 12.1.4, then each
Partner who elects to buy all or any part of the offered Partnership Interest under this
Section 121 shall do so at its fair market value.  The fair market value of such
Partnership Interest shall be determined by an independent appraisal performed by the
Certitied Public Accountant regularly employed to prepare the tax returns. of the
Partnership or, il there be no such Certified Public Accountant, by another Certified
Public Accountant selected by the General Partner, whose decision in this matter shall
be conclusive.  Such purchase price shall be paid at the closing for the sale of such
Partnership Interest, as follows: one-quarter (1/4) of such purchase price in cash at such
closing, and the balance in twenty (20) equal quarterly principal payments beginning
three months after the date of such closing, with simple interest added to each
installment, computed against the outstanding principal balance at the prevailing prime
interest rate, at the close of business on the date of such closing. The buyer will give
the selling Partner a promissory note as evidence of this debr, and the buyer may prepay
all or any part of the principal balance of the note at any time without penalty or

premiun:.

12.1.6. The purchase of a Partnership Interest pursuant to this Section 12 will
take place at a closing to be held not later than the tenth (10th) day after the earlier
of: (1) the date on which the Partners’ purchase options all have expired: or (2} the
earliest date on which the Partners in the aggregate exercise their purchase options, if
any, to buy all of the offered Partnership Interest. The closing will be held during
normal business hours at the Partnership's principal business office, or at any other
place to which the partics agree At the closing. the buyer will pay for the Partnership
Interest and the Pannership will change its books 1o indicate the change of Partnership
Interests.  If the transferring Partner is not present at the closing, then the buyer shall
deposit the purchase price by check, note, or both, as this Section 12 requires, with any
state or tederally chartered bank in Monroe County. Florida, as escrow agent. to be paid

6
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to the triamternme Partaer as soon as is reasonably practicable, less an appropriaie tee
to the Partnership (not o exceed tive hundred dotlars ($500)) 10 pay Tor the additional
adiministrative costs, and the Partnership will adjust its books o retleet that these
Partniership Interests have been Transierred.

2.2 Condition_Precedent to Admigslon_of_Substitute _Partier, Notwithstanding the
provisions of Section 12,1, no person to - ona Partnership Interest is properly transferred
shall be substituted as a new Partner in place of the transferring Pattner until (1) he or she
has agreed Inawriting detivered o the General Partner, 1o assume all of the oblipations and
unidertakings of the transferor under this Agreement; and (2) he or she has paid 1o the General
Partner o fee not to exceed five hundred dollars (3500.00) 1o cover costs of preparing,
exceeuting and recording all pertinent documents,

SECTION 13
Anwendments

This Agreement may be amended only with the unanimous consent ol the Partners,

SECTION 14
Admission and Expulsion of Limited Paurtuers

14.1. Admission of New Limited Partners, A person may be admitted as a Limited

Partner by the decision of the General Partner, provided that he consent in writing in a form
satisfactory 1o the Partners, 1o be bound by this Agreement.

14.2. Expulsion of Limited Patners, Any Limited Partner may be expelled from the
Partnership on the decision of the General Partner.  Upon the expulsion of any Partner, the
Partnership shall be required to pay to such Partner an amount equal 1o the fair market value
of such expelled Partner's Partnership Interest.  The fair market value of such expelled
Partner’s Partnership Interest shall be determined by an independent appraisal performed by the
Centificd Public Accountant regularly employed to prepare the tax :seturns ot the Partnership
or, if either there be no such Certifted Public Accountant or such Certified Public Accountant
be unacceptable to the expelled Partner (as indicated by such expelled Partner's written protest
delivered (o the General Partner within five days of such expelled Partner's knowledge of his
or her expulsion), by another Certified Public Accountant selected by the General Partner,
whose decision in this matter shall be conclusive.

SECTION 15
Limited Partner's Death, Insanity, or Incompetency

A Limited Partner's death, adjudication of insanity, or incompetence will not dissolve
the Pannership. Rather, the executors or administrators of the estate of the deceased Limited
Partner, or the committee or other {egal representatives of the estate of the insane or
incompetent Limited Partner or the Successor Trustee of the Limited Panner's Inter-Vivos
Trust, will have the same rights (subject to the same limitations) as the deceased, insane or
incompetent Limited Partner, and shall be subject to the provisions of Section 12.2 subject to
assigning the interest of the deceased, insane or incompetent Limited Partner.

RICHMAN GUTTENMACHER & BOHATCH, PP A,




SECTION Lo
Dissotution

to b Canes o Ihasolpnon, The Parmership shadl be dissolved upon any of the
tollowing events

o b L The General Partner's death, disabtlity, withdrawal or adjudicaton of
bankruptey. or the ocewrrence of any other event causing dissolyton of o Limited
Partnership under state Jaw  However, i, within six (0) months from the General
Partner’s death, disability, withdrawal or adjudication ol bankruptey, it the other
Ffartners elect o continue the Partnership, then: (a) the Pactnership witl not be dissolved
and it will continue under this Agreement; and (b) the remaining Limited Partners will
elect a new General Partner (and the Agreement and certificate will be amended); and
(¢ the Partnership Interest of the former General Partner will be converted into a
Limited Partnership tnterest, and such former General Partner (or his or ter trustee i
bankruptey, successors or assigns, or other personal or legal representatives, or i
Trustee of an Inter-Vivos Trust created by the General Partner) will be o Limited
Partner

th 1 2 Whenever the General Partner and thuse of the Limited Pariners helding
a majority of the Partnership Interests of all Limited Partners agree in writing that it be
Jissolved.

10.2 Upon Dissolution. Upon its dissolution, the Parinership will terminate and
nmmediately commence to wind up its affairs.  The Partners shall continue to share in profits
and losses during liquidation in the same manner and proportions as they did before dissolution.
The Partnership’s assets may be sold, if a price deemed reasonable by the Partners may be
ohtained. The proceeds from liguidation of Partnership assets shall be applied as follows:

16.2.1. First, all of the Partnership’s debts and liabilities 1o persons other than
Partners shall be paid and discharged in the order of priority as provided by law;

16.2.2. Second, all debts and liabilities 10 Partners shall be paid and discharged
in the order of priority as provided by law;

16.2.3. Third. all remaining assets shall be distributed proportionately among
the Partners in the ratios of their respective Partnership interests.

16.3. Gain or Loss. Any gain or loss on the disposition of Partnership properties in
the process of liquidation shall be credited or charged to the Partners in proportion to their
Partnership Interests; provided, however, that gain or loss with respect to property contributed
to the Partnership by a Partner shall be shared am >ng the Partners so as to take account of any
variation between the basis of the property so contributed and its fair market value at the time
of contribution, in accordance with any uapplicable Treasury regulations. Any property
distributed in kind in the liquidation shall bz valued and reated as though it were sold and the
cash proceeds distributed. The difference between the value of property distributed in Kind and
s book value shall be treated as a gain or loss on the saie of property, and shall be credited
or charged o the Parners accordingly

16 4 Pannership Assets Sole Source, The Partners shall look solely to the Partnership’s
assets for the payment of any debts or liabilities owed by the Pannership to the Partners and

8
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T the retun of thear capital contnbutions and Byuidation amounts. 11 the Pactnership property
rennneang aller the payment or discharge of all of s debts and labilities w persons other than
Pattners is insulticient to remurn the Partnen' cn[‘nlal contnibutions, they shall have no recourse
therefor against the Partnership or any other Partners, exeept to the extent that such other
Partnery aay have outstanding debts or ubligations owing to the Partnership.

lo.5. Winding Up, The winding up of Pannership affairs and the liquidation and
distribution of its assets shall be conducled \1)' the Partners, who are hereby authorized o do
any and all acts amd things authorized by Law in order w effect such liquidation and distribution
of the Partnership's assets,

SECTION 17
Bower ol Attorney

17.1. General, To facilitate the simple operation of the Partnership’s business and to
avoid frustration of the purposes of the Partnership by minority Partners refusing to cooperate
w enforee this Agreement, cach Limited Partner names the General Partner as his or her
attorney-in-fact, and gives the General Pantner full power and authority, in the place of the
Limited Partner, to tile and record (1) any amendment to the certificate of Partnership, (2) any
documents of any kind required by any State in which the Pantnership is doing business, (3) any
ather documents deemed adrisable by the General Parnuer, (8 any Jdocuments required (o
continue the Partnership, admit additional or substituted Partners, dissolve or terminate the
Partnership or any interest in it, (5) any documents required to obtain or settle any loan, and
(6) any documents which may be required to transfer any Partnership assets.

17.2. Power With an Interest, The power of attorney granted under Section 17.1: (1)

is a power coupled with an interest; (2} is irrevocable and survives the Partner’s incompetency,
(1) may be exercised by any General Partner by a facsimile signiture or by listing all of the
Limited Partners executing the instrument with a signature of the General Partner as the
atiorney-in-fact for all of them:; and (4) survives the assignnent of the Limited Pantner's
interest, and empowers the General Partter to act to the same extent for such successor Limited

Partner.

SECTION 18
Miscellancous

18.1. Notices, Notice or payment required or permitted under this Agreement shall be
given and served either by personal delivery to the party to whom it is directed, or by
registered or certified mail, postage and charges prepaid, and if it is sent to a Partner,
addressed with his address as it appears on the records of the Partnership.  Any notice is
deemed given on the date on which it is personally delivered, or, if mailed, on the date it is
deposited in a regularly maintained receptacle for the deposit of Uniled States mail, addressed
and sent as required in this Section 18.1. Any Parther may change his or her address for all
nurposes of this Agreement by giving notice in writing, stating his or her new address to the
General Pantner.  Such a change of address will be effective fiftcen (15) days after the notice
is received by the General Parner.

18.2. Non-Waiver, Any party’s failure to seek redress for violation of or to insist upon
the strict performance of any proviston of this Agreement will not prevent a subscyuent act,
which would have originally constituted a violation, from having the effect of an original

violation.
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18.3). S_cicrlahjli_m F.}'cry provision of this Agreement s intended to be severable. If
any term or provision hercof i invatid for any reason whatsoever, lis tnvalidity will not ulfect
the valldity of the remainder of the Agreement.

18,4, Good_Laitty, The doing off any act or the failure o do any act by a Partner or

‘he Partnership, the effect of which causes any loss or dimage 1o the Partnership, witt not

hjeet such Partner or the Partnership to any liability, if done pursuant 1o advice of the
Partnership's legal counsel or in good faith to promote the Partnership's best interests.

18.5. Governing_Law, This Agreement is 1o be construed according 1o the laws of
Florida.

18.6. Cunubivive Rights, The rights and remedics provided in this Agreement are
cumulative and the use of any right or remedy dJoes not Hmit a party’s right to use any or all
other remedies.  All rights and remedies in this Agreement are in addition o any other legal
rights the parties may have,

18.7. Other Actjvities, Every Partner may also engage in whatever activities he chooses
without having or incurring any obligation to offer any interest in such activities to any party
hereof,

8.8, Confidentiality, No Partner may, without the General Partner's express written
consent may divulge to others any information not already known to the public pertinent to
the service, clients, customers or operations of the Partnership, whether before o after the

Partnership's dissolution.,

18.9. Counterparts. This Agreement may be executed in any number of counferparts
with the same effect as if all parties hereto had all signed the same document. Al counterpirts
shatl be construed together and shall constitute one (1) agreement.

18.10. Waiver of Partition, Each of the parties waives during the term of the Partnership
any right that he may have to maintain any action for partition with respect to the Partnership’s

property or assets,

[8.11. Binding Terms. The terms of this Agreement are binding upon and inure to the
benefit of the parties and, to the extent permitted by this Agreement, their heirs, executors,
administrators, legal representatives, successors and assigns.

18.12. Personal Propertv. The interests of each Partner in the Partnership are personal
property.

18.13. "Days" Defined. For purposes of this Agreement, any reference to a "day" or
“days” means a calendar day, including any days which fall on legal holidays or weekends.

18.14. Gender and Number, Unless the context requires otherwise, the use of a
masculine pronoun includes the feminine and the neuter, and vice versa, and the use of the

singular includes the plural, and vice versa.
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IN WITNESS WHEREOY, the undersigned  have executed this Agreement of

l’uluuhluBundcr seal, o the dm. w:i).n ahowve,

(2.2 1.,

PAUL l-ARI\:\Mf“hhlivhluully c'u ul l'n uL Q‘/)

\-‘_‘“___..i'_

-‘—b(" 'L.f‘
PAUL FARKASH, (o-Trustee uﬂilluj?r\l." L..Hﬁ;. 1o
USTYA dated U5-1-96,' Limited Mivtner

EDWARD ROBINSON, Co-Trustee of th  PAUL FARKASH TRUST
L/T/A dited 05-1-96, Limited Pactner

MICHAEL CINQUANTO, Limited Partuner

EDWARD ROBINSON, Limited Partner

PAUL ROBINSON, Limited Partner

DENISE ROBINSON, Limited Partner
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SCHEDULI A"
LIMITED PARTNERSHIP INTERESTS

Laetner's Mane Cercentage Crwpership_ {nterest

PAUL FARKASH e
& EDWARD ROBINSON, CO-TRUSTLES

MICHAEL CINQUANTO 10%
PAUL ROBINSON 10%
DENISE ROBINSON

EDWARD ROBINSON
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SCHEDULE "B

PARTNERSHIP PROPERTY
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