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Florida Secretary of State

P.O, Box 6327

Tallahassee, Florida 32314

re: The Rapisardi Limited Partnership

Dear Sit or Madam;

Enclosed please find the Agreement of Partnership of The Rnp:mdl Family Limited Partnership, in
duplicate, along with a check in the amount of $ 1,785.00, consisting of the filing fee of § 1,750.00
Based on $ 4,000,000.00 capitalization, and a $ 35 00 Registered Agent fee.

Please retum one of the enclosed Agreements, with acknowledgments, llong w:th lhe Aﬂidn\nt and
Certificate of Limited Partnership to the above captioned address.

Thank you for your assistance and cooperation in this matter. 1f you have any quuhonl or mqmre "
any additional information, please do not hesitate to contact me.

Sincerely,

L

Louis John Claps, C.P.A. Avallabllﬂv
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CERTIFICATE AND AGREEMENT OF PAR'TNERSHIP
or

THE RAPISARDI FAMILY LIMITED PARTNERSINP

TINS AGREEMENT OF PARTNERSINP (the "Agreement”) is entered into on this /& day
of September, 1996, by and between John Rapisardi and Theresa Rapisardi, the General Partners, and
those Persons listed on “Exhibit A"attached hereto, as the Limited Partners, ‘The General Partners
and the Limiled Partners hereby form a Florida Limited Partnership (tho “Partnership™) pursuant to
Lhe provisions of the Revised Florida Uniforn Limited Partnership Act and to be known as 'THE
RAPISARDI FAMILY LIMITED PARTNERSHIP,

WITNESSETII:

WHEREAS, e Partners intend to form a limited portnership pursuant to the provisions of the
Florida Uniform Limited Partnership Act. The Partners shall execute and cause to be filed and
published a Certificate of Limited Partnership as required by Florida Statutes. The General Partners
shall take whatever further steps arc necessary in order to cifect the existence of this Partnership.

NOW, THEREFORE, in consideration of the mutual promises and covenants contained herein,
and other valunble consideration, the receipt and suflicicncy of which is hereby acknowledged, the
partics agree as follows:

ARTICIE 1.
FORMATION OF THE PARTNERSHIP
1.1 FORMATION: The Partners hereby form a Limited Partnership pursuant to the provisions
of the Revised Florida Uniform Limited Partnership Act (hereinafter referred to as the “Act”) . The

partners shall execute and cause to be filed a Cenificate of Limited Partnership as required by Florida
Law.

1.2 NAME: The name of the Partnership is THE RAPISARDI FAMILY LIMITED |
PARTNERSHIP and all of the business activitics of the Partnership shall be conducted in such name.
The Parinership shall hold all of its property in the name of the Partnership and not in the nafn’b ofdny
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1.3(1) REGISTERED OVFICE: "o reglstered oflice of the Partnership shall be at 9 Cypreas
Terrnce, Key West, Florida 33040

1.3(0) REGISTERED AGENT: JOUN RAPISARDI, located at 9 Cypress Terrace, Koy West,
Florida 33040, shall be the Partnership's Registered Agent, and shall keep and maintain at such
address, the records of the Partnership required by the Act to be kept and maintained at such office,

130 POST OFFICE ADDRESS: The initinl Post Office address of the Partnership shall be: 9
Cypress Terrace, Key West, Floridn 33040,

1.4 CERTIFICATE: The General Partaers shall prepare and exccute a Certificate of Limited
Parinership (the “Certiticate”) to be filed in the office of the Sccrclary of State, State of Florida and
such other oflices ns may be required by law from time to time, Such other certificates as may be
required by the General Partners, shall be filed by the General Partoer in the Office of the Secretary
of State, State of Florida, and in such other olfices as may be required from time to time.

1.5 NAME and ADDRESS of the PARTNERS: The names and addresscs of the General
Pariners and Limited Partners are set forth in “Exhibit A.”

1.6 PURPOSE: The purpose of the Partnership’s business is to own, acquire, sell and lcase real
estate and other investment property of any type, kind or description, and to all other things necessary

proper convenient or advisable in connection therewith and to do anything permitted under the laws
of the State of Florida. The partners agree and acknowledge that the assets of the Partnership are vital
lo the success of the Partnership, are necessary for the Partnership to produce income and profit for
the benefit of the Partners, and may not be used to satisfy individual debta of any Partner.

1.7 TERM: The Term of the Partnership shall commence on the date stated in the Certificate
filed in the Office of the Secretary of State, State of Florida, in accordance with the Act and shall
continue until the winding up and liquidation of the Partnership and its business is completed
following a Liquidating Event, as provided in Section 10.1 hereof. Prior to the time that the
Certificate is filed, no Person shall represent to third parties the existence of the Partnership or hold

himself or herself out as a Partner,

1.8 DEFINPIIONS: Unless otherwise expressly provided herein or unless the context otherwise
requires, capitalized words and phrases used in this Agrecment shall have the following respective
meanings:

“ACT” means the Revised Florida Uniform Limited Partnership Act.

“AGREEMENT” or “PARTNERSHIP AGREEMENT” means this agreement-dﬁ: ngted
Partnership, as amended from time to time. Words such as “herein”, “hereinafter” , “hp@f’ r(nnd

“hereunder” refer to this Agreement as a whole, unless the context otherwise requlres;- ;—'3
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“ARTICLE" means an mticle of this Agreement,

“CAPITAL ACCOUNT" means, with respect to any Partnier, the Capital Account maintained
for such Person in accordance with the following provisions:

(1) ench Person's Capitol Account shall be credited with such Person’s Capital Contributions,
such Person's distributive share of Profits, and any items in the naturo of income or gain which is
specificatly allocated pursuant to Section 3.3 or Section 3.4 hereof, and the amount of any Partnership
liabilitics assumed by such Person or which arc secured by any property distributed to such Person;

ancl
(2) each PPerson’s Capital Account shall be debited with the anount of cash and the Gross Asset

Value of uny Property distributed to such Person pursuant to any provision of this Agreement, such
Person’s distributive share of Losses and any items in the nature of expenses or losses which are
specifically allocated pursuant to Section 3.3 or 3.4, and the amount of any liabilitics of such Person
assumed by the Partnership or which are securcd by any property contributed by such Person to the

Partnership; and
(3) in the cvent any interest in the Partnership is transferred in accordance with the teems of this

Agreement, the transferees shall succeed to the Capital Account of the transferor to the extent it

relates to the transferred interests; and
(4) in determining the amount of any liability for purposes of paragraphs (1) and (2) above, and

paragraphs (1) and (2) of the definition of Adjusted Capilal Coniributions, there shall be taken into
pecount Internal Revenue Code Sestion 752(c) and the regulations promulgated thereunder,

The foregoing provisions and the other provisions of this Agreement relating to the maintenance
of Capital Accounts are intended to comply with Treasury Regulations Section 1,704-1(b), and shall
be interpreted and applicd in a manner consistent with such regulations,

“CAPITAL CONTRIBUTIONS” means that the amount of money and the agreed fair market
value of any property other than money contributed to the Partnership by a Partner with respect to
the Percentage Interest held by such Partner pursuant to the terms of this Agreement.

“CODE" means the Internal Revenue Code of 1986, as amended from time to time (or any
corresponding provisions of succeeding law).

“EFFECTIVE DATE" means the date as set forth in the Certificate to be filed with the Secretary
of State.

“EXECUTION DATE” means the date of execution that the first calender year of the Partnership
Agreement shall begin on the Effective Date.

“FISCAL YEAR” means the calender year, except that the first calender year of the Partnership
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“GIINERAL PARTNERS" menns John Rapisardi and Theresa Rapisnedi,

GROSS ADJUSTED VALUE" mesns, with respect to any asset, the asset's ndjusted basis for
federal income tax puposes, except as follows:
(1) the initial Gross Asset Value of any asset contributed by n Partner to the Partnership shall
be the ngreed gross fir market value of such asset, agreed to by the Pariners; and
(2) the Gross Asset Values of ull Partnership assets shall bo adjusted to cqual their respective
gross fiir market valies, as determined by the General Puriner, a3 of the following times:
(s} the ncyuisition of an ndditionnl interest in the Partnership by any new or existing Partner in
exchange for more than o de minimis Capital Contribution;
{b) the distribution by the Partnership to a Partner of more than a de minimis amount of the
Partnership's asscts as consideration for an interest in the Partnership, and
(<) the liquidation of the Partnership within the meaning of Treasury Regulations Section 1.704-
1(b) (2) (ii) (g); provided, however, that the adjustments pursuant to clauses (a) and (b) above shall
be made only if the Partnership’s Accountants determine thal such adjustments are necessary or
appropriate to reflect economic interests of the Partners in the Partnership; and
(3) the gross Asset Value of any Partnership asset distributed to any Partner shali be the gross
tair market value ol such asset on thic date of distribution; and
(4) the Gross Asset Value of Partnership assets shall be increased (or Decreased) to reflect any
adjustments to the adjusted bases of such assets pursuant to Code Scction 734(b) or Code Section
743(b), but only to the extent that such adjustments are taken into account in determining Capital
Accounts pursuant to Treasury Regulations Section 1.704-1(b) (2) (iv) {m) and Section 5.4 hereof,
provided, however, that Gross Asset Valucs shall not be adjusted pursuant to this paragraph (4) to
the extent the Partners determine that an adjustment pursuant to paragraph (2) above is necessary and
appropriate in Connection with a transaction that would otherwise result in an adjustment pursuant

to this paragraph (4).

“INITIAL CAPITAL CONTRIBUTIONS” mecans the Capital Contributions made by the partners
to the Partnership pursuant to Section 2. 1(a).

“LIMITED PARTNER" means the Persons listed as Limited Partners on “Exhibit A” and any
persons subsequently admitted to the Partnership as substitute or additional Limited Partoer.

“PARTNERS” means the General Partners and the Limited Partners where no distinction is

required by the context in which the term is used herein. “Partner” means any one of t_lLe Partners.
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“PARTNERSHIP CAPITAL™ means the total tmount of the Capital Contributions of the
Partners,

“PERCENTAGE INTEREST” means, with respect to any Partner, the percentage ownership
intercst of such Pariner in the Parincrship as sct forth opposite his, her or its name on “Exhibit C'
attached hercto. In thoe event any Percentage Interest is transferred In accordance with the provisions
of this agreement, the transferee of such interest shall succeed to the Percentage Interost of his, her
or its transferor to the extent it relates to the translerred Percentoge luterest.

“PERSON" means any individual, partnership (domestle or foreign), corporation, trust or
other entity.

“PROFTTS and LOSSES" means, for each Fiscal Year or other period, an amount cqual to the
Partnership’s Taxable income or loss for such a year or period, determined in accordance with Code
Section 703(a) (for this purpose, all items of income, gain, loss or deduction required to be stated
separately pursuant to Code Scction 703(a) (1) shall be included in taxable income or loss), with the

foltowing adjustments:

(1) any income of the Partnership that is exempt from federal income tax and not otherwise
taken into account in computing Profits and Losses shall be added 1o such taxable income or loss; and

(2) any expenditures of the Partnership described in Code Section 705(a) (2) (B) or treated as
Code Section 705(a) (2) (B) expenditures pursuant to Treasury Regulations Section 1.704-1(b) (2)
(iv) (1), and not otherwise 1aken into account in computing Profits and Losses pursuant to this
definition shall be subtracted from such taxable income or loss; and

(3) in the event the Gross Asset Value of any Partnership asset is adjusted as the result of any
adjustment described in paragraph (2) or (3) of the definition of Gross Asset Value set forth in this
Section 1.8, the amount of such adjustment shall be taken into account as gain or loss from the
disposition of such asset for purposes of computing profits or losses; and

(4) gain or loss resulting from any disposition of a Partnership asset with respect to which gain
or loss is recognized for federal income tax purposes shall be computed by reference to the Groas
Asset Value of such asset, notwithstanding that the adjusted tax basis of such asset differs from its

Gross Asset Value; and

(5) to the extent an adjustment to the adjusted tax basis of any Partnership asset pursuant to
Code Sections 734(b) or 743(b) is required pursuant to Treasury Regulations Section 1.704-1(b)
(2)(iv)(m)(4) to be taken into account in determining Capital Accounts as a result of a distribution
other than in liquidation of Partner’s interest in the Partnership, the amount of such adjustment shall

be treated as an item of gain (if the adjustment decreases the basis of the asset) from the: ﬂg_posmon R

of the asset and shall be taken into account for purposes of computing profits or losses,— <
¢

Y0507 J3SSVHY
3LVIS 40 ).HVJ.H




(6) notwithstanding sny other provision of this definition of Profits and Losscs, and items which

nre specinlly sllocated pursunnt to Section 3.4 hercof shall not be taken {sto account in computing
profits or fosses,

“SECTION" means o section of this Agreement,

“IAX MATTERS PARTNER means John Rapisardi, General Partner,

“I'RANSFER" meany, as a noun, any voluntary or involuntary transfer, sale, pledge,

hypothecation, or other disposition and, as a verb, voluntarily or involuntarily to transfer, sell,
pledge, hypothceate or otherwise dispose of.

“IREASURY REGULATIONS” mcans the final and temporary (but not propoesed) Inconie
‘I'nx Regulations promulgated under the Code, as such regulations may be amended from time to time
(including corresponding provisions of succeeding regulations),

All terms used in this Agreement which are not defined in this Section 1.8 shall have
meanings sel forth elsowherc in this Agreement.

AER

ARTICLE 2

-

PARTNERS’ CAPITAL CONTRIBUTION
2.1 REQUIRED INITIAL CAPITAL CONTRIBUTIONS:

JIViS 40 AYL3

Y014 '33

(a) The Capital Contributions and opening Capital Account balances of each of the Partners
immediately following the transfer of limited partniership interests in the Partnership described in the

Recitals, are st forth in the Schedule of Capital Contributions and Opening Capital Account Balances
attached hereto as “EXHIBIT B”.

(b) The Limited Partners shall not be required to make any other Capital Contributions to the
Partnership.

'

2.2 PERCENTAGE INTERESTS: The Percentage Interests of the Partners shall be set forth
in “Exhibit C”

Unless otherwise agreed to by all of the Partners, no adjustment to the Percentage Interest of
any Partner shall be made.




2.3 WITHDRAWAL OF CAPITAL: Except as otherwise provided in this Agreement, no
Partner shall be entitled to demand or recelve a return of any portion of his, her or its Capital
Contributions or Capltal Account from the Pattnership without the consent of the Geaeral Partners,
which consent may be unreasonably withheld. Under cireumstances requiring a return of any Capitat
Contributions, ne Pastiner shall have the right to reccive property other than cash, cxeepl as may be
specitically provided hereln,

2.4 NO INTEREST ON CAPITAL: No Partner shall receive any interest, salary or drawing
with respect to his, her or its Capital Contributions or his, her or its Capital Account or for services
rendered on behalf of the partnership or otherwise in his, her or its capacity as Partner, except as
otherwise provided in this Agrecinent,

2.5 ADDITIONAL PARTNERS: Excepl in conncction with Transfers permitted under Article
7, no additional Partners shall be admitted to the Pastnership without the consent of the Partners.

2.6 LIMITED LIABILITY OF LIMITED PARTNERS: Except as otherwise expressly provided
for under this Agreement, no Limited Partners shall be liable for the debts, liabilities, contracts or any
other obligations of the Parinership. Except as otherwise provided by this Agreement or the Act, a
Limited Partner shall be liable only 1o make his, her or its Initial Capital Contribution pursuant to
Section 2.1(n) and shall not be required to lend any funds 1o the Partnership or, after such Capital
Contribution has been paid, to muke any additional contributions to the Partnersh. The General
Partners shall not have any personal liability for the repayment of any Capital C - ribytian,of a
Limited Partner, r"{i; “
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ALLOCATIONS ol f_, =
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3.1 PROFITS: After giving cffect to the specific allocation set forth in Section 3.3 and 3.4
hercof, Profits for any Fiscal Year shall be allocated to the Partners in accordance with the followmg

order of priority:

a. First, to the Partners until the cumulative Profits allocated to them pursuant to this Sechon
3.1(a) for the current and all prior Fiscal Years are equal to the cumulative Losses allocated to them
pursuant to Section 3.2(b) hereof for all prior Fiscal Years, and in propostion to the amount of such
Losses previously allocated to them; and

b. The balance, if any, to the Pariners in accordance with the Percentage Interests; and

3.2 LOSSES: After giving effect to the special allocations set forth in Sections 3.3 and 3.4
Hereof, Losscs for any Fiscal Year shall be allocated to the Partners in accordance with the following
order or priority:




+
[

{n) tirst, 1o the Partners in proportion to the smount of and until the cumulative Losses
sllocated to them pursuant 1o this Section 3.2(a) tor the cureent and all prior Fiscal Ycars are cqual
to the cunwilative Profits, if any, allocuted pursuant to the Scction 3.1(b) for all prior Fiscal Years,

nnel
(b) the balance, il any, in accordance with their Percentage Interests.

3.3 SECTION 754 ADJUSTMENTS: ‘To the exient an adjusiment (o the adjusted tax basis of
ahy Partnership nsset pursuant 1o Code 734(b) or Scction 743(b) is required, pursuant to Treasury
Regulations Sections 1.704-1(b) (2) {iv) (m) (2} or 1.704-1(b) (2) (iv) (m) (4), to be taken into
necount in determining Capital Accounts as the result of a distribution to a Pariner in complete
liuidation of higfhier or ils interest in the Partnership, the amount of such adjustment to the Capital
Accounts shall be treated as an item of gain (if the mijustmcnt increnses the basis of the asset) or loss
(if the ndjusimcnl decreases such basis) and such gain or loss shall be specially allocated 1o the
Partners in accordance with their interests in the Partnership in the event ‘I'reasury chﬁlalials
Section 1.704-1 (b) (2) (iv) (m) (2) applies, or to whom such distribution was made m.ﬂw evmt
Treasury Regulations Section 1,704-1 (b) (2) (iv) (m) (4) applies,

T
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(a) Except as otherwise provided in this Agreement, all items of Partnership income;: glm lnss
deduction and any other allocations not otherwise provided for shall be divided among the' Partrérs
in the same proportions as they share Profits or Losses, as the cnse may be, for the year,

(b) The Parincrs arc aware of the income tax consequences of the allocation made by this Article
3 and hercby ngree to be bound by the provisions of this Asticle 3 in reporting their shares of
Partnership Income and loss for income tax purposes.

@ For the Purposes of determining the Profits, Losses or any other items allocable to any period,
Profits, Losses and any such other items shall be determined on a daily, monthly or other basis, as
determined by the General Partner using a permissible method under Section 706 and the Treasury
Regulations thereunder.

1.5 TAX ALLOCATION: CODE SECTION 704(c): In accordance with Code Section 704(c)
and the T'reasury Regulations thereunder, income, gain, loss and deduction with respect (o any
property contributed to the capital of the Parinership shall, solely for tax purposes, be allocated
among the Partners so as to take account of any variation between the adjusted basis of such property
to the Partnership for federal income tax purposes and its initial Gross Asset Value.

In the event the Gross Asset Value of any Partnership asset is adjusted or treated as adjusted
pursuant to paragraph 2 of the definition of Gross Asset Value, subsequent allocations of income,
gain, loss and deduction with respect to such assct shall take account of any variation between the
adjusted basis of such asset for federal income tax purposes and its Gross Asset Value in the same
manner as under Code 704(c) and the Treasury Regulations thereunder.




Aty elections or other decisions relating to such allocations shall bo made by the Genetal
Partners in any manner that reasonably reflects tho purpose and intention of this Agreement.
Allocatlons pursuant to this Scction 3.5 are solely for purposcs of federal, state and local taxces and
shall not affeet, or in any way be taken inte account in computing, any Partners Capital Account or
shate of Profits, Losses, othier items, or distributions pursuant to any provisions of the Agreement,

shen 10
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3.6 TAX STATUS: Each of the Partners hercby recognized that the Partnership wij!ii subjoct
lo all provisions of Subchapter K or Chapter | of Subtitle A of the Code. it;"" ™
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DISTRIBUTIONS Gl &

4,1 NET CASH FLOW DEFINED:; As uscd in this Agrecment, the term “Ncet Cash Flow" for
cach Fiscal Yeai of the Partnership shall mean the total cash receipts of the Partnership received
during such year from the operation of the Partnership’s business (“Receipts™), less those items listed
in Section 4.1(n) through (b). Receipts include (but are not Limited to) cash receipts from dividends,
interest, sales or cxchanges of Partnership assets and other income attributable to or resulting from
the operation of the Partneship’s business. Receipts do not include cash receipts of the Partnership
attributable 1o events which generate Parinership loans, Partner loans or Capital Contributions to the
Partnership.

For purposes of calculating Net Cash Flow, the following items which are paid out of Receipis
shall be deducted from Receipts:

(a) Al expenses, including interest expense, of the Partnership incurred in connection with the
ownership of its assets and operation of its business, other than any expense not involving a cagh
expenditure such as any amount charge for depreciation, amortization or cost recovery deduction;
and

(b) all principal payments on account of any loans made to the Partnership.

4.2 NET CASH FLOW: Net Cash Flow shall be computed by the Partnership’s Account md
distributed to the Partners in accordance with the Partner’s Percentage lnterests as such times as the
General Partners may determine in its sole and absolute discretion.

4.3 DISTRIBUTION AMONG PARTNERS: If a Permitted transfer, pum.llnt to Artlcle 7.
hereof, of a Percentage Interest in the Partnership occurs during any accounting period, Profits,
Losses, each item thereof, and all other items attributable to such interest for such period shall be
divided and allocated between the transferor and the transferee by ukmg into account their varying -~
interests during the period in accordance with Code Section 706(d), tising any conventions pemutted_"“ e
by Law and sclected by the General Partners. All distributions on or before the date of a Permitted g
Transfer shall be made to the transferor, and all distributions thereafter shall be made to the

9.




tintisferce. Solely for the purposes of making such allocations and distributions, tho Partnership aliall
recogiize n Permitted ‘Transfer not later than the end of the calender month during which it is given
notlee of such 'fransler, provided that it the Partiership does not receive a notico stating the dato such
tnferest was transferred and such other information us the General Partners may reasoniably require
within 1ty (30) days after the end of the accounting period durlng which the transfer oceurs, or if
a Transter 15 not a Permitted ‘T'ransfer, then all of such items shall be allocated, and all distributions
shall be made, to the Person who, according to the books and record of the Parinership, on the [ast
dny of the accounting period during which the ‘Fransfer occurs, was the owner of the Percentage
fnterest, The Genteral Partners and the Partnership shall incur no lisbility for making allocations:and
distributions in accordance with the provisions of this Scction 4.3, whether or nol’;ﬂ,{ﬁ(}{gﬁeral
I'miners or the Partnership has knowledge of any Transfer of ownership of any Percentiige Injgrestn
in the Parinership, A I A
g
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ARTICLE §
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ACCOUNT AND RECORDS

5.1 BOOKS AND RECORDS: ‘The partnership shall maintain at its principal place of business
scparate books of account for the Partnership which shall show a true and accurate record of all costs
and expenses incurred, all charges made, all credits made and received and all income derived in
connection with the operation of the Partnership business in accordance with generally accepted
accounting principles consistently applied.

5.2 TAX RETURNS: the General Pastners shall cause the Partnership’s Accountant to prepare
all income and other tax returns of the Partnership and shall cause the same to be filed in a timely
manner, ‘The General Partners shall fumish to each Pattner a copy of each such return, together with
any schedules or other information, which each Parttier may require in connection with such Partner’s
own tox affairs.

5.3 TAX and ACCOUNT DECISIONS: All tax and accounting decisions and eleclions,
whether for book or tax purposes, shall be made by the Tax Matters Partner.

5.4 SPECIAL BASIS ADJUSTMENT: In connection with any Permitted Transfer of a
Partnership interest, the General Partners shall cause the Partnership, at the written request of the
transferor or transferce, on behalf of the partnership and at the time and in the manner provided in
Treasury Regulations Section 1.754-1(b), to make an election to adjust the basis of the Partnership’s
property in the manner provided in Section 734(b) and 743(b) of the Code, and such transferee shall
pay all costs incurred by the Partnership in connection therewith, including, without limitation,
reasonable alomey’s and accountant’s fees. !

5.5 TAX MATTERS PARTNER: John Rapisardi, General Partner 'shall serve as'the ~

Partnership’s “Tax Matters Partner” within the meaning of Code Section 6231(a)(7) and thus shall
be the party designated to receive all notices from the Internal Revenue Service. It shall have all the

10.




powers and duties expressly conferred on the ‘I'ax Matters Partner by the Code and shall be entitled
to be reimbursed for alt customary and rensonable cxpenses incurred by it on behalf of the

PPartnership.

5.6 FISCAL YEAR: The Fiscal Year of the Partnership shall be the calendar year, As used in
this Agreement , the Fiscal Year shall include any partial calendar year at the beginning and end of
the Partnership term,

5.7 BANK ACCOUNTS: The General Partners shall bave fiduciary responsibility for the
sofekeeping and use of all funds and assets of the Partnership, whether or not in its immediato
possession or control, Tho funds of tho Partnership shalt not be co-mingted with the funds of any
other Person and the General Partner shall not employ, or permit any other Person to cimploy, such
tinds in any manner exeepl for the benefit of the Partnership. The bank accounts of tlw'l’aﬂnmhip

shall be maintained in such banking institutions as are delermined by the General Pnrtuersi en
fiim £
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ARTICLE 6 M e MM
b e Q)
MANAGEMENT 'i?_

6.1 DAY-TO-DAY MANAGEMENT BY GENERAL PARTNERS: The Gencml'l’aﬂnm ghall
be under a duty to conduct the aftairs of the partnership in the best interests of the Partnership and
of the Limited Partners, including the safckeeping and usc of all of the Partnership's assets for its
exclusive benefit. The General Partners shall have the sole , full, and exclusive right to manage,
operate, administer and control the Partnership’s business and investment activities including, but not
limited to, the sole right to seli, or contract for the sale of, or mortgage the partnership properly on
behalf of the Partnership, on such terms and conditions as it, in its sole discretion, deemn necessary
or desirable, and shall have all of the rights and powers which may be possessed by a General Pariners
under the Act including, without limitation, the right and power to:

(a) expend the capital and income of the Partnership to extent permitted by this Agreement;

and
(b) ncgotiate, enter in and supervise the performance of contracts or agreements as may be

required in furtherance of the business purposes of the Partnership: and
© purchase, sell, exchange, lease, transfer or distribute real estate and other investment property
in the Partnership’s name; and
(d) undertake such actions as are necessary, advisable or desirable in order that the Partnership
shall promptly comply with all material, present and future laws, ordinances, orders, rules,
regulations, and requirements of all governmental authorities having jurisdiction, which may be

applicable to the Partnership; and
{c) employ and dismiss from employment, retain ¢r otherwise secure employees, independent
contractors or personiel necessary to carry out the pu:poses of the Partnerships; and




(Ddelegnte ol or uny of its rights and duties hereunder and in tho furtherafice off uny such
delegation, to appeint, employ or contract with any Person the General Partners may, in thelr sole
discretion, deem necessary or desirable; and

() to receive and disburse Partnership funds from the operation of the Partnership’s business
to those persons entitled to receive the smne; wsd

(1) prechase fram or through others, contracts of Nability, cosualty, nnd other insurance for the
protection of the property and aflairs of the Partnership or the Partners;

(i) pay all taxes, licenses or assessments of whatever kind or nature imposed upon or against
the Partnership, and for such purposes, make such returns and all other acts or things as may bo
deemed necessary and ndvisable by the Partuership; and

(5) establish, maintain and supervise the deposit of any monics or securities of the 'artnership
with federnlly insured banking institutions or other ingtitution as may be sclected by (he General
Partners in accounts solely in the name of the Partnership with such institutions; and

(k) take any nction necessary or approprinte for the continuation of the Parincrship's valid
existence us a limited partnership under the laws of the State of Florida and to protect the limited
partuncrship linbility of the Limited Partners; and

() conduct the affairs of the Partnership with the general objective of financial gain in
accordance with the business purpose of the Partnership set forth in Section t.6,

6.2 REIMBURSEMENT OF EXPENSES: 'The General Partners shall be entitled to be
reimbursed for all rensonable and documented out-of-pocket expenses which are incurred by it on
behalf of the Partnership in connection with the operation of the Partnership’s business.

6.3 GENERAL PARTNERS’ ACTIVITIES: The General Partners shall devote so much of
their time and ciFort to the control, management and operation of the Partnership’s business as the
Gengeral Partners deem to be necessary and advisable for the proper management and supervision of
the Partnership’s business, but such person shall have no obligation to manage the peitnership as its
sole and exclusive business,

6.4 MANAGEMENT AND CONTROL OF PARTNERSHIP: The limited Partners shall not
participate in the conduct, management and control of the Partnership’s business and shall have no
right or aulhority to act for or bind the Partnership, ‘I'hese powers shall be vested solely and
exclusively in the General Pariners. ‘The Limited Pariners shall not be responsible for and will have
no liability or obligation with respect to Partnership management of any type or kind.

6.5 COMPENSATION: ‘The General Partners shall be entitled to reasonable compgnﬂmt(t/{or
their management of the Partnership’s business. £
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ARTICLE?

*Ud
a3 |

P AT

TRANSFER OF INTERESTS, WITHDRAWAL

"

7.1 RESTRICTIONS ON TRANSFERS: lTxu.pl 04 otherwise permiited bylhll‘/}\htcemnl

u Limited Prriner shall not ‘Transfer all or any portion of its Percentago Interest without' the prior
writlten consent of the Partners, which consent may be unrensonably withhell, Any transfer or
attempted Transfer by a Limited Partner in violstion of the preceding sentence shall bo null and void
al of no effect whatsoever; provided that, if’ the Partnership is required to recognize a Transfer that
is not o Permitted Transter(or i the Partuership, in its sole discretion, elects (o recognize 8 Trausfer
that is not a Permitted Transfer), the interest Transferred shal! be strictly limited to the Transferor's
rights to altocations and distributions as provided by this Ageeement with respect Lo the transferred
interest, which nllocations and distsibutions may be applicd (without limiting any other legal or
equitable rights to the partnership) to satisfy any debts, obligation or liabilities for damage that the
teansferor or transferce of such interest may have to the Partnership. Each Limited Partner hereby
acknowledges the rensonnbleness of the restrictions on ‘T'ransfor imposed by this Agreement in view
of the Partnership purposes and the relationship of the Partners,  Accordingly, the restrictions on
Transler contained hercein shall be specitieally enforceable, Each Limited Partner hereby further
agrees to hold the Partnership and each Partner (and cach Partner’s successors and assigns) wholly
and completely harmless from any cost, liability, or damage (including, without limitation, liabilities
for income taxes and costs of enforcing this indemnity) incurrcd by any of such indemnified Persons
as a result of a Transfer or an attempted Transfer in violation of this Agreement and cfforts to enforce
the indemnity granted hercby.

7.2 PERMITTED TRANSFER;

(a) General. A Limited Partner shall have the right to Transfer all or portion of its Percentage
Interest by means of a Permitted Transfer.
(b) Definition of Permitied Transfer; Permitted Transferees:
(1) a“Permitted Transfer” is a Transfer to a Permitted Transferee, provided that such
‘Transfer otherwise complies with the conditions set forth by the General Partners.
(2) a "Permitted Transferee” of a Limited Partner is;

(Dany individua!l who is a Personal Representative of the Limited Partner; or
(if)any Person approved by the General Partners, whose approval may be unreasonably

withleld; or
(iii) any individual who is a member of the Immediate Family of the Limited Partner or

a trust created for such person’s benefit,

(3) a “Personal Representative” means any individual who succeeds to an individual’s estate
as a result of death, legal incompetence or Event of Bankruptcy and any transferee from any such
individual, provided that such transferee is 2 member of the Limited Partner’s Immediate Family. A

13.




Personnl Representalive inclisdes the transferor's executor, administration, trusics or personal
representntive 1o whom such interest is transterred at denth or involumtarily by operation of law,

() “hnmedinte Family" includes an individual’s spouse, children, brothers, sisters and lincal
ascendants and descendans,

3. COVENANT NOT TO WITHDRAW OR DISSOLVIE: Notwithstanding any provision
of the Act, cach Partner hereby covenunts and agrees that the Partners have entered into this
Agreement based on their mutual expectation that alt Pactners will continue as Partuers and will carry
out the duties and obligations undertaken by them hereunder and that, except as otherwiso expressly
required or permitted hereby, no Partner shall withdraw or retire from the Partnership, be entitled to
demand or receive n return of such of its Capital Contributions or Profits (or a bond or other security
for the return of such Contributions or Profits) or exercise any power under the Act to c!|ssqlvo l,ho
Partnership witlout the consent of the other Partners. Sl 'CEJ

=¥
A 03

ARTICLE 8 7

T

Ty
INDEMNIFICATION ¢ 3:’

8.1 INDEMNIFICATION BY THE PARTNERSHIP: To the extent pcnmtted By 'aw the
Partnership, its receiver ~r trustee shal' Lold harmless, indemnify and defend the General Partners,
its’ trustee, employees and agents from and against any claim, demand, liability, action, investigation,
payment or expensc (including, without limitation, rcasonable attorneys’ fees, whether suit is
instituted or not, and, il instituted, whether at any trial or appellate level) suffercd by them by virtue
of any Partnership activitics or in connection therewith,

8.2 EXONERATION OF PARTNERS FOR ACTS IN GOOD FAITH: Notwithstanding any
other provision hereof, and to the maximum extent permissible under applicable law, the Limited
Partners and the Paninership hereby waive and release the General Partners, their Trustec(s) and any
employces and other agents thereof, from, any and all claims and liabilities by reason of adverse
results to the Partnership or the General Partner or any act or failure to act on the part of the General
Partners in the performance of any duty of the General Partners hereunder so long as the General
Partners were proceeding in good faith to promote the best interests of the Partnership,

ARTICLE S
POWER OF ATTORNEY

9.1 GENERAL: To facilitate the simple operation of the Partnership’s business and to avoid
frustration of the purposes of the Partnership, each Limited Partners names the General Partners as

14,




ity nttoeneys-in-dhet, and gives the General Partners full power and authority, in the placo of the
Limited Partuer, to file and record (a) any amendment to the Certificate of Limited Partnership,(b)
any documents of any kind required by any state in which the Partnership is doing business, (c)any
other documents deemed advisable by the Genern! Partners required to be executed in connection
with the business of the Partnership, (d) any documents required to continue the Partnership, adinit
additional vr substituted Partners, dissolve or terminate the Partnership or any literest in it, (e) any
documents required to obtain or settle any loan |, and (1) any documonts which may be required to
transter any Partnership assets.

0.2 POWER WITH INTEREST: 'The power of attorney grantcd under Section 9.1: (a) is a
power coupled with an inferest; (b) is irrevocable and survives the Partner's incompetency; © may
be exercised by the General Partners by a facsimile signature or by listing all the Limited Partaers
executing the instrument with a signature of a General Partner as the attorney-in-fact for all of them;
and () survives the assignment of the Limited Partner’s interest, and empowers the General Partners
10 act to the same extent for such successor Limited Partner,
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ARTICLE 10

DISSOLUTION AND WINDING UP
33

10.1 LIQUIDATING EVENTS: The Parinership shall dissolve and commence wifiding u';:and
liquidating upon the earlier to occur of any of the following events (“Liquidating Events™):

(a) December 31, 2030, unless the Partners agree to extend the term of the Partnership;or

(b) the Partners determine to dissolve, wind up and liquidate the Partnership; or

(c) the Partnership becomes insolvent or bankrupt; or

(d) the happening of any event which under the Act causes there to be o General
Partners; or

(e} the happening of any event under this Agreement which causes or will result in there

being only one Partner.

‘The Pariners hereby agree that, notwithstanding any provisions of the Act, the Partnership shall
not dissolve prior to the occurrence of the Liquidating Event. Furthermore, if any event specified in
Section 10.1(d) hercof occurs, the Limited Partners within ninety (50) days of the date such event
occurs, may unanimously vote to elect a successor General Partner effective as of the date an event
under Section 10.1(d) occurs, and continue the Partnership business, in which case, the Partnership
shall not dissolve. If it is determined by a court of competent jurisdiction , that the Partnership has
dissolved (1) prior to the occurrence of the Liquidating Event or (i) upon the occurrence of a event
specified in section 10.1(d) hereof, following which the Limited Partners elect a successor General
Partner pursuant to the previous sentence, the Partners hereby agree to continue the business of the
Partnership without winding up or liquidation.
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10,2 WINDING UP: Upon the oceurrence of n Liquidating Event, the Parinership shall continue
solely for the purpose of winding up its alTairs in an orderly manner, liquidating its assets and
sotistying the clolms of its creditors and the Pariners. No Partner shall tako any actlon that is
inconsistent with, or not nccessary to or appropriste for, winding up the Partnership's business and
affalrs, 'Thoe Partners shall be responsible for overseeing the winding up and liguidating of the
Partnership and sholl take full account of the Partiership’s linbilities nnd assets, and tho asscts shall
be liguidated ns promptly as in consistent with obtaining the fair market value thercof, but in no event
should such period exceed one (1) year from the Liquidating Event, and the proceeds thereftom, to
the extent suflicient therefore, shalt be applied and distributed in the order of priority set forth below:

(a) first, to the pnyment and discharge of all the Partnership’s debts and labilities to creditors
other than Partuers;, and

{b) second, 1o the payment of, and in proportion to, the amount of any Partner foans; and

(¢) then, to the Partners in accordance with the balances of the Capital Accounts, alter giving
eflect to all contribution, distributions and alfocations for all periods.

10.3 RIGIITS OF PARTNERS: Except as olherwise provided in this Agreement, each Partner
shall look sofely to the assets of the Partuership for the return of his, her to its Capital Contributigns
and shall hav- *~ right or power to demand or reccive property other than cash from the Pagihersttip.
No Partner shall have priority over any other Partnier as to the return of his, her of;it)jCapital
Contributions, distributions or allocations unless otherwise provided in this Agrccmcnf%% =

r'ry=< ~
10.4 NOTICE OF DISSOLUTIONS; In the event a Liquidating Event ocurs that wouldzbul
for the provision of Section 10.1 hereof, result in a dissolution of the Partnership, the Geheff Partner
shall, within thirty (30) days thercaller, (a) provide written notice thereof to the Limited PaHners-and
to all other partics with whom the Partnership regutarly conducts a business (as detefinined in the
discretion of the General Partner), and (b) publish notice of such dissolution in the newspaper of
gencral circulation in cach place in which the Partnership regularly conducts business (as determined
in the discretion of the General Partners). In Addition, each Partner shall be furnished with a
statement prepared by the Partnership’s Accountant setting forth the assets and liabilities of the
Partnership as of the date of liquidation.

ARTICLE 11
MISCELLANEQUS
11.1 NOTICES: Any notice, payment, demand or communication required or permiited to be
given by any provision r © this Agreement shall be in writing and shall be deemed to have been

delivered given and received for all purposes i) if delivered personally to the Pariner or to an officer
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of the Partner 1o whom the same is directed or (i) whether or not the samo is actually ‘reccived, if sent
by registered or certitied mail, postage and charges prepaid to the addresses set forth in “EXHIBIT
A"

Any such notice sholl be deemed to bo delivered , given and received as of the date so delivered,
il delivered personally, or as of the date on which the same was deposited in a regularly maintained
receptacle for the deposit of the United State mail, addressed and sent os aforesaid.

11.2 BINDING EFFECT: Except as otherwise provided in this Agreement, every covenant, term
and provision of this Agreement shalt be binding upon the inure to the benefit of the Pariners and their
respective heirs, legatees, legnl representalives, successors, (ransferces and nssigns, Any person
succeeding to the Percentage Interest of a Partner shall succeed to all of such Partner’s rights,
interests and obligations hereunder, subject to and with the benefit of all the terms and conditions of

Usis Agreement,

1.3 CONSTRUCTION: Every covenant, term and provision of this Agreement shall be
construed simply according to its fair meaning and not strictly for or against any such Partner, This
Agreement shall be interpreted without regard to any presumption or rule requiring construction

agninst the party crusing this Agreement to be drafied. A '
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1.4 TIME: Time is of the essence with respect to this Agreement.

173388
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1.5 CAPTIONS: Captions contained in this Agreement are for convenience @Efer?lce
purposes only and are not intended to describe, interpret, define or limit the scope, extq_'g,ii,’-dr idtent
of this Agrcement or any provision hereof.

11.6 SEVERABILITY: Every provision of this Agreement is intended to be severable. If any
term or provision hereof is illegal or invalid for any reason whatsoever, such illegality or invalidity
shall not affect the validity or legality of the remainder of this Agreement . Notwithstanding anything
in this Agrecment to the contrary, if for any reason any interest required to be paid hereunder shall
exceed the maximum amount permitted by law, such interest shall be automatically reduced to such
maximum amount, provided that this sentence shall not be operative if not applicable laws restrict
such interest or if no usury defense is available to the obligor of such interest.

11.7 INCORPORATION BY REFERENCE: Every exhibit, schedule and other appendix
attached to this Agreement and referred to herein is hereby incorporated in this Agreement by
reference.
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11.8 FURTHER ASSURANCL: Each Partner agrees to perform all further acts and exccute,
acknowledge and deliver any additional instruments and documents which may bo reasonably
necessary, approprinte or desirable to carry out the provisions of this Agreement,

11.9 VARIATION OF PRONOUNS: All personal pronouns used in this Agreement, whether
used in the masculine, feminine or neuter gender, shall include all other genders; the singular shall
include the plural, and vise versn, as the identity of the person or persons may require,

11.10 GOVERNING LAW: The laws of the State of Florida shall govern the validity of this
Agreement, the construction of its terms, and the interpretation of the rights and duties of tho
Partners without regard to conflicts of law principles thereunder.

11.11 COUNTERPART EXECUTION: ‘This agreement may be executed in any number of
counterparts with the same cffect as if all of the Partners had signed the same document. All
counterparts shall be construed together and shall constitute one agreement,

11.12 NO 'THIRD PARTY RIGHTS: The provisions of this Agreement are for the exclusive
benefit of the Partnership and the Partners and no other party (mcludmg without limitation, any
creditor of the Partnership or any I'aﬂncr) shall have any right or claim against the Parlnemup@' any
Partner by reason of those provisions or be entitled to enforce any of those prowsmns'ignmt the
Partnership or any Pariner, 1,; O -

.,-'-': foa -
11.13 INTEGRATION: This Agreement and any other documents executed byﬂhe Partner
and/or their Affiliates contemporaneously with the exccution of this Agrecmenusnlhﬁntﬁ

agreenient between the parties with respect to the subject hereof and supersedes any pno?ihgrqmem
or understanding between the Partners, and no alteration, modifications, amendment ogmterpﬂatlon

hercof shall be binding unless in writing and signed by the Partners,

11.14 REMEDIES: Each Partner Acknowledges and agrees that the remedy at law for any
breach of any terms of this Agreement would be inadequate, and agtees and consents that temporary
and permanent injunctive and other equitable relief may be granted in any proceeding which may be
brought to enforce any provision hereof, including within such other equitable relief, specific
performance, without the necessity of proof of actual damage or inadequacy of any legal remedy. Any
rights or remedy provided for in this Agreement shall be cumulative of any other right, power or
remedy provided for by law or in cquity.

[1.15 CONSENT OR APPROVAL OF THE PARTNERS: Any provision of this Agreement
requiring the consent or approval of the Partners shall require the written consent or approval of the
General and the Limited Partners holding Percentage Intercst equa to fity-one percent (51%).

11.16 NO WAIVER: One or more waivers of a breach of any provisions of this Agreement by
any Partner shall not be construed as a waiver of a subsequent breach of the same or any other
provisions, nor shall any delay or omission by a Partner to seek a remedy for any breach of this
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Agreement or (o exercise the rghts accming to such Partuer by reason of a breach by anothor Partner
be deemed o waiver by the Partiner of his remedies and rights with respect to such breach.

11,17 WAIVER OF PARTITION: No Pmitner shall, cither directly or indireetly, tako any action
10 require pastition or appraisement of the Partnership or any of its assets or propertics or compel the
sate of any partnership property, and nolwithstanding any provisions of applicable law to the contrary,
cach Partner (and is, her or its legal representative, successors or assigns) hereby irrevocably waives
any and all rights o maintain any action for partition or to compel any sale with respect to his, her
ot ils Partnership interest, or with respect to any assels or propertics or the Partnership, except as

expressly provided in this Agreement,

IN WITNESS WHEREOF, the partics have entered into this Agreement of Partnership as
of the day first above set forth.

GENERAL PAR I'NluRb'

N Ve cel,

ujolm Ropizardi ./ Theresa Rnplsar(ﬁ

STATE OF FLORIDA,
COUNTY OF MONROE:

S50

‘3'1 BHY 91d

On September | R, )
personally known to me to be the person whose name is subscribed to the within instrument and

acknowledged to me that he exccuted the same in his authorized capacity, and that by his signature

on the instrument the person who exccuted the INSIFUMENL  HHEIATIIHITIATIIMIHIRIAIAWN
G Ay, Deborah Anst Claps i‘

g% % Notary Public, State of Flerids %
"Z‘fﬁ(‘: Comenissing No, CC 428162 ;1

:' v, &
j 3 rorn®® My Cominission Expines 0302/59 &
Slgnnturew (Seal) & o e g §5
T T T T T T

STATE OF FLORIDA,
COUNTY OF MONROE:

On September | & , 1996 before me, Toekreer.n Pases CiaRs |, appeared Theresa

Rapisardi, personally known to me to be the person whose name is subscribed to the within
instrument and acknowledged to me that he executed the same in his authorized capacity, and that

by his signature on the instrument the person who executed the instrument,
\\ R AN NSAN AN A \\'\\\‘\\'\' AN \'\\\\\\ W\, \\

r‘“ ’*1 Bebormh Ann Clips 3
i Nuuryu!'ac St 'cul’.lmu N

hoee)
. ¢ :'.-‘\; 4 o \ P A
Slsnatmw (Secal) § i) 1 e &
; ek CNOTARY - Il Mgy Sopis & Mg Ue ;,
(L Y

L L L S N G P T (A
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LIMITED PARTNERS:

s [Tifr=r s

Theresa Raplsardi

John Rapisardi

STATE OF FLORIDA,
COUNTY OF MONROE:

On September {2 , 1996 before me, DO Wrao o L [aps , appeared John Rapisardi,

personally known to me to be the person whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his authorized capacity, and that by his signature

on the instrument the person who exccuted the instrument,

,,"“" Puy Peberah Ann Clopa
] {‘., # Nutary Publi, State of & lerlda
"‘ 7 Comed.son o, G a3y

(] "iL
“‘m n‘1 My Cmnmn ien Ihpites G629
Signatuw (Seal) § 7 1 Comsientii 21 §
Veetitects (((( r‘ CULCELE Nl (n’( (r d’( (( ffl‘f‘! F

STATE OF FLORIDA,
COUNTY OF MONROE:

On September\ ok, 1996 before me, hebomh Aon (Ciaps , appeared Thereu

Rapisardi, personally known to me to be the person whose name is subscribed to the within
instrument and acknowledged to me that she executed the same in his authorized capacity, lnd that

by her Slgm“"e o the Inmm t the " Who execu led t"‘.'g\\\\\\\\\\\\\\\\\\!\\\\\\\\\\\\\\M\H‘.\\ UL P
Telv L lh Ann Clips ¢
' "t Shnte u'll it «

4 l\\\\\\‘-\\\'\\\\\\\\\\\‘.\\\\'\'\\\"\\‘\\\\W AN
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]

s
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Yot e & Hondad G

Signa'lll@ﬂw‘ﬂa. _ahg__% (Seal) : A3 TARY N S
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John Rapisardi
9 Cypress Terrace
Key West, Florida 33040

John Rapisardi
9 Cypress Terrace
Key West, Florida 33040

CEXHIBIT A"

GENERAL PARTNERS:

LIMITED PARTNERS:

Theresa Rapisardi
9 Cypress Terrace
Key West, Florida 33040

Theresa Rapisardi
9 Cypreas Terrace

Key West, Florida 33040
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Xnpre p*
SCHEDULE OF CAPITAL CONTRIBUTIONS
GENERAL 'ARTNERS

GENERAL PARTNERS: CONTRIBUTIONS OPENING CAPITAL
MADE AND ANTICIPATED ACCOUNT '

John Rapisardi $  40,000.00 $  40,000.00

Theresa Rapisardi $  40,000.00 $ 40,00000
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EXHIBIT “C”
AFFIDAVIT OF CAPITAL CONTRIBUTIONS
LIMITED PARTNERS

EEN

afl > L

"B HY SId38%E -
asmd

The undersigned constituting all the General Partners of ‘I'he Rapisardi Family leituﬂ'urmonhip,
a Florida Limited Partnership, certily:

The amount of capital contributions to date of the limited partners is $ 10,000,00,

The total amount contributed and anticipated to be contributed by the limited partners at this time
totals $ 3,920,000.00,

LIMITED PARTNERS: CONTRIBUTIONS OPENING CAPITAL
MADE AND ANTICIPATED ACCOUNT

John Rapisardi $ 1,960,000.00 $ 500000

Theresa Rapisardi $ 1,960,000.00 $ 5,000.00

FURTHER Affiants Sayeth Not.

Under the penalties of perjury 1 declare that I have read the forgoing and know the contents thereof
and that the facts stated herein are true and cotrect,

Nl %\,aénm

John Rapisard{ Theresa Rapisardi

STATE OF FLORIDA,
COUNTY OF MONROE:

On September I3, 1996 before me, To>ebhoraf Rww Cinos , sppesred John Rapisardi,

personally known to me to be the person whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his authorized capacity, and that by his signature .

on the instrument the person who executed the instrument.
p ‘\\\\\\‘.\\\\\\\\\'\\\\\\ »\\\\\\\\\'\\\\\\\\\\\\\\\\\\":
L e Deborak A'm Cl p..
nay  Notery Public, 45 3
® ~-;§ /& Cormiing Na CC 3
H ol YT 1[!”' o5 502“'9 '
SignatureNr, 22400l Qe Clopa (Seal)é o °:A_,_",_‘ffln°_’,:.__r‘ p
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STATE OF FLORIDA,
COUNTY OF MONROE:

On Scptember bgh, 1996 before me,Debbray  Anxy CAALs |, appeared Theresa
Rapisardi, personally known to mo to be the person whose name is subscribed to the within
instrument and acknowledged to me that she exceuted the same in his authorized capacily, and that
by her signature on the instrument the person who exceuted th instrument: s

B M ey Debural Ann Clapy st
) 'W" Notuy Public, State of Flmida \}
£9 "._G' Comntisslon No, CC 458108 &
& o My Comnibssiun Pxpires 05029y g‘

" :§ 14003 NOTARY « Tls Moty Senice & Nwding Co.
SignatureNerg L.prall (Scal)__ tececeeccccecticeeceereeiveesiececcieececeierens
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EXHINIT “p”»
SCHEDULE OF PARTNERS' PERCENTAGE
OWNERSHIP INTEREST IN PARTNERSHIP

GENERAL PARTNERS: PERCENTAGE OWNERSHIP INTEREST
1.0%

John Rapisardi

Theresa Rapisardi 1.0%

LIMITED PARTNERS:

John Rapisardi
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EXHIBE vg»
REGISTERED AGEN'TS ACCEPTANCE OF DESIGNATION

Family Limited Partnership,
of Partnership, hereby agree
complete performance of my

1, John Raplsard, having been named Registered Agent for The Rapisardi
at the place designated within Article 1(3) of the attached Agreement
to comply with the provisions of alt Statutes relative to the proper and

dutics,

/'//-_.——-\
u._zl;’(;;,Lw.%c, [ —.

ny
VA

/ ~John Rapisardi
C// September 441996
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