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FLORIDA DEPARTMENT OF STATE
8 B. Mortham

Btate
Noverbar 25, 1996

ATIN: RAY BTORMONT
ENPIRE CORPORATE KIT COMPANY

L
SUBJECT: FLORIDA PREPARATORY SCHOOLS MANAGEMENT II, LTD.
REF: wWpsO0ODO24500

¥Wa received your eleatronically transmitted document. MNowevar, the
docuxent has not besn filed and needs the following corrections:

The designation of tha registered office and tha registered agent, both at
the same Florida street address, must be containsd within the document
pursuant to rlorida Statutes. Tha registered agant must sign arccepting
the designation as requirad by FPlorida Btatutes.

Please return your document, along with a copy of this lett
days or your filing will be considered abandonsd.

¢ 4 hava any questions concerning the filing of your dooument, please

you
call (904) 4B7-6020.
FAX Aud. §: E96000016654

Tarmi Cline '
Document Specialist Lattar Number: 556A00053446

ar, within 60
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Bivision of Corporations - P.O, BOX 6327 - Tallahassee, Florida 32314
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AGREEMENT AND CERTIFICATE OF )
FLORIDA PREPARATORY SCHOOLS MANAGEMENT 11, LTD.

This is an agreement of limited partoership made on November 21, 1996, by and
smong PREPARATORY SCHOOLS MANAGEMENT, INC., a Florids corporation, of
1600 West Commercial Bivd., Fort Lauderdale, Florida 33309, ay general partner, and

PHILIP E. MOROAMAN and SANDRA A. MORGAMAN, as Tenants by the Entirety,
1600 West Commercial Bivd, Fort Laudordale, Florida 33309, an PHILIP E.
MORGAMAN, BSQ., as Trustee, 1600 West Commercial Bivd,, Fort Lauderdale, Florida

33309, as limited partners.

The above named parties agree to form & limited parmership under the Uniform
Limited Partnerhips Law of Florida, Chapter 620, Florida Starutes, on the terms and

conditions hercinafler set forth.

L. NAME OF PARTNERSHIP

The name of the limited partnership shall be Florida Preparatory Schools
Management II, Ltd., hereinafter referred 1o as the “partnership”.

11. BUSINESS OF PARTNERSHIP

'mepurpouofﬁepmeuhiplhnﬂhwengmhthtbuﬁnmotmwldm
education, and in such other business reasanably related thereto, and which may be agreed

upon by the limited partmers.
11]. CERTIFICATE OF LIMITED PARTNERSHIP

The parties hereto shall immediately cause this certificate to be filed with the
Secretary of State. Such amended certificates as may be required by the laws of the State
of Florida shall be executed and filed by the parters as necessary.

[
Prepared By: William D. Spruce, Esq.
1600 West Commercial Blvd. 23
Fort Lauderdale, FL 33309 : e O
FL Bar No.: 967210
(asa) 493. 6565 &Y
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IV. PLACE OF BUSINESS

‘The principal place of business of tbe partnership and the mailing address shall be
1600 Weat Commercial Blvd,, Fort Lauderdale, Florida 33309, and in such other place or
places as may desigaated by the general paniner.

V. CONTRIBUTIONS-GENERAL PARTNER

(a) Coutsibution To Capital. The general partner, as its respective share, shall
contribute to the capital of the partnenhip as follows:

PREPARATORY SCHOOLS MANAGEMENT, INC, + $100.00

P4 _?ooo 3¢3 67
: ) When Contributions To Be Made. The contribution to the capital of the
partnership of the general parter shall be made on or befors July 15, 1995.

(¢) Effect of Failure to Make Coatribution. 1{the geaeral partaer fails to make its
contribution to the capital of the partaership on or before July 15, 1995, this agreemant may
be voided by the limited partners. Ta the event this agreement is voided, any coatributions
to teh capital of the parmership made by apy limited partner shall be retumed to the
partner who has made such contribution.

VL CONTRISUTIONS-LIMITED PARTNERS

(s) Contribution To Capital. Each limited partner, as his respective share, shall
contribute to the capital of the partaenbip s follows:

PHILIP E. MORGAMAN and SANDRA A. MORGAMAN,
as Tenants by the Entirsty $4.950.00

PHILIP E. MORGAMAN, ESQ. as Trustee $4,950.00

() Receipt Of Contribution. Receipt of the capital coutributions of éach of the
limited mmenalabm;pdﬁedhadmowhdgdbythepmunhipudiu membars.

(c) Additional Contributiogs. No limited pastner has agreed to cotribute as capital
any additional cash or propesty as of the date of this agreement.

Vil DUTIES AND RIGHTS OF PARTNERS R |
(a) General Partper: Time To Be Devoted To Business. mgener;lfﬁ—;rtn'a' shall - - -
devote 1o the business of the partrership the amount of time deemed by it>incite adic

discretion, to be necessary o the proper conduct of the business of the partue

HB6DDODY 6654
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(b) Genera) Partner: Cooflicting Business Activitles, The general partner, during
the continuanice of the partnership, may not punue, or tecome dircctly or indirectly
interestad in Any business or occupation, if such business or occupation s in conflict either
with the business of the partnership or with the duties and responsibilities of such partner
to the parership.

(¢) Limited Partuers: Participation In Conduct Of Business. No limited partner, s
such, shall take part in the management of the business of the partnership, transact any
business for the partnership, or have the power to sign for or to bind the partnerhip to any
agrecment or document, said powers being vasted solely and exclusively in the general
partaer. No action take or attempted to be taken by one or more of the limited partncrs
under any of the provisions of this Agreement shill be effective or bindlng under the
partriership, of ({) if n court of competent jurisdiction in the State of Florida has held that
the Jinbility of the limited partners, or (ii) if the partnership receives an opinion of counse!
(obtained by the general partner), satisfactory to fimited partners holding a majority in
interest in the parinership, to the effect thes the taking of such action would result in the
loas of limited liability of the limited partaen.

VIIL. DISTRIBUTION OF PROFITS

The general partner shall have the right to, except a3 hereina(ler provided, to
determine whether partnership profits shall from time to time be distributed in cash or shall
be leh in the business, in which latter event the capital account of all partuers shall be
increased.

IX. PROFIT AND LOSS SHARING BY LIMITED PARTNERS

(a) Net Profits. The limited partners shall receive the following shares of the nct
profits (after payment of any management fees) of the partnership.

Philip E. Morgaman and Sandra A, Morgaman
as Tenants by the Entirety 49.5%

Philip B. Morgamaa, Esq. as Trustee 49.5%

() Losses: Share. Each limited partner shall bear a sdare of the losses of the
partnenship equal to the share of the profits 10 which be is entitled. The share of the losses
of limited partners shafl be charged against his contribution to the capital of the partnenhip.

N
(c) Losses: Maximum Liability. No lisitod partacr shall at azy time baconte liable

for any obligations or losses of the partnership beyond the amount of his r&ﬂaﬁi capital
mu‘i‘zuﬁon. except that any limited partacr may bind himself to a particulet h_lbﬂhy ofthe
partnerhsip by executing a written instrument assuming such lability, which aﬁunﬁﬂon

be deemed an additional contribution to capital. e o

I B B

pr=rn
R

p | .s

H96 0000166 SY
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X. PROFIT AND LOSS SILARING BY THE
GENERAL PARTNER

Profits and losses of the partaership shall be allocated to the general partner in o
amount proportionats to a one (19) percent share in the partnarship.

XI. ACCOUNTING

(a) Dooks of Acoount to be Kept. [t is egreed that there shall be kept, at all times
during the cootinuance of this partnership, good and accurate books of account of all
transactions, assots and liabilitics of the pmun:'r Such books shall be balanced and
closcs at the end of cach fiscal yoar, and at any
general partaer.

ip.
er time on reasonable request of the

(b) Mcthod of Accouating: All accounts of the partnership shall be kept on the cash
basis, unless otherwise directed by the ganeral partner.

(c) Place Where Books to be Kept: Inspection. The partaetship books of sccount,
shullbetcpnlhcpﬁndpalplweolbumnohhe parinenskip, and shall be open for
inspection by agy partoer at all reascasble times. _

{d) Capital Accounts. Aupﬂdmtmuhnahuimdonﬂ\epuunnhip
books on behalf of cach partass. Such account shall be credited with that partner’s
contributions fo the capital of the partnerskip and shall be debited and credited in the

manner prascribed by Articls XI (c).

¢) Income Accounts. Aninwmemntdﬂlbemdnwuduthcpaw;i i
books o behalf of ench partner. Such sccount shall be closed 10 the capital spcountofeach -
pa_ltmruthadmofoﬂﬁwdyw. -

Mmumwkmmdmﬂeﬂrwpu.ndnmm :
ﬁmuuthepmmnmydedda.duinmmnofuehpumaﬁnllhemdmdwhh'
Mmm’ndbﬁbﬂwﬁmdmﬁuuh&hﬂﬁﬂlﬁﬁmdm

mmwummapwar-wmmmmmm_.
bmmofmmﬁdlhabhdwmmlmwaphﬂm ifas
amdtddeﬁﬂuamfsmaﬁﬂ_mdﬁQOmmw
mthdepleled,fulmpnﬁudlhnpmﬁmuaediudnhhup:mm -
(¢) Drawing Accounts. A drawing account, to which withdrawals shall-be dabited,
thallbemhuindmmmﬂipbwhmmldﬂammmggug?mb

be made subject to such limitations as the partaers may time to timé ad The
dmr.lywingﬂ:wount “hall be closed 1o the income acoount at the close of ewmlg.g
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XII. SUBSTITUTIONS, ASSIGNMENTS, AND
ADMISSION OF ADDITIONAL PARTNERS

(a) Substitution for Limited Pagtucr: Sals or Assignment of Interest. No limited
rmncr miy, without the written consent of all other limited partners, substitute & partaer
n his stead,

(b) Additional General or Limited Partaers, Addidonal general or limited partners
may be admitted to the partmership on such terms as may be agreed upon in writling
between all the partners was such new partners, The terms so agreed on shall constitute an
amendment of this partnership agreement.

X1il. TERMINATION OF INTEREST OF LIMITED
PARTNER; RETUN OF CAPITAL CONTRIBUTION

(s) Ternination of Intercst. The intereat of any limited partaer may be terminated

(1) Dissolution of the partaership for any reason as provided hercin;

(2) Agreement of all partners; or

(3) Consent of the personal representatives of a deceased limited partner and
all of the remaining partoers.

) Psyment on Termination, On the termination of the intercst of a limited
partner, there shall be payable to such limited partaer, of to his estats, the value of bis
interest, as determined by Asticle XII (c), as of the date of termination. Such payment
shall be made within twelve months of the termination of the limited partoer’s interast.

Interest. The value of a Limitec Partner's intercst
of (a) his capital account, (d)
by the ip; and

Bim to the parmership. For purpases of valuation, it is agreed that the good will of the
pmnenhip;‘::unu business, as well 23 other intm'gibh: items, shall xot be valued, unless

otherwise agreed upon by the partoers.

X1V. BORROWING BY A PARTNER
In case of necessity, as determined by the general parmer, partoer & . ioxft_’m

oy

in amounts and on terms established by such general partaer. = S
Eo = 4
et B

H%f@g;o&i&sq
25 0
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XV. TERM OF PARTNERSHIP; DISSOLUTION

(a) Term; Dissolution, The psrinership tarm shall commence upon the filing of this
agreement with the Secaetary of State, and continuc thereafter for an unstipulated tme
ending on the earlier of the following:

(1) Disaalution of the partnership by law;
(2) Dissolution st any time decided on by the general pariner;

(3) Dissolution at any time agreed wpon by those partners holding a ma
ol) intorest {o the partaenhip. - pe i

(4) Upon the bankruptcy o7 withdrawal of the geaersl partzer.
The Jatest date upon which the parinership ia to dissolve iy May 15, 2045.

(b) Successor Partaership. If tho partoarshiy is tcrminated and dissolved or 1o be
terminated and dissolved as provided in Articde XV (a)(1), 5!)(2). or (8)(5), all of the
partners acting vnanimoualy may detannine to continus the of tha partnership and
elect one or more new general pastners. In such evest, all of the partaarship's asests and
liabilities shall be contributed to a new limited partoership which shall be forted, and all
parties to this agresment (except the general partnas) aad the new general partaer(s), shall
become parties 10 such aew limited partnership. Unless otherwiss agreed by limited
partners scting unmmuﬂy,mhqmmnumaymmhdmh smended, shall
constitute the limited partnenhip sgreement of such new parinerskip. For purposss of
obtaining the required vote to continve (be business of the partaenhip, a meeting of limited
partaer shall be held pursuant to weiltsa notice demanding that sech mecting be hekd at
the principal place of busizess of the partnership at the time sct forth ia such potics (which
shall be no fewer than ten nor more than thirty days after the date of such notice), which
shall be sent by the partnership. ' : '

(c) Payment if Succeseor Partnership Continved. If the remsining partners clect
toeominuethebuinmundcmrﬁdcxvcb).myﬂnumnmmr;mnlmr.
lhevalueohudtpnmorsinuuuummwmxvm.uonhcdmdM'
SUCCESSOT partnership’s formation. smmmumdommmmmr
such date. _ .

(d) Valus of Pariner’s [nterest. The valoe of & genaral partmer’s isterest in the . i
partoership shalll be computed by (1) adding the totals of its capital acoount, its income -
account, and any other amouats owed to it by the pum:rllﬂp;mdmm;f;gnﬁe—-—a-—j—_
md&eabmtmh&smof&etm:hoﬁummnudu%mm :

by it to the partnership. =
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XVl. AMENDMENTS

This agreement may be amendced at any time by agreement of all the partners.

XVII. BINDING EFFECT OF AGREEMENT

This agreement shall binding on the parties horeto and their respective heir,
cxecutors, administrators, succcssors and assigas.

IN WITNESS WHEREOF, the partiss hercto have executed this agreement oa the
date first above written,

GENERAL PARTNER:

PREPARATORY SCHOO) SMANAGEMENT, INC,,
A FLORIDA CORFORATION

V7
B > E. Morgaman, President

LIMITED PARTNERS:

Ph orgaman, a6 Tenant by the
Eatirety

l'? \-n&(i. ‘]ﬂflnc'!‘_\.-..p.—. )
Sapdra A. Morgaman, 83 T':nnt by the
Eatirety
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STATE OF FLORIDA H96 000016654

COUNTY OF BROWARD

Before me personally appeared, Fhilip E. Morgunan and Sasdra A. Morgaman to
me well known and known to me 10 be the parsons described in and who executed the
forcgoing invrument, and acknowledged to and before me that he executed said instrument

for the purposes therein cxpressed.
WITNESS my hand and seal this 23 day ot Mowakiisse:

/sl —
ARY C

My Commission Explres:

%0
O
&
o
[
o
o
-
-~
o
[#3 ]
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Flarida Preparatery Schesls Management 11, Led.
STATE OF FLORIDA
COUNTY OF BROWARD

Personally appented before me, Phillp E. Morgaman, who being duly swom deposcs
and says as follows:

1. That he is Presidont of PREPARATORY SCHOOLS MANAGEMENT,
INC., gencral partner of Florida Preparatory Schools Managsment LI, L.

2. . That the contributions to capital shall be as follows:
Cach limited partncr, as his respective share, shall contribute to the capital of

the parinership as follows:
PHILIP E. MORGAMAN and SANDRA A. MORGAMAN; /% (2
as Tenants by tbe Entirety $495000 Lo S
e -4 el -n
PHILIP E. MORGAMAN, E5Q. m Trustes  $495000 2535 & =
e "1
3 That the total amount costributed and saticipated to be '—,f?‘ =2 o
contributed to capital by the limited pariners is 89;9:’(5,!.00.\.’

Horida Preparatory Schools Mansgement i, Ltd.

fts general partacr, PREPARATORY
S HO0LS MANAG . INC.
Brim orgaman, President
STATE OF FLORIDA
COUNTY OF BROWARD

Before me muﬂlywud.?hﬂlpﬁ.uoumndmmmnhwnud
tmmmwugemdmﬁbedhudwhommmmuud
m«ﬂdgedmnndbefonmmuhcemudlﬁdhmnmﬂormqumnh

WITNESS my hand

My Commission Expires:

H96 0000166 54
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ADDENDUM TO AGREEMENT AND CERTIFICATE
OF LIMITED%A‘RTNERS HIP

FLORIDA PREPARATORY SCHOOLS MANAGEMENT II, LTD.

in pursuance of Chaptet 48.09, Florida Statutes, and 620.105, Florida Statutes, the

following i¢ submitted, in compliance with said Act:

That FLORIDA PREPARATORY SCHOOLS MANAGEMENT 1}, LTD., desiring
to organize under the laws of the Siate of Florida with its principal office, 83 jndicated in
the articles of incorporation &t the City of Fort Lauderdale, County of Broward, State of
Florida, has named William D. Spruce, Esq., 1600 West Commercinl Bivd. Fort Lauderdale,
County of Broward, State of Florids, s its ageat to accept service of process within this

state.

$laving bcen named t0 accept service of p

rocass for the nbove stated corporation, at
place designated in this centificate, 1 hereby accept 10 act in this capacity,

and agree 10

comply with the provision of said Act relative 10 kcoping open said office.

Va3

31Y1S 40 AdV138P3s
LE:2 Hd S2 hGI—&
a3
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STATE OF FLORIDA

COUNTY OF BROWARD .
to me personally known and who

Before me appeared Willlam D. Spruce, Esq.,
acknowledged the exccution of the foregoing instrument as his free act and deed.

SWORN TO AND SUBSCRIBED before me Afiis 261 day of N mber, 1996.

Yamo’




