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AGREEMENT AND CERTIFICATE OF =
LIMITED PARINERSHIP == 2
YOUNG ENTERTAINERS, LTD. R, 7
v T |
This is an agreement of limited partnership made onM.}’ﬁQQ?, by and arnong No;:tjhi ’j;'

Broward Preparatory Schools, Ltd,, 2 Fiorida fipited partnership, of 1600 West Commercial Bivd,,
Fort Lauderdale, Florida 33309, a5 general partner, and Entertainers, Inc., a Florida COTpPOration, as

timited partners,

+o form 2 limited partnership under the Florida Revised

The above named parties apree
the terms and conditions

Uniform Limited Partnership Law, Section 620.108, Florida Statutes, on
hereinafter set forth.

1, NAME OF PARTNERSHIF
The nane of the iimited partnership shall be YOUNG ENTERTAINERS, LTD., hereinafter
referred to as the "partnership”.

1. RUSINESS OF PARTNERSHIF

The parpose of the partnership shall be to engage in the business of youth theater programs,
and in such other business reasonably related thereto, and which may be agreed upon by the limited

PATITIELS.
fif. CERTIFICATE OF LIMITED PARTNERSHI¥

The peneral partner hereto shall jrumediately 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 execited and filed by the partners as necessary.
IV. PLACE OF BUSINESS

chall be 7600 Worth Lyons Road, Coconut

The principal place of business of the partriership
0. Box 970436, Coconut Creek, Fiorida

Creek, Florida 33073 and the raafling address shall be P
33073

Prepared By: Wilkam D. Spruce, Esq.
1600 West Commercial Bvd.

Fort Lauderdate, FL 33309 H97 000 02 13 99

FL Dar No.: 867210
(954) 493-6565 Ext. 130
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V. CONTRIBUTIONS-GENERAL PARTNER =
(2) Centribution To Capital. The general partner, 35 its respactive share, shall contribute’ f;; 3 ; —
the capital of the partnership as follaws: o~ .- N 2
’ ) Aat- 154 Pz
‘Worth Broward Preparatory Schools, Ltd. $10.00 Fenoe
See \S’Fgﬁg_ e addAnad ‘ , = :"_;i o
(b) When Contributions To Be Made. The contribution 1o the capital of the partnership of 1

the peneral partmer shall be niade on or before December 31, 1997.

(c) Effect of Failure to Make Contribution. If the general parmer fails to make its
contribution to the capital of the parinership on or before TDiecember 31, 1997, this agresment may
be voided by the limited partners. In the event this agrecment is voided, any contributions to the
capitaloftheparmerslﬁpmadebyanyﬁmﬂed partner shall ba returned to the partner who has made
such contribution.

Vi, CONTRIBUTIONS-LIMITED PARTNRERS

(2) Conteibution To Capitel. Each lmited partner, a5 his respective share, shall contribute
to the capital of the parmership as foliows:

Entertainers, Inc. $_450.00

North Broward Preparatory Schools, Ltd. $_500.00

(b) Receipt Of Contribution. Receipt of the capital contributions of each of the limited
pextners as above specified is acknowledped by the partnership and its members.

(c) Additional Contributions. No limited partuer has agi‘aed to contribute as capital any

additional cash or property as of the date of this agreement except as set forth in the attached
affidavit. ’

VIL DUTIES AND RIGHTS OF PARTNERS

(3) General Partner: Time To Be Devoted To Business. The general partner shall devots

to the business of the parmership the amount of time deemed by it, in its sole discretios, to be
necessary 1o the proper conduct of the business of the parinership.

(b) General Partner: Centlicting Business Activities, The general partner, during the
continuance of the partmership, may not pursus, of become directly or indirectly interested in any
businses or oreapation, if such business or ecsupation is in conflict either with the business of the

H7 000021599
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parmership or with the duties and responsibilities of such partner to the partnership. ‘:'l g

GG Hd 08 030 L8
SEWE

(d) Limited Partoers: Participation In Conduct Of Business. No limited pariner, as such,
shall take part in the management of the business of the partnersiip, transact any business for the "
parinership, or kave the power to sign for or to bind the partnership to any agreement or document,
said powers being vested solely and exclusively in the general partner. No action taken or attempted
to be taken by one or more of the limited partners wnder any of the provisions of this Agreement shall
be effective or binding upon the partnership, (1) if 2 conrt of competent jurisdiction in the State of
Florida has held that the effect of the taking of such action would result in the loss of limited Lability
of the limited partners, or (ii) if the partership receives an opinion of counse! (obtained by the
general pastner), satisfactory to limited partners holding a majority in interest in the partnership, to
the sffect that the taking of such action would result in the loss of limited liability of the limited
pastners.

VIIL DISTRIBUTION OF PROFITS

Net Cash Receipts of the Parmership, if any, shall be distributed no less frequently than once
every fiscal year of the Partnership to the partners in accordance with their respective Partnership
interests, less any amourts determimed by the general partner to be held as reasonable reserves for
the operation of the Partnership, for additional investment by the Parinership, and for the payment,
when due, of the obligations of the Fartnership. The general partner shail be paid a management fee
in the amount of $55,000.00 at the end of the first fiscal year and £45,000,00 each fiscal year
thereafter before the distribution of any profits to the parmers.

1X. PROFIT AND LOSS SHARING BY LIMITED PARTNERS

(a) NetProfits, The limited partners shall receive the follswing shares of the net profits {after
payment of any management fees) of the partnership.

Entertainers, Inc. . A9%
North Broward Preparatory Schoels, Ld. ' 50%
(b) Losses: Share. Bach limited partner chall Bear 3 share of the Josses of the partnership

equal to the share of the profits to which he is ensitled. The share of the losses of Emited partners
shall be charged agdinst his contribution to the capital of the parmership.

(c) Losses: Maximum Lizbility, No Timited partaer shall at any time become liable for any
obligations or losses of the partnership beyond the amount of his respective capital contribution,
except that any lmited partner may bind himself to a partientar Liability of the parmership by executing
a written instroment assuming such Hability, which assumption shall be deemed an additional
contribution to capital.

H97 000021399
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X. PROFIT AND LOSS SHARING BY THE o
- GENERAL PARTNER =3
Profits and Josses of the parinership shall be allocated to the general parner in an amEuFEt

proportionate to a one (1%) percent share in the parmership. o

3

1}
.

XI. ACCOUNTING

gaNd

(a) Books of Account to be Kept. Tt is agreed that there shall be kept, at all times during the’
continuance of this parmership, good and ascurate books of account of all transactions, assets and
Labilities of the partnership. Such books shall be balanced and closed at the end of each fiscal year,
and at any other time on reasonable request of the general partner,

15404
¢ id 08 930 L6

—

(b) Method of Accounting: All acoounts of the partnership shall be kept on the cash basis,
unless otherwise directed by the general partner.

(c) Place Where Books to be Kept: Inspection. The partnership books of account shall be

kept at the principal place of business of the partnership, and shall be open for inspection by any
partyer at all rezsonable times.

(d) Capita! Accounts. A capital account shall be maintained on the partnership books on
behalf of each partuer. Such account shall be credited with that partoer’s contributions to tie capital
of the partnership and shall be debited and credited in the

manner preseribed by Article XI (¢). Opening capital accounts shall be set forth as follows:

NORTH BROWARD FREPARATORY SCHOOLS, LTD. $510.00

ENTERTAINERS, INC. $460.00

(&) Income Accounts. An income account shall be maintaihed on the partnership books on

behalf of each partaer. Such account shall be closed to the capital account of each partner at the
close of each fiscal year.

As soon as practicable after the cloge of each fiscal year, angd at such other times 25
the partners may decide, the income account of each pariner shall be credited with that partner's
distritutive shate of profits or debited with his share of losses.

Any losses to be debited to 2 partner's income account that exceed the credit balance
of such account shall be debited to that partner’s individual capital account. If as a result of debiting
a partner's individual capital account with the excess {osses, his capital account is depleted, future
prcﬁtsofthatparmzshallbecredﬁedtUIﬁSﬁphaIacmuntmm'I such depletion has been eliminated,

H97 000021399
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{(£) Drawing Accounts. A drawing account, to which withdrawals shall be debited, shaﬂ b:
maintained on the partnership books on behalf of the general partner. Withdrawals may be raade:

subject to such limjtations as the partners may from time to time adopt. The drawing account sﬁaff
be closed to the income account at the close of each fiscal year,

NENER
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XU SUBSTITUTIONS, ASSIGNMENTS, AND
ADMISSION OF ADDITIONAL PARTNERS

(@ Substitution for Limited Partner: Sale or Assipnment of Interest. No limited partner may,
without the written consent of all other limited partners and peneral partners, substitute a partner in
his stead, unless said sale or assignment is to an affiliated entity or wholly swned subsidiary.

(b) Additional General or Limited Partners. Additional general or limited partners may be

admitted fo the parinership on such terms as may be agreed upon in writing between all the partners
and such new partners. The terms so agreed on shall constitute an amendment of this parmership
ggreement.

XN TERMINATION OF INTEREST OF LIMITED
PARTNER; RETURN OF CAPITAL CONTRIBUTION

(@) Termination of Interest. The interest of any limited partner may be terminated by

(1) Dissoluton of the partnership for any reason as provided herein;
(2) Agreement of all partners; or

(3) Consent of the personal representatives of a deceased limited partner and
all of the remaming parnners.

(b} Payment on Temination. On the termination of the interest of 2 fimited partner, there
shall be payable to such limited parther, or to his estate, the value of his interest, as determined by

Article XTI (c), as of the date of termination. Such payment shall be made mtlnr; twelve months of
the termination of the limited partner's interest.

(¢) Value of Limited Pariner's Interest. The value of a Limited Partner'’s interest in the
partnership shall be computed by (1) adding the totals of (a) his capital account, (b) his income
account, and (c) any other amovmits owed to him by the partnership; and (2) subtracting fiom the sum
of'the above totals the sum of the totals of pll amounts owed by him 10 the parmership. For purposes
of valuztion, it is agreed that the good will of the partnership interest business, as well as other

intangible items, shall not be valued, unless otherwise agreed upon by the partners

XIV. BORROWING BY A PARTNER

H97 000021399
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In case of necessity, as determined by the general parner, pariner may borrow ﬁm}ds “_i”é
amounts and on terms establisked by such general pariner. P

—

Ly

6q 4 08 030 L6
RERIE

%7 -
—
= r

XV, TERM OF PARTNERSHIF; DISSOLUTION

i

{2) Term; Dissolution. The partmership term shall commence upon the fling of this

with the Secretary of State, and continue thereafter for an unstipulated time ending on the
earfier of the following:

(1) Dissohition of the partnership by law;

(2) Dissolution at any time agreed upon by onc hundred percent (100%) of the
partners holding an interest in the partnership.

The latest date upon which the partnership is to dissolve is December 31, 2047.

(b) Successor Parmership. If the partership is terminated and dissolved or to be terminated
and dissolved a5 provided in Article XV (a)(1) or (a)(2), oll of the partners acting unanimously may
determine to continue the business of the partnership and elect ons or more new general partuers.

In such event, all of the partnership's assets and liabilities shall be coniributed to a new limited
partnership which shall be fi

, and all parties to this agreement (except the general partner) and
the new general partner(s), shall become parties to such pew fimited partnership. Unless otherwise
agreed by limited partners acting unanimously, this agreement, as it may from time to time be
amended, shall constitute the limited partnership agreement of such new partnership. For purposes
of obtaining the required vote to continue the business of the partnership, » meeting of hmited
parmers chall be held pursuant to written aotics demanding that such meeting be held at the principal
place of business of the partnership at the time set forth in such notice (which shall be no fewer than

1an nor more than thirty days sfter the date of such notice), which shall be sent by the partuership.

(c) Payment if Successor Parmership Continued. £ the remaining partness elect to continue
the business under Article XV (b), they shall pay to any former general partner, the value of such
partmer's interest as detetsnined by Asticle XV (d), as of the date of such successor partnership's
formation. Such payment shall be made within twelve months after such date.

(d) Value of Pariner's Intevest. The value of a general partner's interest in the partnership

shall be computed by (1) adding the totals of its capital accounr, {ts income account, and any other
amounts owed 10 it by the partnership, and(Z}mbh-acﬁngﬁommesumaftheabovetotalsmesum
of the tatals of its drawing account and any amount owed by it to the partnership.

XVI. AMENDMENTS

e e W97 000021399 .
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XV BINDING EFFECT OF AGREEMENT
This agreement shall binding on the parties hereto and their respective heirs, executors,
administrators, successors and assigns.
IN WITNESS WHEREOF, the partiss hereto have executed this agreement on the dats first
above written. :

GENERAL PARTNER:

North Broward Preparatory Schools, Ltd. by
its general partner, North Broward Preparatory
Schools, L.C., a Florida limitad Lability company

By:
william D. Spruce, Vice President

LIMITED PARTNERS:

North Broward Preparatory Schools, Ltd. by
its genaral partner, North Broward Preparatory
Schools, L.C., 2 Florida limited liability conpany

55 Hd 08 930 5
GERTE

By: L
Willizm D. Spruce, Vice President

Entertainers, Inc.
N Sl e
Tim Kiernan, President
STATE OF FLORIDA
COUNTY OF BROWARD
Tim William D

Before me persomally appeared, Riernan _ andSpruce to me well known and known

H97 000021399
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to me to be the persons described in and who exeented the foregoing mstrument, and acknowledged
to ang before me that he executed said instmment for the purposes therein expressed.

WITNESS my hand and seal ﬂﬁs)f_‘{%'ay );7%3&”1997.

NOTARY PUBLIC
My Comumission Expires: e A et
_ / w  Expien Jan. 05, VOO0
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AFFIDAVEL

YOUNG ENTERTAINERS, LTD.
STATE OF FLORIDA .

COUNTY OF BROWARD

Personally appeared before me, William D, Spruce, who being duly sworn deposes and says
as follows:

1. That he iz the Vice President of North Broward Preparatory Schools, L.C., general
partmer of North Broward Preparatory Schools, Lid, which is general partner of
YOUNG ENTERTAINERS, LTD.

2, That the contributions to capital shall be as follows:

North Broward Preparatory Schools, Ltd., as general partner $10.00

i

g6

1‘!

Each limited partner, as his respective share, shall contribute to the capital ofthe =

-

partnership as follows: iriEs
e oy T i
North Broward Preparatory Schools, Ltd. $500.00 g WS ;:1
' ' 5 =2 g
Entertainers, Inc. $450.00 R
[y
m.

3. That the total amount contributed to capital by the Ermited partners is:
3$1,000.00

4. The amount of additional contributions to cap:tal apticipated to be comributed
by the limited parmers is:

$10,000.00

YOUNG ENTERTAINERS, LTD., through its
general partner ] Norﬂt Broward Prcparatory Schools,

. Spruce, Vice Presidem

H97000021399
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- STATE OF FLORIDA

COUNTY OF BROWARD

Before me personally appeared, Wiliam D. Spruce and to me well known and known to me
tobethepersonsdasaibedmandwhomedthefnregmngmnmmmandacknovdedgedmand
before me that he executed said instrirment for the rposes therein expressed.

WITNESS my hand and seal this \3 daynf@'&&:—lgw

letih e

NOTARY PUBLIC
. . PN, . AT W HULL. ‘
My Commission Expires: Fhu e Ny Cormemsion CCATISNN s ow oL
% Y Euplwwdun. 06, 4009 R
Serving by ME3 Sarm B
LU e S
SRR
Cohm em [T
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CE AND APPO G RED AG

Having been named as Registered Ageat for YOUNG ENTERTAINERS, LTD.,

a Florida limited parinership, in the foregoing Agreement and Certificate of Limited
Partnership, I, on bebalf of the limited parinership, hereby agree to accept service of
process for said mited parmership and to comply with any and all statutes relative to
the complete and proper performance of the duties of Repistered Agent.

REG. AGENT:

A —

William D). Spruce, Esq,

5S:H Hd 02 330 L6




