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DATE 

APR 2 01998 LEGAL NAME OF THE APPLICANT 

NE I i IE]).,, ·i1e I 
H~l UNDER VHJCH THE APPLJ 

___:Na+fonal_ 

Yo lev• r 
T WILL DO BUSINESS 

hone.. Ne+wor~ (N· P.N·J 
3. ADDRESS OF THE APPLICAHT(S) 
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cnv _(Y)l...!-l~n~n~gp..D,.~.-..... __ _ 
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4. TYPE OF ORGANIZATION (CHECK ONE) 
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A. INDIVIDUAL DOING BUSINESS UNDER HIS/HER: 
OWN NAME. 

·. 

DOCUMENTATION: Ho other documentation needed . 

e. PARlNERSHJP : [ J 

DOCUI1ENTATJON: Athch a copy of t.he partnership agreement, end a 1 fst 
wtth the name and address of 111 partners. 

c. CORPORA Tl ON : [ J 

DOCUHEHTATJON: Attach proof that arti cles of Incorporation have been 
filed with the Florida Secretary of State ' s Office . If incorporated 
•~tslde of florida, attach proof from the Florida Secretary of Sl1te that 
(P.pll,unt has authority to operate in Florida and providt name and 1ddress 
e¥ florida Rtgistered Agent . -.. , . 

.J 
ftAH[ .• 
I I ..J 
IAOORf,?S - . . 

~,) ~:----------------------

o. DOING BUSINESS UHOER A fi~TJTJOUS KAHE: [' , -
DOCUMEHTATIOH: Attach proof that fictitious name h1s bern registtred with 
the florida Secretary of States Office . 
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9. 

10. 

11. 

12 . 

D. HAS HAD 'GULATORY PENAL TIES IMPOSED ~OR VI OLATIOIIS or 
TELECOHMUNICATIOHS STATUTES. EXPLAIN CIRCUMSTANCES. 

NotJE" 

PLEASE JND.ICATE lF AHY OFFICERS OF THE CORPORATION, PARTNERSHIP OR 
INDIV IDUAL APPLICANT HAVE BEEN ADJUDGED BANKRUPT, HEHTAll Y INCOt1PETANl, OR 
FOUND GUIL TY OF ANY FELONY OR OF ANY CRIHE, OR Wij[THER SUCH ACTIONS KAY 
RESULT FROM PENDING PROCEEDINGS. 

PLEASE CHECK THE SERV ICES THAT WILL BE P~VIOED : 

LOUL [~ 
LONG DISTANCE [ a 
COIN [ 
CALLING CARD [ 
CREDIT CARD ( J 
OTHER, DESCRIBE ( ) 

PROPOSE.D NU11BER OF PAY TEL~PHOH[ INSTRUHENlS THE APPLICANT PLANS TO P! ACE 
IN THE FIRST YEAR; Ill. . 

HOW DOES TH[ APPL ICANT INTEND lO SERVICE AND ~INTAJN EACH P~YPHOHE? 

PERSOHALL y I j*l. FULL·TJHE TECHNIC IAN 
PART·TJHE TECHNICIAN 
SERVICE/REPAIR/KAJNTENAHCE COtfTRACT 
OTHER, DESCRIBE ( 

' lib nl:f DtJ Jl CU·f'JI PACt 4 Of 6 
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13 . WILL EACH OF THE PAY TELEPHON[S VHICH YOU PLAH TO INSTALL PROVIDE ACC[SS 

TO All LOCALLY AVAILABLE LONG DISTANCE CARRIERS VIA IOXXXtO, 950 XXXX, AND 
1-BOO? (See Rule 25-24.515(6), F.A.C. 

z-

I4 . WILL EACH OF THE PAY TELEPHONES WHICH YOO P'./\lt TO INSTALL CONFORM TO 
SUBSECTIONS 4.29.2 - 4.29.4 and 4.29.7 • 4.29 .tl 0~ THE AMERICAN NATIONAL 
STANDARDS SPECIFICATIONS FOR MAKING BUILD INGS WI ;ACILJTUS ACCESSIBU 
AHD USABLE BY PHYSICALLY HANDICAPPED PFOPIF IATTA~~EHT F)? (Se@ Rule 25-
24.515(14 ) , F.A.C.) 

fell" I'IC/OIU Sl CU •9l) PACI 5 01 6 
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• • I, THE UNDERS IGNED OWNER OR OFFICER OF THE ABOVE HAHED ENTITY, HAVE READ THE 
FOREGOING AND DECLAJ!E THAT TO THE BEST OF HY KHOWLEDGE AND BEliEF, THE 
I NFO~TION IS A TRUE AND t~RREtT STATEMENT. I AH AWARE THAT PURSUANT TO s. 
837.06, FLORIDA STATUTE, WHOEVER KNOWINGLY MAKES A FALSE STATEMENT IN WRITING 
WITH THE INTENT TO MI SLEAD A PUBLIC SERVANT IN THE PERFORMANCE OF HIS OFF ICIAL 
DUTY SHALL BE GUILTY OF A MISDEMEANOR OF THE SEtOHD DEGREE. I WILL ~aMPLY ~l lH 
All CURRENT AND FIIT\JRE COHHISSION REQUIREMENTS REGARDING THE PAY TELEPHON£ 
SERVICE. I UHDERSTAHD THAT A NOH-REFUNDABLE APPLICAT JON FEE OF SJOO !MUST 
ACCa1PANY THE APPLICATION. ALSO, J UKDERSTAHD THAT I AH REQUIRED TO PAY A 
REGULATORY ASSESSMENT FEE (MI NIMUM SSO.OO PER CALENDAR YEAR)!. FI LE AN ANNUAL PAY 
TELEPHONE SERVICE REPORT, AHO PAY GROSS R!CEIPTS TAX . FURTHERMORE, I AGRE E TO 
KEEP THE COI:MISSlON ADVISED or ANY CHANGES IN TilE NAMES OR ADDRESSES LI STED ABOVE 
WITHIN TEN (10) DAYS or THE CHANGE. 
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.... • • 
APPLICAHJ ACKNQWLEQGtHEHT CARP 

Appli<Oot . N..E 1{•..: "Dam~ 1~/tue. Enr...s 

I acknowledge receipt and understanding of the Florida Public 
Service Comlulon's Rules and Requirements rehttn.g to lilY provhlon 
of Pay Telephone Servlt• 

Signature,_L U..Clt.~~ ..i.n.JJ.n.s..&...;O~-----­
Title _ \) 0.Ytr1t"L-----------­

Oalt _ 3- IG -;9~--· -------

THIS MUST BE COMPLETED AHD RETURNED WITH THE APPLICATION BErORE lH£ 
CERTIFICATION PROCESS BEGINS . FAilURE TO DO SO Will RESUll IN A 
DELAY or THE CERTJrJ CAlr BEING ISSUED 

' r 



lrpurtmrnt of &tntr 

I certify that the attached Is a true end correct copy of the Application For 
Registration of Fictitious Name of NATIONAL PHONE NElWORK. reglstored 

with the Department of State on March 5, 1998, as shown by the records of this 

office. 

The Registration Number of this Fictitious Name Is G98064000238. 

CIUEC»Z (Z 951 

Given under my hand and the 
Great Seal of the State of Florfda 

at Tallahaaaee, the Capital, this the 
Sixth day of ~arch, 1998 

~d~ 
,..S1m~m jljl.~urllpmt 

,.Srrrrlnru ui,S.tnlr 
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FLORJDA DEPARTMENT OF STATE 

Sandra D. Mortham 
Secretary of Slate 

March 6, 1998 

NATIONAL PHONE NETWORK 
P.O. BOX 1108 
MANGO. FL 33550·1108 

Subjuct: NATIONAL PHONE NETWORK 

REGISTRATION NUMBER: G98064000238 

This will acknowledQe the flflrng of the above fictitious name registration which 
was registered on March 5, 1998. This registration gives rno rights to ownership 
of the name. 

Each fic1itious name reglstratJon must be renewed ovary five years between 
July 1 and December 3f of the e,(plratlon year to maintain registration. Three 
months prior to the explra1ion date a statement of renewal will be mailed. 

fT IS THE RESPONSIBIUTY OF THE BUSINESS TO NOTIFY THIS OFFICE IN 
WRITING IF THEIR MAILING ADDRESS CHANGES. Whenever corresponding 
please provide ~sslgned Registration Number. 

Enclosed is your certlflcate(s) as requested 

Should you have any questions regarding this matter you may contact our office 
at (904) 487·6058. 

Fictitious Name Section 
Division of Corporations 

letter No. 398A00012540 

Division ofCorporat.iona ·P.O. OOX 6327 ·Tallaheeeco, Florida 32314 
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PARTNERSHIP AOBEEHlNI 

TRIS P.AR'£NERSEIIP AGREEt;IEN'l' (this "AgrooiDont") made and entered 
int o this /5 day of 1'\P~Il- , 1998, by, between and 
Bmong Nollre-Daniol and Valor~ Porrla, and who have subscribed 
their names hereto as genera l partnero 11 0 long a s they own their 
interest (who are hereinafter r efer red t o individually as a 
• partner" and collectively as "Par tner•"). 

W I T N E 8 8 Z T R: 

WHEREAS, the Partners desire 
pursuant to the proviaionu of 
Partnership Act; and 

to form a general partnerahip 
the Florida Revised Uniform 

WHEREAS , the Partners now desire to set forth the terms , 
conditions and agr eements with respect to the conduct of the 
subject business in partnership form . 

NOM, TBERBPORB , in consideration of the promJsos, which ahalll 
be deemed to be an integral part of this Agreement and not ~a mere 
recitals hereto, and of the mutual agreements herein contained , it 
ia agreed by and between t he parties hereto as foll ows : 

ARTICLE I 
G!nt,ral Nature of Partptreh,ll 

The Partners her«>by form a general partnership (the 
"' Partnership") under the Florida Revised Uniform Partnership Ac t 
(the "Act •), which Act, except as otherwise expressly pcovided 
herein, shall govern the rights and obligations of the parties 
hereto . The purpose of the Partnership is t o engage in the 
installation and mai ntenance of pay telephones. The Partnership 
may engage in any and all other activities aa may be necesoary, 
i ncidental, or convenient to carry out the business of t he Partners 
as contemplated by this Agreement . 

ARTICLE II 
Na.• and Place of Byaineot 

Ra.t• and A4dre11ts of Partner• 

(a) J!N!Hl. The Partnership shall operate under t he name 
Nlational Phone Network or such other name as the Partners shall 
determine . 

(b) Office A4dre1e. The office of the Partnership oholl be at 
P. 0. box 1108, Mango, Flo rida 33550-1108, or auc h other place or 
plares aa shall be mu tually agreed upon by the Partners . 

(c) Namet agd A4dr••t•• of Partnera. The namPa and addresaea 
of the Partners are as follows1 
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• 
Nellle Daniel 

• 
25555 Oaks Boulev~rd 
Land O'Lakes, FL 34 639 

Valerie Ferris P. 0. Box 1108 
Mango, Florid& 

ARTICLE III 
Ttra of Partnerthip 

33550- 1108 

The partnernhip ehall commence o n the dele lhis agreement in 
signed by the last of tho partner•, if different than the date on 
page 1 hereof and shall continue until ter~inated by tho terms of 
this Agreement, by mulual agreement o f the Partners, or by 
operation o f law: provided, however, thal dissolution of the 
Partnernhip shall not terminate this Agreement prior to cvmpletion 
of the liquidation o f t he Partnership. 

ARTICLE IV 
PtfintcS Ttmt 

The defined term• used in this Agreement shall, unless the 
context othtn~iae requires, have tho meanings apeci f ied in tnia 
Article IV. The s1ngular shall include the plural and the 
masculine gender shall include the feminine and vice versa, as the 
context requires. 

(a) "Aot" means the Florida Revised Uniform Parlnorohip Act. 

{b) "Agr••••nt • mean a this Partnership Agreement as 
originally executed and as herea fter amended from time t o time, as 
the context requires. 

{c) "Capital Account•, as to any Partner, means such 
P&rtner 'a C&pital Account aa provjded in P&raqraph (c) o f Article 
V hereof. 

(d ) "Capital Contribution" means tho total amount of cash, 
proper ty or services contributed to Lhe Perlncrehip an provided in 
Article V by the Partners or any Partner , as lhe context toquires . 

(e) "Cash Plow" means Gross Receipts determined on a cash 
basis from Partnership operations, leas c aoh disbursements for 
Partnership purposes, including, bu t not ljmited to : 

(J) all exponaos of the Partnerohip, including , but not 
limited to, Operating Expenses; 

(2) Oobt Service payments; 

(3) capital coats of equipment, replacements and other 
tangibles and i ntangibles; and 
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• • 
(4) prepayments of any expense , coal, or expenditure. 

Depreciation and other noncash amortization or charges, if 
any, ohall not be a charge in determining Cosh Flow. 

( {) "Code" means the current IntE-rnal Revrnuo Code, as 
amenddd (or any corresponding provision of succeeding l~w). 

(g) "Consent" m~ano the consent of a person to do the act or 

thing for which the consent is solicited, or the act of grantiug 

such consent, as the context may require. 

(h) " Debt. Service" means all costs o( oblaininq and servlc:ing 
indebtedness of the Partnership, including payment (or 
reimbursement of Partners for payment by Partners) of pointo , 
service charqos and foes, apprais11ls, documentary stamp taxes , 
recording foes, commitment foes, brokornge commissions, other 
closing coste, principal and interest end Lhe like. 

( i) "Disability• moans a podod of disability exceeding oixty 
(60) consecutive days or an agqrcgate of 180 dayo within a period 

of two (2) oonaecutivo years . 

( j) "Distributable Cash Flow " means Cash Flow adjusted for 

amounts which are from time to time aet aside for restoration or 
creation of Reserves or which are from time to timP withdrawn from 
such Reserves. 

(k) "Fiscal Year • means, with respect to tho Partnership, tho 
calendar year. 

(1) "Oroaa Receipts " means the total Partnership cash 

receipts received during a period from all sources, including, but 

not limited to, t he proceeds of refinancing, but not including Lhe 
proceeds of a sale of Par:nership proper~y. 

(m) "Incapacit.y M or "Incapacitated" means thl! insolvency, 
adjudication of bankruptcy , adjudication of incompetence, or 
insanity, as the case may be, of any Partner. 

( n) "Interest " and "Partnership Interest • mea no Lhe ent.ire 

ownership interest (which may, eithur for his Capital Account or 
hie interest in Profits, Losses, Distributable Cash Flow, etc., be 

expressed &8 a percentage) of a Parlner in the Partnership at any 
particular timo, including the rights and obligntlono of ouch 
Partner under the Agreement and t.he Act. 

(o) "Mot.iflcation" o r "Notice• means a writing, conta ining 
the info rmation required by this Agreement or desi red by any 
Partner or person subject to thla Agreement, to be communicated to 
any person, eent by r~giatered or certified mail, return receipt 
requested, postage prepaid, to such person al t.he addreas specified 
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• • 
in Article II hereof for suc h person if a Partner or as rhanged by 
such person pursuant to Paragraph (b) of Article XXI II hereof; and 
if such person is not a Partner , then at the lasl known address for 
such perso n; t he date of registry thereof or, if no date of 
registration , t he date of t he certi fied receipt t herefor , being 
deemed the date of the g i ving o f notification or not ice ; pro vi ded , 
however, the foregoi ng notwi thstandi ng , that any communication 
contAining the informat i on sent to the person and actually received. 
by t he person shall cons titute not i f i calion or notice f o r all 
purposes of this Agreement as of the date of receipt by the perso n. 

(p) "Op erat i.n g Expenses " shall i nclude without limita t ion 
principal and interest payments on Partnership loans, whether or 
not secured by mortqaqes or Partnership properties; all costs of 
o perating Partnership pro perties and/or equipment, including, but 
n o t l i mited to, the costs and expenses of repairs and maintenance 
to equipment, fixtures, and facilities constituting a part of such 
pro perties or rela t ed to or used on such proper ties ; the costs and 
expenses o f maintainin g such prope rt i es; the cost a nd e xpenses of 
managing, promoting and renting such properties; i nsu rance 
premiums, real estate taxes, a ssessments and other governmental 
c harges; all reimbursable out-of-pocket e xpenses of any Partner 
whic h may be treated an a current e xpense for federal income tax 
purposes, and which are reasonably incurred i n t he management and 
administration of the Partnersh ip and directly attributable 
t he r eto, subject to such other limitations o n reimbursement of such 
out-of-pocket expenses of a ny Partne r as may hereinafter bo 
pro vided ln thlo Agr o em&nt . 

(q) "Partner" means those persons who are designated in 
Article II o f this Agre ement , which is made a part hereo f and who 
have subscribed their names heret(. so long as t hey own t heJ r 
interests and any successor or successors i n that capacity. 

(r) " Partnership" means t he Partnership f ormed hereby, ao 
said Partnership may from time t o time be conet i tuted. 

(s) "Partnerahip Account " means the bank account o r bank 
accounts t o be maintained by the Partners on bohal C of the 
Partnership with any b a nk. 

( t) " Peraon • meana any individual, pArtnership ( o t h.-r than 
this Partnership), corporation, tru s t o r o t.her enll ty . 

(u) " Profit• " and "Loaaea" means lhe net ordinary income 
(Profits) or net ordinary loss (Losses) of the Partnership for 
federal income tax purposes determined as of the close o f any 
Fiscal Year or taxable year of the Partnership. 

(v) '" Reserve• " means all Partnership reserveo <!stnbliahed for 
the Partnership by the Partners, for PartnerahJp purpo ses, 
includi ng, but not limited to, accrued or deferred exp~noos and 
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• • 
other working capital needs, improvemento, conti ngent l jabllily, 
taxeo and purchasoo . 

(w) "Revenues" mcano all amounts rccejvod attri butable to the 
operation or sale of the Partncrship ' o properties. 

(x) "Sale" means any event.., ac tion or tranoocLJon LhaL io, 
for federal income tax pnrpooe11, conniderod n onl<' o r oxchnnge by 
the Partnership or any Partnoroh i p properLy . 

(y) "State" means the StaLe o! Florlda . 

ARTICLE V 
Capital o f t he Partntrthip 

(a) Xgitial Capital Contribution . As o f the date of the 
e xecution of t h i s Pa rtnership Agreement, eac h Partner han obligated 
hLmself or herself to ma ke the c ontribution in c ash , propecty or 
s e rvices to the capital of tho Partnership eel forth beside his 
name in Exhibit "A" attached hereto and made a part hoceof tho l!omo 
a s i f fully set for t h herein by May I, 1998, time bei.ng o( the 
essence . If any partner f 11 j h to pay hie or her l nitl.al 
contribution to tho partners hip as requir ed by Lhio Ag r eement, the 
pa rtnership s hal l immediately dissolve and each partnec who has 
paid a l l or any portion of his or hoc initial contribution to the 
Partnershlp• s c a pital shall be entitled to a return o f the funds 
and properties contributed. 

( b ) Additional Contribut.i.2.o.t · TL ln rococ;:1lzod ond agreed 
by , between a nd among the Partners thaL additional contributions to 
the c apital of the Partnership may be necessary to carry out the 
purpose• of t he Partnership and to carry on the business o ! the 
Partnership, and that aueh additional contributions ohall bo made 
by the Partners in the same r a tios as their participation in the 
Profits and Losses of the Partnership as set focth in Article VII 
hereto ; the terms for any additional capital contribution shall be 
unanimously agreed upon by the Partners . 

(c) Capi tal Acc:oupte . An i ndividual Capital Accou nt s hall be 
maintained for each Partner. The Capita l Account of each Partnec 
shall consist of the amount or value o f the sum of his 
cont ributions to the capital of tho Partnership as set forth in 
Ar ticle VII hereto and s hall be (A) incroaned (i) by Lhe amou nt o r 
value of his additional contributions to tho capital o f Lhe 
Partnership and (li) by hie share o f any Pro(ita as sot fotth i n 
Article VI I hereto; and (B) decreased (i) by his share of any 
distributions of t he Partnership cash or assets and (ii) by hie 
share o f any Los11eo a a set forth in Article '11 J hero to . The 
Capjtal Accounts of tho Partners shall bo maintained dt all times 
l u the catios in which they share in tho Profits and Losee~ o ! the 
Pactnership aa set f orth in Article VII hereto. No partner may 
withdraw any part of hie or her c apital account. 
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Partner ohall be establiRhed and &hall bn adj11oled as of Lhc clone 
of each taxable year of the Partnership (or, when appropriate, as 
of the close of the taxable year of the Partnership for ouch 
Partner) in accordance with !edoral i ncome tax lnw and procedure as 
the same may exist from time to Lime. 

(e) Inhr11t On and Rnam tnt of Cgpita~. No 
interest shall be payable on the Capital Accounts o f the Partner~ . 
Repayment of all or any pert of the Capital Accounts of the 
Pa rtnert:; shall be only in accordance wit.h the di8solution and 
liquidation provisions of this Agreement or in accordance with the 
agreement of the Partners; provided, however, that any and all ouch 
repayments shall be made, first, with respect to each Partner's 
Capital Account and thereafter in accordance wi th each Partner's 
respective ownership interest . 

( r ) &Q_a_gt by a Partger. In tho event it io agreed between a 
Por tner (hereinafter c alled the "Loaning Partner") and t.he olho.r 
Partner that the Loaning Partner ohl'lll make l oa ns t o the 
Partnership in addition .to his agreed contributiono to the capJ tal 
of the Partnership, the terms of any suc h Joan or loanB shall be 
established in advance of such loan by agreement between the 
Loaning Partner and the other partner and such lndobtcdneso of the 
Partnership shall be evidencnd by a promienory note of the 
Pa rtnerahip as maker. Loans by a Partner to the Partnership shall 
not be considered contributions to the capital of the Partnership . 

ARTICLE VI 
Pht ributiona 

(a) Ca!b Flow Accoypta pnd Dietributione. An individual Cash 
Flow Account shall be maJ ntained for each Partner. '!'he C'aah Flow 
shall !>e computed 11t the and of each quartor dnri nq each Fiscal 
Year of tho Partnership, and after the allocat.ion, if any to such 
Reserves as the Partners may from time to time establish , each 
Partner's distributive share (measured by his proportion for 
sharing in the Profits of the Partnership aA set forth in Article 
VII hereto) of such Distributable Cash Fl ow shall then be credited 
to his Cash Flow Account . DistribuLi ona (withdrnwnln) from such 
Cash Flow Accounts aha ll be dntormJ nod hy agroemonl by Lhc i'artnf'ro 
during onoh Fisc al Yoar o f Lhe Partnership , or at such other times 
ao may be agreed upon by the Partners; provided, however, Lhat any 
and all such distributions (withdrawals) ehall be determined (a) 
with respect to each Partner's Cash flow Account and ~h) allocated 
among Partners in accordance with Cl'lpital Contrlbutionn. Unanimous 
consent of the Partners i s required to make Distributions 
(withdrawals) from the Cash Flow Accou nt other than in proportion 
to the Partners ' respective interests. 

(b) Ipt..nat op Cub rlO!! Accounts. No lnlerool aha 1.1 be 
payable on tho Cash Flow Accounto o f tho Part.nnro. 
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• 
ARTICLE VII 

Profit• and L9•••• 

• 
(a ) ParticioaUog of Partnen in Profits gnd Looaas. ·rhe 

Partners shall participate in the Profits and Losses of the 
Partner ship in the percentages seL forLh in Exl1 i bi t "A" hereLo . 

(b) Participation of Partnen in Gain•· Co1ta. BxpeQ.U! 
Credit• agd Dtductible It•••· All items o f gajn or income not 
included in Partnerahip Profita shall bo allocated to the Pcatners 
ln the same manner and proportions as Profits aro allocated as 
set foLth in Paragraph (a) o f this Article. All items of capital 
loss, i nveet.ment tax credits and other suc h items o f deduction or 
credit that are separately allocated among the Partners, or not 
included in Partnership Los ses are allocated as set forth in 
Paragraph (a) of this .Article. Notwithstanding any thing else­
herein contained, all Partnership t ax credits, depreciation or 
other deductible items recaptured shall be allocated t o eoch 
Partner to the extent thaL auch Partnersh ip tax c r ed iL s , 
depreciat ion and other deductible i terns were o1llocated t o such. 
Partner (or to his predecessor). 

(c) No partner wi ll receive nny salary for sorvir.ee rendered 
to t he Partnership unloos agreed upon by a majority of the 
I>artnera. 

ART ICLE VIII 
Administrative Provisions 

(a) voting. In the management of t.he Partnerahip buainoss, 
each Partner shall have one (1) vote and a ll iasuea, questions, 
matter s and decisions with respect t o the Partnershi p, to th& 
ex Lent ncit resolved by the proviaions of this Ag reement, shnll b& 
resolved by a ma jor ity vote of the Pa rtners, unless a greater 
percentage is otherwise specified heroin . 

(b) Tia• Rt9uirt4 o~h Portner. Each Par t ner shall devote 
the time necessary to fulfill his ouligationo to the Partnership as 
shall be determined by the Partners. 

(c) Bd!abunt!Hnf\r of Exptntu of f!,;tnen. Subject to the 
limita tions and restrictions of Article I X and Article XIX hereof, 
the Partnerahip uhall reimburae a Partner for any reasonable 
e xpenses i ncurred by ouch Partner on behalf of tho Partnership and 
i n the ordinary course of bus iness of tho P!llrlnorahip. 

M'l'ICLB IX 
Rettriction op Partntra 

BePtrictioDP. No Partner without thn consent of all Partners, 
shall: 
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• • 
(I) Bo~~ow or lend money, make, d ,ivPr or accept any 

cormnercial p~tper on behalf o f the Pa~tn<-rship; Ol 

(2) Bxncuto any mortgage, bond, or IPBIH' on bAhalf o the 
Partnership; or 

(3) A•sign, grant a aecurity lntor~nt in, Lrane{er, or 
pledge any debt due Lho Pa~tner&hip or r~>lnnnn nny debt due 
the Pa~tnership, oxcopl 011 paymnnl ln full; or 

( 4 ) Compromho 
to arbitration any 
Partnership; or 

any claim due the Pnrtnornh Jp, or submi·t 
dispute or conlrovo~oy j nvolving the 

( 5) 
Bell any 
t han the 
business 

Purchase, contract to purchase, st"ll or contract to 
property for or on behalf of thP Partnership, other 
type of prope1ly bought in tl1r rPgulnr couroc of the 
of the Partnership; o r 

(6) Do any acl detrimental to the bPot interest of the 
Partnership or which would make it imposnlble to carry on the 
ordinary busine1111 of lhn Partnerohip; and 

(7) In the absence of full compliance wlth applicable 
provisions o f Article X and Article XI hereof, noll, asoign, 
t?ledge , mortgage or otherwise oncumbor o r transfer hi& 
i nteres t in the capitol or Pro(ito and Losoee of th~ 
Pa~tne~&hip, or onter inlo any ag~eement as a result o! which 
any person shall become interested with him in the 
Pa~tnership. 

ARTICLE X 
trantftr of Partner•hip 
Ipttrttt puripq Lifeti•• 

(a) Rtttrictione on Granting Security Ipttrttt. No Partner 
"hall, directly or ind irectly, mortgage, encumber , pledge or asoign 
or transfer for financing purposes or otherwise give or grant any 
socu~ity interest in ~11 o r any pa~t o! his Partnership Jnteres~ 
without first obtaininq tho consent in writlnq of the otho~ 

Partners . In the event such consent in obtained, no uuc l1 con&ent 
nhall otherwise ~rlea•«> nuch Partnornhlp !ntoltHit from tho other 
restriction• contained in this Agreement, but such ~estrictione 
fthall me~ely become subject to the secu~ity inte~rst to which such 
consent expressly appliee for the duration of ouch intereet only, 
end in the event tho holder of such securl ty interest shall 
foreclose upon such Partne~ehip Interest or otherwise acquire such 
Partnership Interest, such holder &hall take euch Partnerehip 
Interest subject to the restrictions contained in thie Agreement 
end himself shall be subject to all such restrlctior11 the same ae 
if Quch holder was a party to this Agreement. 

8 



• • 
(b) J!eatrictiona on Tz;apafer. Any transfer or atter:r.ptcd 

transfer i n violation of this Agreement ohall not be binding upon 
t he Partnership or any Partner. No Partner shall , directly or 
indirectly, sell, assign, trannfer or otherwise dispose of all or 
any pa rt of his Partn~rship Interest without f irst obta ining the 
consent in writing of the other Partners, or in the absence of such 
consent , without first complying with all of the following terms 
and concH tiona: 

( 1) Right of Partnership to Buy. In the event any 
Partner desir es, directly or indirect! y, to sell, assign, 
transfer, or otherwise deal with or dispose o! all or any part 
of his Partnership Interest, such Partner (hereinafter 
referred to a s the "Selling Partner") shall be required to 
offer to sell his Partnership I nterest by delivering written 
notice ( hereinaf·ter referred to as the "Offer to Sell") ,, 
signed by t he Selling Partner to t he Partnership, stating the 
amount of his Partnership Inte rest whic h he des ires to sell, 
assign, or transfer . The Partnership shall t hen have the 
option to purchase, all or any porti on oi the ownerohip 
interest o ffered by tho Selling Pert ner , the Partnership 
Interest of fe red pursuant to the Offe r to Sell, which uption 
may be exercised by deliver ing written notice of acceptance to 
the Selling Partner within twenty (20) calendar days after 
delivery to him of the said Offer to Sell. In the event that 
the Pa.rtnership exercisee its option oo provided in this 
Paragraph (b)(l) , the ownership interest purchased shall be 
allocated among each remaJning Partner if the oame ratio as 
his ownership interest in the ownership i nterests of all other 
rema.ining Partners . 

(2) Bxitting Partner ' s Rights to Purchase. The 
ownership i nterest of a Partner desiring to transfer all or 
any portion of his interest in the Partnership not purchased 
by the Partnership shall be considered offered for sale to t he 
individual Partners . The individuel Partners shall have 
twenty (20) c a lendar days following the Jaot day opecifiod in 
paragraph (b)(l) above , in which to olect to purchase all or 
any portion of the inte rest offered for sale as permitted 
herein. The Pa rtners shall have the option t o purchase all or 
any portion of t he ownership interest offered by the Selling 
Partner. Such option to pur chase shnll be exerc ised, if at 
all , by giving the Partner deoiring to transfer writ ten notice 
of acceptance wi thi n twenty (20) calendar days following the 
last day specified in paragraph (b)(l) above . If any Partner 
does not purchase (or otherwise accept) his full proportionate 
share of the Partnership In terest of th e Selling Partner, the 
other Partners shall have the ri]ht (proportionately among 
themselves unless they agree otherwise) to purc haoe all or any 
part o f such unaccepted portion of such Partnnrship Interest 
by delivering written notice of acceptance (specifying tho 
amount of such Partnership Interest to be purchased) to tho 
Selling Partner and tho other Par-tnono wJthl.n rJ!LHen (15) 

9 



• • 
calenda r days following the clooo of thn aforonaJd ~wonty (20) 
calendar day period . 

(c) petemipatio·n of Purc bau Price Dllld l'•Xlll• · Jn thf' evonL 
that any ~artnerahip Interest Jo to he purohae~d purouant Lo Lho 
f oregoing provisions of this Article , tho followJ ng provisions 
shall apply• 

( 1) Price. Any Partnership Interest t.o bo purchased 
pursuant to the f oregoing provinionn of this Artic le shall be 
purchased at the price specified in Artlcle XII o f this 
Agreement , and frac tions oC any Partnership Interest shall be 
purchased a t the appropriate proportion of the price specified 
in Article XII o f this Agreement. 

( 2) Kapner of Pavment. The purchase price of any 
Partnership Interest to be purchased puroua~t t o the f oregoing 
provieions of this Article shall be paid in acco rdance with , 
the provisions of Paragraph (g) of this. Ar tJcle . 

(d) Right of Stlling Partner to Sell. ln the event that Lhe 
other Partnert , or the PartneLs hip, fa l l or r efuse to purchase all 
of the Partner ship I nterest offered f or s a le by the Selling Partner 
pursuant to the Offer to Sel l i n accordance with the provisions of 
this Agreement, then after the expiration of the option periods, 
the Selling Partner shall be f ree to sell , transfer, or otherwise 
dispose of the Partnership Interest offered pursuant to the Offer 
to Sell made a nd delivered in accordance with the provisions of 
t his Agreement and not accep ted for purchase by the other Partner, 
or the Partnership, as hereinabove provide d, to any person or 
e ntity, in any manner and upon any terms and conditions; provided, 
however, t hat such Selling Partner shal 1 not in f act sell, transfer 
or otherwiRe dispose of any rartnership Interest to Any person or 
&ntity either for a price less than on te rmn more favorable than 
t he purchase price and the terms fi xed by this Agreement without 
first offering the other Partners, or the Partnership, the right to 
pur chase such Partnership Interest, proportionately omong 
themselves unless they shall agree otherwise , at the same price and 
upon t he sa~e terms as agreed between such Selling Partner and any 
other person or entity. In c a rrying out the intent o f the 
immediately preceding sentence, the same procedure as s pecified in 
the preceding paragraphs shall again be followed except that t he 
n·otice provided t he other Pa r tners t o this Agreement shall specify 
the name and address of the person or entity to whom the Selling 
Partner proposes to sell hie Partnership Interest and the price and 
terms offered by such person or entity for 'IUch Partnership 
Interest. The Selling Partner shal l also prov J de tho othe r 
Pa r tners , or the Partnership, wi th o copy of tl1e contract f or sale 
(subject to the right of first refuaal horeln grantrd to the other 
Partners and tho Pa rtnerehJp), and evidence o f a deposit made by 
t he proposed purchanere whic h must be equal to not less than five 
percent (5\) of the contract purchase prJ ce . In the ovenl tha~ the 
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otl1er Partners, or the Partnership, shall then fail or refuse to 
purchase all the Partnership Interest offered f or sale pursuant to 
this Agreement, then after the expiratio n of the option period, the 
Selling Partner shall not be required to sell any part of h i o 
Partnership Interest to the other Partners, or the Partnership , but 
shall then be free to sell t o suc h othe r person o r entity the 
Partnership Interest not purchased by the other Partne rs, or the 
Partnershi p, in accordance with the f o regoi ng provisions o f this 
Agreement for the price and upon the terms sot f o rth in such 
notice. Any sale, or other diopooitlon t hat may take place with in 
ninety ( 90) days following tho close of all applicable optio n 
periods and upon t he expira t ion of ouch ninety (90) day period , the 
provisions of thie Agreement shall reattach to all o( the 
Partnership Intereat not sold, transferred o r otherwise disposed of 
during said ni nety (90) day period. 

(e) &,pplicAtion to 'l'nnaf•nu. '!'he provioiono o ( thio 
Artic le ahall apply t o the t ransferee o f any Partnerohip I n t erest, . 
i nc luding, by way of example and not by way o f limitation, the 
personal representative of the estate o f any deceased Partner or 
other transferee of any deceased Partner. In order to be deemed a 
Partner in the Partnership, any tranoferoe muot execute a signature 
page to this Agreement binding himself to the t~ rms and provisions 
of thi s Agreement . 

( r) Survival of Lilb1litit•. It i a expresaly understood and 
agreed that the transfer of a Partner's Interest, even if it 
results in the oubstitution o f the trans fe ree , pledgee or assignee 
as a Partner herein shall not r elease the transferor , pledgor or 
assignor from any liabilities to the Partn~rship wl1ic h existed at 
the time of such transfer. 

(g) time apd Mtthod of Paymept. Within sixty (60) dcyo after 
there has been an o ffer and acc eptanc e under t his Article , except 
an offer and acceptance under paragraph (d), any purchaoer of any 
Partnership Interest pu rsuant to this Ar ticle shall pay all o [ the 
purchase price in cash or by check , s ubject t o collection , upon 
closing . 

ARTICLI'! XI 
TrapPftr of Partptrthip Interest upon Ptatb. 

Bankruptcy, Ingapacitv or Di1ability 

Upon the death, i ncapacity o r disabilHy o f lin i ndividual 
Partner or upon tho l i quidation, bankruptcy , dissolution , oal~ or 
other transfer of a corporate Part.nor, the personal repr,.eenlat ive, 
o r o ther lega l representative, o f t he dec eased, incapacitated or 
disabled i ndi vidual Part ne r or corporate Partner which i s a 
liqu idated, diasolved or transferred Part ner shall be obligated to 
offer such Partner's ownershi p interest t o t he Partnership a t the 
pric-e and terme oetablishod under Art ic le x. Such o ffer ehall be 
deemed made on the date o f death , incapacity , disability, 
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dlooolution, liquidation or t.ranofcr o f ouch Partner or notJco to, 
or knowledge o f the Partnership , whj c hevcr f iral occu rs. The 
Partnership shall purchase the deceased, di sabled or incapacitated 
Partner'a ownership interest a t the price and on terms aet f o rth in 
Ar ticle x. The Partnerahip Interest of a PArt ner purchased 
hereunder shall be a llocated among each o f lthr surviving Pnrtnors 
aa hie owners hip intereBt shall benr to the owncrahi.p intere11t o f 
all surviving Partners . 

A.Rl'ICLI!'! XI I 
Purchase P.dco 

(a) Dtttrmigation of Purobau Prict by :hJ PArt.n.t.U. •rho 
Partners agree that, whether the pur c ha se res ults !rom o transfer 
pursuant to an Offer to Sell or becauoe of the death, disability or 
inc apacity of a Par tner , the purc hase prJ ce of ebch Part ner' a 
Partnership Interest sha ll be , until changed as hereinafter 
provided, his proportiona te share (moa11urod by his proportion f or , 
sharing in tho Profits of the Partnership ae aet fo rth in Article 
VII hereinabove) o f the•net equity value" of the Partnership oe 
def ined hereinafter and as sot forth and ondoraed by the aigndturea 
o f the Partners on Bxhibit "9" attached her~to and by thi& 
reference made apart hereof the s ame as J f f ully act f orth herein. 
During the first c alendar quarter o f each calendar year (or at any 
and as many items as the Partners may agree) t ho Partnere , acting 
unen imously, shall redetermine the "net equity value· of the 
Partnership and ahall 'endorse such redetermined "net equity valuo" 
with their s ignatures upon Exhibit ·a· hereto . 

(b) Dt tt;mi patiop of Purcba•• Pri~t Upon fail~r,-21-P~nero 
t o Timely Bfdttt;alnt. Jf the Portne r& shall fa il Lo r edetermine 
the "net equity value• of tho Pa rtnership a fter the l apse o f a 
particular twelve (12) month period, the value as last previously 
stipulated shal l control; except t hat if t he Partner& sha ll have 
failed to redetermine the value f o r a period of twenty- f our (24) 
consecutive months end ing on the date upon which either an Offer to 
Sell or the deeth, d isability or i ncapacity of any Partner occu rs, 
then the purcha11e price of ouch Partner's Partnership Interest 
shall be his proportionate share (measu red by his proportion for 
sharing i n the Profits of the Partnership as set forth in Article 
VII hereinabovel of the Partnerehlp ad justod book value (a s 
hereinafter de f ned ) as o f the end o f t he month immediately 
preceding the month i n which en Offer Lo Sell is made or deemed to 
be made ae provided in Arlicle X of this Agreement or i n which the 
death, disability o r i ncapacity of any Partner occurs . Tho term 
"ad j usted book value" a s used hcl'oin shal J menn Lhe fair market 
value of the assets of tho PartnerahJp ~inuu ito liabilities, and 
no considera tion 11hall be given to good will or any other 
i ntangible assets of the Partnership ; except a s s~ch assets may 
have been included on the books of tho Partnorohip ao of tho end of 
JJaid month. The fair market va lue o f the asoets of tho Partne rship 
shall be determined by an apprais"l Lo bo made by an appraiser 
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jointly eelected by lh~ Selling Pnrtnnr o r thr pdrsonal 
repreeentative or other legal representative o f the deceased, 
disabled or incapacitated Partner, as the case may be, and the 
o ther or surviving Partners (if such parties cAnnot agree upon a n 
appraiser, then each part.y shall eelect lUI 11ppraiser and the 
appraisal ahall be made by the two appr11isor- oo selected; 
provided, however, th11t if the said two appr~lsero cnnnot agree as 
to the value of the Partnership assets, then the oaid two 
Appraioero ohall select 11 third nppra i oer, nnd Ll1o appra Jonl nhal1 
be made and approved by all throe appraJ llt!lll) • The datt'rmination 
of ad justed book value shall be made, by the firm o! certified 
public accountants retained by the Partnership on the date of 
death, disability or incapacity of the Partner . llowevur, if the 
Partnerahip does not retain a firm of cortifiod public a ccountants 
or i! such firm is unavailable o r unable to make the determination 
with dispatch, then the surviving Partners and tho Su lling Partner 
or the personal reprPscntatlvo o r other legal representative the 
dece~tsed, disabled or lnc~tpac lt.ated Partner , 11a the c ase may be, 
nhal J select a firm of c ertified public a ccounlnnt n who shall 
perform tho neceasery wo rk. 

'rho determination of {air market. vn lue of tho nnooLo by tho 
eppraiser or appraieers as provided abo ve, unlros patently 
erroneoue, shell be conclusive on all partion. Tho determination 
o! adjusted book value by the firm of certified public accountants 
making such determinetion es provided above, unless patently 
fiTronnou&, Dhllll bn QQOclunJvn on all parLlon. '!'he feeo and 
c harges of the appraiser o r appraisers and the firm o ! certified 
public accountants !or making the determination o f fair market 
value and adjusted book value as herein provided shall be borne 
fifty percent (50\) by the purchasing Partners. and fifty perc ent 
(50\) by the Selling Partner o r by the personal representati ve or 
olher legal representative of t he deceased, disebled or 
i ncapacitated Partner. 

ARTICLE XI II 
!llUlJU. !l9 

All !uoda of the Partnership shell be dc pooi tod Jn ito name in 
ouc h checking account or ec counts an ohall bo dcaignatod by the 
Partners. All withdrawals therefrom shall be made upon c hec ks or 
withdrawal slips aignttd by a Partner. F'undn In <'XC I'RII o ! then 
current. cash requiremont.a o f the Partnernhip (rom timr t.o t i me may 
be wi thdrawn from such chec king account or a ccounts a nd deposited 
in suc h savings accounts or certificates of deposit with national 
or state banking institutions of the United States o r other s hort 
term inveatments generallr acc epted as tho investmant equivalent o f 
savings accounts and cort fic ates of depo,.it with nati onal or s t ate 
banking institutio ns o f the United States or other sho rt term 
investments generally accepted as the investment ~quivalent of 
sevinge accounts and certificates of deposit (or purposes o r nnf c ty 
of principal and liquid i ty eo the Pertnora shell dott>rm l ru• fr om 

lJ 



• • 
time to time. 

ARTICLE liV 
n~n~~ccoun lng Rooordq 

(a) Hetho4 of Acooun!j,.ng. The books of account shall be kept 
on euoh method of accounting as the Partnership may validly elect 
from time to time. Proper books of occounts shell b e kept in whi.ch 
there sha ll be entered all transactions mattcrn and thingo ralnLinq 
to the Partnership's business "' are usul\lly ,.ntorPd inlo books of 
a ccounts kept by persona engaged in a business of alike c haracter . 
The books of account shall be kept at the c hief executive of f ice o! 
the Pllrtne rship . 

(b) ripanoial St.ate!lltntD . Tho booka or account shall bo 
closed at t he e nd of e11ch FJ acal Year o f the Partnernhip, and, 
unless waived by the Partners, aud ited rJn~ncial sta tements shall 
be p r epared by the firm of independent certified public accountants 
retained by the Partn ership for such purpoao, which Rtntemonto 
shall reveal the financial condi t ion o£ the Partnerahip and ito 
Profit o~ Loss from activities, ~perations and transactions . 
Copies of these statements shall be given Lo each of tho Pbrtnrro 
within seventy-five (75) caler1dar d~ys after the end o f each fiscal 
year . 

(c) 
!Partne rshi p 
authorities 
t.hat return 

PartnerPbi p I poomt Tpx Returns . A copy of any 
income tax return required to be filed with the t axinq 
shall be given to each Parlner al least one week before 
is filed. 

(d) Pa rtner'e Right to l n•pect Books. All books, records and 
accounts of the Partnership shall be open for inspection by any 
Partner (or any duly designated representative of a Partner) during 
regular office hours. All inspections and copying shall be at such 
Partner's expense. The Partnership may impose reaoonable charge , 
covering the costs of labor: and material, for copies of documents 
furnished. 

MTICLE XV 
piteolution @nd L!quidation 

The Partnership shall be diasolvPd upon t.hl" rn-r.urrnncn o f any 
of the following: ( I) the conttt"nl. in wr. i t.i ng n f each of the 
Partners to dissolve and termi nal.o t.he Pl\rt.nership; 12) the s ale o r 
condemnat ion of all or substantially all of the as11eto of the 
Pllrtnership; (3) a decree of court having C<'lllpetent jurisdiction. 
In addition, any event of dissolution n f the Partnership provided 
in the Act shall cauBe t he djooolulion of the Partnership, except 
hat no Partnet Ahall have l.he right Lo dem~nd diLsolutiorl o~ t o 
'"·ithdraw from the Pa rtneroh ip , except in accordance with the 
~eotrictione on tranefe~ of his Partnership Interent provided in 
this Agreement , and except that no event of dissolution shall c ause 
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the Partnership to bo diooolvod nnd llquldnlcd if l hc surviving or 
remaining Partners shall elecl to conlinu~ Ll1e Partnership . 
Subject to the foregoing, jn the event of dissolution, the 
Partnership shall be inunediately liquidated, due allowance being 
made for a reasonable Lime to wJnd up t l1e n{(aJrs of the 
Partnership in an orderly nnd business-like manner. Upon 
liquidation, the property of the Partnership shall br apFlied and 
distributed in the following order ; 

(a) To the payment of all debt s nod lio!lbillties of Lho 
Partnership and the expenses o f liquidation o f ll1e Parlncrshlp; and 

(b) To the establishment o f such reserves as may be deemed 
advisable by a majority in interest of the Partners or any 
contingent liabilities or obligations of the Partnerohip; and 

(c) To the repay~enl of any loans ar odvonceo mnde by any o [ 
the P~rtners to the Partnership; and 

(d) To the repayment to the Partners of the balances in their 
respective Capital Accounts; and 

(e) To the Partners in the ralio11 ln which Lhey partic ipate 
in the Profits of the Partnership as sot forth in /\rticle VII 
hereto. 

ARTICLE XVI 
terminat i on of AqretmeELt 

(a) Tem iqqtioq as to All Ppdpe n. Thj s Agreement shall 
termjnate upon Lhe occurrence of one of the following events: 

( 1) Tho complnte .liquidation of tho Partnership upon 
dissolution thereof , in accordance with the provl Aions of 
/\rtlcle XV l1ereo( with respect to Dissolution and Liquidation; 

(2) Upon written revocation or te rmination of this 
Agreement signed by all the Partners; or 

(3) Sale o{ all or Aubslantially all Partnerohip assets , 
unless a portion of the sales price l.s t o be received in 
installments, in which c ase the Partnership may remain in 
existence to receive such installmeuts upon the election of 
the Partners owning a majority in interest of tho ~wnorship 
interests in the Partnership . 

(b) Temiga tion as to Selling or Wi t bdrawinq or Deceaud 
Pa rtper . Upon the sale, 11ssignment or other transfer (other than 
an assignment or transfer solely Cor the purpose of providing 
serurity for a promise, obligation or performance) by a Partner or 
his legal representa tive (hereinafter "Sell ing ••artner") to a 
person or persons or entity or entitien 11nd subotitution of such 

15 



• • 
person or persons or entity or entlLico no n PnrLncr in placo of 
the Selling Partner in accordance wlLh nnd Jn c0mplia nce with this 
Agreement, this Agreement shall terminate wJ th respect to such 
Selling Partner upon the closing of such sale, assigr1ment or othe r 
t.rans (er. 

ARTICLB XVII 
Bfttct of peptb. Incnpac~ 

Disability or Bankruptcy o f a eartnor 

Neither the deatl1, incapacity, disability, legal insolvency, 
nor bankruptcy of a Partner, nor the transfer o( any interest in 
the Partnership, nor any other event by law shall tormlnate the 
Partnershi p as to the other Partnoro no long oP there aro two or 
more remaining Partners after such event. Tt Is the intent of this 
provision that any such evont shall not cause any interruption in 
the conduct of the Pnrtnership business nor shall Lt in any way 
nffecl the actual continuity of the Partnership. 

ARTICLE XVIII 
Liability of Partne rs 

It is hereby ~cknowledged and agreed that the liability ~f the 
individual Partners shall be proportionate to their interests in 
the Partnership . It is expressly agreed that liability shall not be 
j olnt And aeveral. 

ARTICLE XIX 
Indemnity and Contributions 

Should the Partnership or any of the Partners in its behalf be 
required to pay sums CJn account of liability imposed on the 
Partnership by the acts of any one of the Partners referred to in 
Section 620.8305 of the Act, the Partnornhip or the Partners 
advancing, paying or otherwise becoming liable for monies by reason 
of such acts of the offending Partner(&) shall be entitled to be 
indemnified and compensated for the payment of ouch monies by the 
offending Partner(s). Should any Partner pay or become liabl'.! for 
any obligation of the Partnership, he shall be entitled to 
contribution from the other Partners on a pro rata basis . 

ARTICLE XX 
Admiaaion of Subeti tuted apd Add!tion~l~rtner~ 

Additional Partners may bo admitted to the Partnership at such 
times and o n such terms as may be authorized by the Par t ners. 

ARTI CLE XXI 
Repreaentationa By Pa~tn•r• 

Interests ir1 the Partnership will not be registered under the 
Se~•1rltlea Acto! 1933, as amended (the " 1933 Act"), 011 the grounds 
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Lhal the Partnership Jnlcr~sls in this AqrePmenl are not 
securities, or if secur.itice , ere exempt from regitH.ri\Lion pursuenl 
Lo the Act. Bech Partner acknowledge& the foregoing nnd makeo tho 
f ollowing representations: 

(a) atur• of Partnere. By execution of this Agreement, each 
Partner represents that he has such knowledg~ and experience in 
!1nancial and bueineea mal.Lrrs eo thllt. he lo cnpablr of ovaluat.inq 
the meril.s and risks of investing and participat.ing in Lhc 
P.art.nership, and that he i~:~ 11ble to bear LhP Pconom!c riBk of such 
investment and the"losa o[ hio entire invoot.mor1L. 

(b) Astqubitioo, for 9lffl__Aocrountt. A~ f>Xf'CUU ng Lhi o 
Agreement, each Partner represents that he LB acquiring his 
Partnership Jntereet for his own accounts and not ae a nominee or 
agent. He further r epreaenta t.hat he d oPa not. have any contract , 
undertaking, agreements or arr~noPmPnt witl1 nv pPr&on l.o sell, 
Lrensfer or grnnt pertlcipat. .. o.. d rq any p~rt. o f his 
Partnership Interest to any third pPrson(oj. 

(c) l pv!tt.lent Int•nt. By execution of Lhi s 1\grenme••t , each 
Partner represents that he hoe acquired his Pertnerah i p Tnt.ernsl 
for investment nnd for particlpal.lon ln liHI Pnrltlnt Khlp fo r n11 
indnfjnito ptt r iod and that. ho has no proeo11L int.ont.lon o! .~qlling, 
grant~ng participation in or ot.herwi se diet.r ibut. inq twch interest. 

(d) Aoctn to or rurnhbing of Inforp~otion. By executing 
this Agreement, each Partner represents Lhat by virluP of economic 
bargaining power or otherwise, he has had acc~sa to or has beon 
furnished with information concerning the intended business and 
operation• of the Partnership, !ormation of the Partnership, and 
that he hao had the opportunity to obt.ein any additional 
informa tion, to the extent that the other Partners posee ~s suc h 
information or can acquire it without unr(lasonabl~ cxprnse or 
o(!ort, necessary to verily Lhe accuracy of Lhe lnformeliotl 
obtained or furnished. 

(e) R!ttrictiop on R~e. Each Pertner acknowledgPs t.het 
hie investment and participation in the Partnership is by naturr 
speculative and Lhat there is no osteblished trading market for 
Partnership Jnterf'sts nor ia a trading m11rkol lll oticipated. 

(f) :rax Hatt•rt. By f•xocuti on o f t.his 1\grecment, each 
PArlner represents that his parLJcJpat lon ln Lhr Part.nershJp doeo 
not have a a its principel purpose Lhc nvoidanr:o or evns ion o f 
fPderal income tax; and each Partner (urt.he repreoenls and 
acknowledge• that his purchase of an intoroat in the Partnership 
and his perticipation in the Partnership ie no1. basf'd upon any 
r~presentationt made to him, othor than by I Is personal Ldx 
advisors that benefits will or will not. be availnb)p t.o l1im, o r 
Lhat certain lax coneequ«>nr.en will not llrlne<, in r-on nect.Jon with 
such partioipnt.Jotl. Bseh PnrL11nr !urlhor ncknowl odgoa that. thero 
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is no guar a n tee t hat tho Code and the regulations promulgated 
t h ereunder will not be interpreted or t'mended in such & m&nner as 
to d~prive the Par t nership and its Partners of any ~ax benefits 
t h e y might otherwise be entitled to receive . 

llRTICLB ltli I 
Amfpd~t 

No amendment or variations to the terms of this Agreement 
s ha ll be valid unless made in writing and signed IJy nll the 
Pertnoro . 

ARTICLE XXII I 
Noticu 

(a) H•tho 4 of Jff•o_tinq Nptic:e . No no lice, requeoL, conoent , 
n pprovnl , wa Jver or oth er communicl'ltion under thin /\grl'emenl oholl 
be effect i ve, unleaa such corrununicatJon is In r:ompllonce with the 
de f inition of notification conlolnod in paregraph (m) /\rticla IV 
hereof. 

(b) Cbanqe of Addreu . Any Po1Lner mlly, by noll cu Lo all 
Pertnet s, s pecJ f y any other address in lieu o f Lhe address 
s pecified for such Partner in ExhJbJt " A" hereto for the rocelpt o f 
noticen, req uests, cons entn, approva l!!, waivers or e- ther 
communications u nd e r t h is 1\greemont. 

llRT I CLE XXIV 
Mi!.,c e lJ, a !!.!Q.Me 

(a) Aytbority to Qeal with Pp r t nore and Affiliates . Subject 
to the limitations provided in lhis 1\greemenl, the Partnership may 
enter into a greements with any Partner or any affiliate of a 
Partner fo,: the perfor mance of servjces rPlnlod to Lhe dovelopr.qnt , 
j mprovement, marketing, manaqemenl nnd opera lion of the 
Partnership . 

ARTI CLE ltXV 
Ru19t of Const[uotion 

(a) Co!llplet e Agr!•!ll•nt. Thia Agreement, including lht:! 
exhibits attached hereto and made a part l1ereof , constJtutes the 
entire agreement among the parties pertaining to the subject matter 
hereof and s uperse d e s llll prior verbal a n d written, and all 
contempora ne oue verba l agreements and understandings of lhe parties 
in connection with tho Rubjocl mal tor hnroo f. No cov<'nanL, 
representa tion or condition not expressed in this Agreement shall 
be bindi ng upon the parties hereto or shall affect or be effect i v e 
to i n terpret, chang e o r restrict the provisions of this 1\greoment . 
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No change, modification o r l.orm1nalion of ony o f lhr provuuons 
herro ( ehall be effective unlese Lhis Agre10mcnL Is amrndcd in 
accordance with the provisions of Article XXII hor~v t. 

(b) I nvalid P~ei..Oil!· ln the evonL that any p1ov l sion o! 
Lhi11 Agreement s hall be hllld Lo bP invalid , Lhe vnlldity o f the 
remainder shall nol in a ny way be affected therP.by. 

(c) OoytrnJ,ng L ll'lf. Tldo Agtoement. ~~<hnll bf' governed and 
con11trued i n accordanc~ with thn laws o r the SLate of Florida. 

(d) O.ncSt r a ncS Nupbu. AJ I pronouno, and vadatlono thereof , 
shall be deemed to refer Lo the masculine, feminine and no~tor, and 
lo lhe singular or plural, ae lhe identily of lhe prraon, peroons 
o r enti l y may r equire. 

(e) TitltJ. Titloe of Lho Articles and paraqraphe of this 
AgrN•ment a r e provided for convC!nience of ro f~roncn only and they 
in no way define, limit, extend or dnscribo thn ncopP or llxtent of 
thi11 Agr~ement or any o C ILs provJaions. 

(C) Succtuort-A.Il~ ... A•wn•. Tho lorm& t~nrl ronrJ Ill one of this 
Agrf'ement 11ha ll be binding upon, and r.lu~lll Inurn to thf' benflflt of, 
tho hoiro, oucoesoo r a and aaoigns or t ho Pnrtnnrn. 

(g) Counttrpar te . This Agreem~nt ml\y bf' oxf'cutnd in multiple 
counterparts , or on neparate aJ9nature pa9es oubeeq1aently attached 
to one or more counterparl&, each of which ehal 1 be dt>~>med an 
o riginal and all of which shall consti tute on!' agrcPrnPnt binoing on 
all the parties horctto, and the eignature o r any part of any 
counterpart shall be deemed to bo a si<JnaturP to and may be 
appended Lo any other counterpart . 

(h) .A.g retllltnt for r urt btr Exeoutl.og. All Partnor a agree that 
at nny time or times, upon the request of one or more of the 
Partners, they shall sign and owear to any cerLificato or 
instrument required by Florida low, to &ign and &wear to any 
amendment to or c a ncellation of such c<>rtiClca ... e or lnntrument 
whenever auch amendment or c anot>llatJon is required by law, Lo nign 
and swear Lo or acknowledge similar cerli(icaLoo 01 nffidavits or 
cerll ficaloa of fictitious firm name, lrade name 01 lhe like (and 
any amendments or cancellations thoreoft required by the laws of 
Floridft or ftny other juriadicLi on in which the Partnor ehip docn or 
proposes t o do business, and cause the filing o f any of thn some 
f or record whenever auch filinq shall be rt•qulrnd by law. 

IN WlTNESS WHEREOF, tho parties hercLo hevo signed and sealed 
t hi,. Agreement. 

WI TNESSES: PARTNI:!IIS: 
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I . fl { c.j I '· ~ UL.L-.J 
~F. F'f:PRJS 
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J. 

2. 

• • FLORIDA PAY TELEPHONE CERTIFICATE APPLIC1j~Srr 

lEGAL HAHE OF THE APPLICANT 

NE li IE l'x.,,J·,, I 
IW1E UNDER IIHJCH THE APPLJ 

D7'b8• 
Yo I c: v !(.. j; r= c; .s 

T WILL DO BUSINESS 

DATE 
APR 2 01998 

- Na+f ona.l · hone. Ne.f..VJor-K 0·P.ru.') 
3. ADDRESS OF THE APPLICAHT(S) 

STREET .R_c. gp) llo%,_ __ 
c m ...JmL....!,...L:aloO:a:..A,g~n ........ __ _ 
STAT£ l ZIP l::'Lft 33$Sl>-llt>R 

. • . TYPE OF ORGANIZATION (CHECK ONE) 

0 ;; 
l:J ::::"' • ...... . ~ . - . - -

A. INDIVIDUAL DOING BUSINESS UNDER HIS/HER: OWN HAHE. ·. 
OOCUHENTATION: No other docu~nt1tion neede~. 
B. PARTNERSHIP: [ ) 

OOC~ENTAT!ON : Alhch 1 copy of the partnership agreement . 1nd 1 list with the name and address of all partners. 
C. CORPORATION: [ l 
DOCUKENTATION : Attach proof that articles of 1ncorpor&tlon h&ve been (11~ wl~ the Florida Secretary of State 's Office. If lncorpor&ted eutslde of Florida, attach proof from the Florida Secrtt1ry of State that D.Pltunt has authority to operate In Florid• and provide na111e and address !! r~~rldl ~tglsttred Agtnt . 

0 
ltAK£n:: 
· ·,J ...1 

:XOO~s 
~ ·-· 

registered with 
~=~"'' ... 
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