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Department of Stato
Tho Capltol

409 E. Culnes Stroot
Tallahassoo, FI, 32309

Re: Flling for Cable Fund Limited Partnership e
ST ) S A PO Y e
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HHERATLLE0 AEeR311,50

Pursuant to Floridn Stotutes §620.108 and 620,116 I hereby

enclore au origlnal signed Agrecment and Certificate of Lim-

fted Partnership of CABLE FUND LIMITED PARTNERSHIP. I have

nlso enclosed un Affidavit of anticipated capital ss roquired

by §620.108. Theae documents nre submitted for the purpose of

(illng and certification. I
I have further cnclosed a check in the amount of $311.50 to o
cover the following costs as set forth in §620.182; : ']
Cortiflod COPY vvvvrveennnesn, Cbeiieneiiaa 866050 7
F{ling Fees ($7 per $1,000 @ $30,000) ...... e 210.00 C
Registered Agent Designation ........ Pevseenan 35.00 P
TII1.50

I have enclosed a prepaid Fedex Airbill showing Jack A. Wifaon
a8 Lthe recipient. 1t will be appreciated if you will return the
certified copy to Mr. Wilson by FEDEX.

Thank you for handling. If there are any questions regarding
this {iling please contact me directly.
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AFFIDAVIT
STATE OF FLORIDA ) ]

COUNTY OF PALM BEACH ) Tl

Beforo meo, the undersigned authority, poroonally uppuutldju {i.a,
JACK A, WILSON who, rirat bhoing duly sworn doposas and ﬂnym-_'::

1. ‘That Jack A. Wllson, on behalfl of CAB~TEL COI!PQI’.NI‘ISN
and Jack A. Wilson, lndividually, are the sole Gehoral P'art:nora
of CABLE FUND LIMITED PARTNERSHIP, o Florida limited partnership
baing filed for cortification concurrent with the submission of
this Arridavit,

2. That tho capltal contributlons of all limitod partnors
as of this date is $%100.00.

3, That the capital contributions that are contemplated
for all limited partners of the said 1limited partnership total
$30, 000.00.

Further affiants sayeth not.

CAB-TEL CORPORATION

V77

ACK A. WILSON, PRESIDENT

7

ACK A.” WILSON

Sworn to and subscribed before
me this 24th day of March , 1995,

Ao 5. (O

Notary Public, State of Florlda
Personally known to me., soiiscii:: o s
My Commission Expires: EL‘-mCS;T}'J"L‘

c
=z
jat
]
D




AGREEMENT AND CERTIFICATE
a¥

LIMITED PAWINERSIIP ,; )

or )

L.

THIS AGREEMENT AND CERPTIFICATE OF LIMITED PARTNERSHIP
made and onterod into at 3100 8., Dixic Highway, Apt. 17, Boeca
Raton, [Ilorlida 33432, as of 24 March 1995, by and hotwoen
CAB-TEL CORPORATION, a Florida corporation, ns Ganeoral
Partnor, JACK A. WILSON, an Individual, as General Partner,
the initial 1limited partner, and all othar persons and
ontities who or which shall oxecute a Subscription Agroemont
in the rform attached hareto as Exhibit I and made a part

thexreof.

WHEREAS, the General Partners ond the Limlted Partners
(hereinafter sometimes collectively called the "partners")
wish to form Cable Fund Limlted Partnership as a Limited
Partnership organized pursuant to the Florida Revised
Uniform Limited Partnership Act (1986) of the State of
Florida (hereinafter sometimes called tha *"ULPA") for the
purpose of purchasing, ownlng and operating "sMATV"
Satellite Master Antenna Televislon Syetems; and

WHEREAS, the Limited Partners are willing to contribute
to the Partnership $265,000 to meet the partnership
objectives;

NOW, THEREFQRE, in consideration of the covenants
contained herein, the parties hereto, intending to be legally
bound hereby, agree as follows:

1. Definitions

As used in this Agreement, the following terms shall
have the following meanings:

(a) "Agreement" means this Agreement and Certificate of
Limited Partnership.

(b) "Cash Flow" of the Partnership shall have the
meaning set forth in Section 11.3.

{c) "Code" means the Internal Revenue Code of 1986, as

amended to date. All references to particular sections of
the Code shall be deemed to include references to

corresponding provisions of subsequent law.




(d) 'The "PFlocal Yoar"™ of tha Partnorshlp, and lto
taxable year for ladora!l incomo tax purpoocen, wshall be thoe
calondar yoar,

(o) Tho "Partners'" ochall medn and includo both tha
Ganaoral Partnors and tho Limlted Partnoras, "Limltod
Portnors" shall moan and Include the paersons who shall
oxacute a Subpeription Agrooment In the form attnohed horoto
as Bxhibit I, and the "Gonaral Partnors" shall mean CAD-TEL
CORPORATION and JACK A. WILSON., Any roforonce to the Goneral
Partnoro shall be doomod n roferance to the orlginal Gonoral
Partnors and any successor Goneral Partner qualifylng
hereunder. In anddition, any references to any Partnor shall,
unlags tho contoxt clearly requliros othorwise, bo doomod a
rafaranco to hls predocessor and succossor (other than a merao

assignoo} in Ilnterest,

(f} "Recoupmant" means that polint in timur“whnn
aggrogate distributions in cash equals the total nggrogatn
cnsh capltal contribution of the Limited Partners. L

(g) "Proportionate Share" with respact to any Limitad
Partnor shall mean that porcentage determinod by dividing ;ho
number of Interests then held by such Limlted Partner by the
aggregate humbor of Interosts then hold by all the: thon
Limited partners. =

‘ 0

(h) "Schedule" means the Limited Partners and the
numbor of Interosts ownod by oach as sot forth 1in the
Subscription Agreement executed by each Limited Partner
provided, however, that in the evant of an amendment of the
Agreement to reflect any change in the Limlted Partners or in
the number of Interests owned by any Limited Partner, the
"Schedule" shall be deemed to be amended accordingly.

(1} "Subscriptions" means the monetary amount of each
and all of the agreed subscriptions for Interasts of Limited
Partnership Interests in the Partnership.

() "Unit" means a $1,000 Limited Partnership Interest
in the Partnership.

All references to statutory provisions shall be deemed
to include references to corresponding provisions of
subsequent law.

2. Formation and Name of Partnership

The Partners hereby form a Limited Partnership (the
"Partnership") pursuant to the provisions of the Florida
Revised Uniform Partnership Act (1986). The name of the
Partnership shall be: CABLE FUND LIMITED PARTNERSHIP.




Tho principal place of buslnoss and offlcos of tha
bPartnershlp shall be located at 3100 8. Dixlo Highway, Apt.
17, Boca Raton, Flotrlda 31432, or ouch other place as the
Gonaral Partnors may dotormine from time to timo upon prior
wrlttaen notice to tho Limltod Partners.,

Tha Malllng address jo: CADLE FUND LIMI'TED PARTHERSHIP, 1631
N.W. Profesanional Plaza, Sulto 206, Columbua, Ol 423220,

3. Lerm

Thils Agroement phall becomo offoctive on tho date that
at loast ono executod copy of thlos Agrecement haso boen duly
filed for record and tho Partnorshlp shall continue in
axistonca perpotually, wunless osrlier dissolvod and
terminated pursuant tao tho provisionn of this Agreemont or by

law. .

4. LPurposc_of Partnership .
2

The Partnorship was organlzed for tha purposé ‘of
purchasing, owning and managing “"SMATV" Systems. EE )

The Partnorship may antor into, make and parform all
contracts and other undertaklngs nnd may engage in allisuch
activities and transportation, as may bo nacogsary in-order
to carry out tho foregoing purposo. In addition}y’ tho
partnership may engage In any other type of activity which is
lawful under the laws of the Unltod Statos and the Stato of

Florida.

"Taermination Date" means the carlier the date (i) upon
which the General Partners accopt Subscriptions for Units: or
{ii) Notwithstanding the foregoing, if the General Partners
exercise their option to extend the length of the Offering,
then it shall refer to December 31, 1995,

5. Name and Address of Partners

(a) 3N0 the The name and business address of
the General Partners is as follows:
Name Address
L3ee— B
Cab-Tel cCorporation 3100 S, Dixie Hwy #17

Boca Raton, FL. 33432

Jack A. Wilson 1921 Willoway Circle N.
Columbus, OH 43220




(b) Inltiol Limlt ) Tho name and rosidence
addrooo of the Initial Limitod Partnor luo an follows!

Hama Adklroon

Jack A, Wiloen 1921 Willoway Cirocle N.
Columbug, OH 43220

G. contributionn to capital
6.1 Limited Pnrtners

(a) Tha Limited Partners sBhall contributao to: the
capital of the Partnorship the amount of $265,000 divided
into equal Units of particlpation as a Limited Partnqr
horeto, reprosenting a commitment for, and the contributian
to capital of $1,000 por Unit, with a minimum investmeont por
Limited Partner of 10 unite. For and on bchalf of the
Partnaership, the Goneral Partners shall raoceive - such
contributions of cash to the capital of the Partnorship: from
any person or pergsons who shall be admitted tos the
Partnership as Limited Partners upon thair executidd and
delivery of the Subscription Agreament set forth at thae
conclusion herein and upon thae acceptance thereof by the
Ganoral Partners. The Gaeneral Partners may, in their
discretion, accept subscriptions for partial units,

(b) The Units shall be divided soverally among the
Limited Partners in accordance with the number set forth on
the respective Subscriptions executed and delivered by each
of the Limited Partnors.

(c) Contributions to the ecapital of the Partnership
from the Limited Partners shall not be accepted from more
than 35 persons,

(d) If prior to the Termination Date, not all Units
have been purchased, the General Partners will be required to
purchase any of the unsold Units. As to any such Units which
the General Partners purchase, they shall be deemed to be,
and have only the rights of, a Limited Partner.

6.2, Initial Limited Partner

(a} The Initial Limited Partner shall make a cash
contribution of $100.00 which shall be the total contribution
made by the Initial Limited Partner.

(b) Notwithstanding provisions of this Agreement to the
contrary, the Initial Limited Partner shall be entitled to
purchase a Unit of Ownership with a down payment of $100.00
in cash paid at the execution of this Agreement, provided,
however, that upon such time as other Limited Partners are




admittod, tho Subsoriptlion Agroomont for the Initlal Limited
portnor shall ba cancollod and the cosh down payment shall bo
returnod, without Inteorosot, to tho Inltial Limited Partner
who shall honceforth have no partnorshlp interont whatsoover.

6.3  Ldmitod Liabl)lty of Limlited Partnoro

Anything in this Agrooment or olsowhore to the contrary
notwithestandlng, tho poramonal 1lilability ef the Limlted
Partnora and oaach of thom nriminT out of or in any mannor
rolating te tha Partnership or its businoss shall not ba
assgessablo and shall not oxceed tho amount of the capital
contributiona called for pursuant to Section 6.1, and upon
the payment of such caplital contribution, the Limited
Partnors shaoll not have any further porsonal liability to
contribute money or othorwise to, or In rospect of, tho
liaobilities or obligations of the Partnershlip. Upon the
paymont of oach Limitad Partnor's capital contributions, such
Limited Partnor shall have neo [further 1llabillity or
responsibllity to the Partnership or its creditors in any
cevent whatsoover,

6.4 Intorost

No interest shall be paid on the capitnl contributions
of any Partneors.

6.5 Withdrawal

Ne Partner shall be entitled to withdraw any portion of
his capital account except in accordance with the terms of

this Agreement.

6.6 Use of Capital Contributions

The total of the ecash capital centributions of the
Limited Partners shall be used and applied as follows:

The aggregate of all the contributions to capital of the
Partnership provided for herein shall be available to the
Partnership subject to Section 6.7, to carry out the purposes
of the Partnership.

6.7 FEucrow

The funds in the form of cash payments contributed by
the Limited Partners, excepting the Initial Limited partner,
as their respective initial capital contributions shall be
held and deposited pursuant to a bank escrow agreement. The
bank and the escrow agent shall be chesen by the General
Partner and shall be, in all respects, independent of the
General Partner, The escrow agreement shall provide that
upon such time, but in any event prior to June 15, 1995, as
cash funds have been received totaling $30,000, the escrow

A-5




agreeoment gohall terminate aoand the procoods shall boe
distributed to the Goneral Partner who shall apply tha
proccods for the bonaeflt of the Partnorohip within tho
business activitics contemplated by this Partnorashlp,
provided, howevor, that if funds totanling $30,000 have not
been recelvod by June 15, 1995, thon all Limited Partners
gshall be reloased of their obligations under the Subscription
Agroemante and &#ll contributions shall be returnoed to tha
Limitod Partners, without interost, and tho Goneral Partner
shall bo rasponsible or all oxpensos incurred in connaction
with the formatlon of the Partnership and offering of units
to Limlted Partnors.

7. Addvancos to tho Partnorship

In the avont that, at any time or from time to time
during the terms horeoof, tho Gonaral Partners have ncad of
additional funds in oxcess of the contributions to capital
of the Partnorshlip such as the paymant of any of its
obligations, exponses, costs, liabilities or oxpenditures,
including, but not 1limited to, operating deficits, tho
General Partners may, in their discretion, borrow such funds
for and on behalf of tho Partnership, with interest payable
at rates then prevalling, from commercial banks or other
financial institutions or other persons including Partners:
provided, however, that any loan tc the Partnorship for a
term in excess of one year in an amount equal to $20,000 from
a persen who shall not be a Partner, shall be on a basis
whereby the lender shall have recourse against only the
Project, or the proceeds therefrom, and the Partners,
including the General Partners, shall have no personal
liability or obligation for the payment thercof. Nothing
contained herein shall be interpreted or construed to require
the General Partners to advance any of their funds to or for
the benefit of the Partnership. Notwithstanding the
foregoing, any loan in excess of $20,000 will not be made
without prior approval of the Limited Partners.

8. Removal of General Partners

In the event that the General Partners have taken
action or omitted to take action under circumstances such
that such act or failure to act constitutes willful
misconduct, fraud, or negligence or has made a material
nisrepresentation in connection with the Private Offering
Memorandum, then and in that event, the limited partners, by
the affirmative written vote of the Limited Partners holding
at least 3/4 of all Limited Partnership Units, may remove the
General Partners and appoint a successor General Partner(s)
in their place and stead. Upcn such removal, the General
Partners' interest shall be converted to such Limited
Partners' interest as will equal 50% of all then-existing
(after Recoupment) Limited Partnership and General
Partnership Units; provided, however, that distribution of
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not profita, naot loppsen, gash flow and llquidation
distrlbutions, as sot forth In sectlonsg 11.2, 11,3, and 14.2,
shall remain unchangad regarding the allocabla sharen of such
lteamns aB botwoen the General Partpors and the Limited

partnors,

The Limited Partnoro shall not have o right to removo
the General Partners under thlo Section 8 unloss and until
counsol acceptable to the than-oxisting Limited Partnors hoo
given 1its opinion to all Limitod Partnors and Gaonoral
Partners that the oxorecise of the right of removal in this
Section 8 will not (1) couse the Partnarship to ho treated as
an association toaxable as a corporation for Fedoral Incoma
Tax purposaes; (1il) cause the Limited partnors to be treated
as other than Limited partnors with the limited liability
described in Section 6.3., or (iil) couse a tormination of
the Partnership as described In sectlion 12.5.

9. Lowors and Dutiecn of the Genoral Partpners
9.1 wers of t art fl

S5ubject to the 1limitations imposed by law and this
Agreement, the General partnors In their full and oxcluaive
discretion shall have the power to manage and control and
make all decisions affecting the business and assets of tho
Partnership, including, but not limited to, tho power to:

A. Establish, maintain and draw upon checking and
other accounts in the name of the Partnership in
such bank or banks as the General Partners may from

time to time select.

B. Negotiate, enter into and execute any and all
contracts necessary, desirable or convenient with
respect to the business of the Partnership.

C. Execute any notifications, statements, reports,
returns or other filings that are neccessary or
desirable to be filed with any State or Federal
Agency, <Commission, or Authority, including any
State, or Federal Securities Commission: sell,
exchange, dispose of, transfer, sublease or
otherwise alienate all or part of the business.

D. Execute, acknowledge and deliver any and all
instruments which are necessary to effectuate any
of the foregoing or are otherwise desirable.

E. Employ accounts, title companies, attorneys or
other persons, firms, corporations or entities on
such terms and for such compensation as they shall

determine.

A-7




The exerclse of the powers or rights granted horounder
to the Ganarul Partnors shall rogulire actien by at loast
thraoe=-quartors (3/4) of the Goneral Partnersc. No act by, or
powor of, the Ganeral Partners authorized by thls Agreemont
or otharwiooe authorizod by law shall In any mannor incroasa
or oxtond tho llability of the Limlted Partners as doseribad

in this Agroomant.

9.2 publeo of the Goneral. Paxtnero

The Gonoral Partnora shall manage the affairs of tho
Partnership Iin a prudent and busineoplike manner and shall
devoto such part of thalr time to tho Partnorship affalrs as
is roasonably nocessary for the conduct of such affairs:
provided, however, that lt ls expressly undorstood and agroed
that the General Partnaers shall not ba required to devota
thelr ontire timo or attention to the business of the
Partnership nor shall they be restricted in any manner from
participating in othor business or activities, despite tha
fact that the same may be compotitive with the business of

the Partnership.

In carrying out thelr obligations, the GCeneral partners
shall:

A. Render annual roports to the Limited Partners with
respect to the operations of the partnership.

B. Furnish to the Limlited Partners, within 90 days
after the end of each Fiscal Year, a balance sheet
with a report of the receipts, disbursements, net
profits, losses and cash Flow of the Partnership,
and the share of the net profits, lossea and Cash
Flow of each Partner for such Fiscal Year. The
balance sheet and report shall be prepared in
accordance with generally-accepted accounting
principals and shall be certified in the customary
manner by an independent certified public
accountant ant also certified by the General
Partners to be true and correct to the best of
their knowledge and belief.

c. Obtain and maintain such public liability and other
insurance as may be deemed necessary or appropriate
by the General Partners.

D. Deposit all funds of the Partnership in one or more
separate bank accounts with such banks or savings
and loan or trust companies as the General Partners

may designate.

E. Maintain complete and accurate records of all
assets owned or leased by the Partnership and
complete and accurate books of account (containing

A-8
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9.3

such information as ohall be nocospary to record
allocations and distributions), and make such
rocords and bookas of account avallable for
lnepoction and audit by any Partnor or his duly
authorizad reprasentative (at tho oxponse of such
Partnor) during rogqular busineoss hours and at tho
principal offico of tha Partnership.

Propare and distribute to all Partners, within 90
days after the oend of the Fiscal Year, all
reasonabla tax raporting information and arranga
for the proparation and filing of all nocespary

Faderal, State and local tax returns of thao
Partnorship.

Cause to ba flleod such certificates and do such
other acts as may be required by law to qualify and
maintain the Partnorship in Florida as a Limited
Partnership, including without 1limitation, thae
proper filling of a Certificata af Limited
Partnership and a Fictitious Name Certificate.

Cause the Partnership, at all times, to satisfy and
comply with all the requirements and conditioens of
any and all loans,

Within ten days after receipt of notice that the
Partnership is in default undaer the terms and
conditions of any 1loan, nmortgages, or other
obligations in excess of $1,000 advise each of the
Limited Partners of such default.

Cause an appropriate amendment of the outstanding’
Certificate of Limited Partnership to be prepared
in order to properly reflect the return of all or
any portion of the contributions of any Limited
Partner and properly file said amendment
simultaneously with or within a reasonable time
after the distribution(s) representing the return
of any Limited partner's contribution.

Cause all persons dealing with the Partnership, or
with the General Par-ners or any agent or employee
of the Partnershipr acting on behalf of the
Partnership, to be aw ve of the character of the
Partnership as a Floric TVimited Partnership.

Prohibitions on Actions and Limitations of Power of

the General Partners

The General Partners shall have no authority to:

Al

Pe any act in contravention to this Agreement.

A-9




n. Do any act which would maka it imposooibla to carry
on the buninoss of tho Parthorship,

c. Ponoess Partnership Properiy or assign tho right of
the Partneorship to specific Partnorship Proporty
for othor than a Partnership purposo.

D. Admit a persecn as a General Partner or as a Limited
Partnor oxcept as othorwisoe oxprossly permitted in

this Agrooment.

9.4 Rellance on Acto of the Genoral Partners

No financial institutien or any other persen, flem or
corporation dealing with the Ganeral Partners shall be
roguired to ascortain whether the General Partnors are acting
in accordance with this Agreement, but such filnancial
institution or such othaer person, firm or corporation shall
be protected in relying seclely upon the deed, transfer or
assurance of and the eaxecution of such instrument or
instruments by the Genoral Partnors,

9.5 Liakilitics of the General PFortners

In carrying out their dutles heraunder, the General
Partners shall not ba liable to the Partnership or to any
othor Partner for any actions taken 1n goeod faith and
reasonably believed to be in the best interests of the
Partnership, but shall only be 1liable for willful
misconduct, fraud, negligence, breach of their obligations
under this Agreement or other breach of 4Lhelr fiduclary
duties to the Partnership or the other Partners.

9.6 Employment by or Dealings with Partnership

The General Partners may directly or indirectly engage,
on behalf of the Partnership, themselves, any partner or
persons or firms associated with any partner for specific
purposes of providing services and may otherwise deal with
the Partnership on terms and for compensation or commissions
that are fair and equitable under the circumstances;
provided, however, any and all fees or prices to be charged
to the Partnership in connectlon therewith shall not exceed
those customarily charged for such in the area or in a
comparable geographical location by persons dealing at arm's
length and having no affiliation with the recipient,

9.7 Compens~tion

The management an contrcol of the day-to-day operation of
the Partnership and the maintenance of the Property of the
Partnership shall rest exclusively with the General Partners,



and they shall recoive componsation not oxcooding 10% of tha
gross lhcome of the Partnership.

9.8 [Limited Partners‘ Protection Aqafinat
Migroprosontationn

Tha General Partners shall indomnify each Limited
Partnor against, and hold him harmlesa from, any loss arising
{rom any misstatement in the Agreemont and Cortificate of
Limited Partnership or any amendment thereto or ravocation
thareof, oxcopt to the oxtont that such mlsstatement was
Lased upon information given by or on behalf of a Limited

Partnor.
10. Righte and Prohibitions of Limited Partnors
10.1 Rights_of rnimited Partners

Limited Partners shall not in any way be prohibited from
or restricted in engnging or owning an interest in any otheor
business venture of any nature including any venture which
might be compotitive with the Business of the Partnership,
and, subjoct to Subsaction 9.6., the Partnership may engage
Limited Partners or persons or flrms assoclated with them for
specific purposes and may otherwise deal with such Limited
Partners and the Partnershlip shall not be entitled to
participate in the control or man: gement of the Business of

the Partnership.

Each Limited Partner shall be entitled to (1) have the
Partnership books kept at the principal place of business of
the Partnership, and at all times, during business hours,
inspect and copy any of them; (1i) have on demand true and
full information of all matters affecting the Partnership
and a formal account of Partnership affairs whenever
circumstances render it Jjust and reasonable, (iii) have
dissolution and winding up of the Partnership as provided by
this Agreement; and (iv) have such additional rights as are
elsewhere provided in this Agreement.

10.2 Prohibitions with Respect to Limited Partners

No Limited Partner shall have the right:

A, To take part in the management and control of the
Partnership Business or to sign for or to bind the
Partnership, such power being vested solely in the
General Partners.

B. To have his capital contribution repaid, except to
the extent provided in this Agreement, or to demand
property other than cash in payment of his
Partnership capital contribution.




C. To requlre partition or partnership property or to
compol any paloas or appralsomant of Partnarship
asgetns or sale of a dJdeconsod Partnor'a ifntercst
therein, notwithatanding nny provisfons of law to
the contrary.

D. To bell or assign hip interest in the Partinership
or to constituta tho vondeo or assignao thareunder
a substituted Limited Partner oxcapt am provided in
this Agreoment.,

10.3 Reath, Incompotoncy or Bankruptey of _ Limited

The death, incompetency or bankruptcy of a Limitod
Partner shall not dissolve or tarminate the Partnership.
Upon the death, incompetency or bankruptey of a Limited
partner, his oxecutor, administrator or rersonal
representative shall have the same rights that such Limited
Partner would have had under this Agraement if he had not
diod or becoma bankrupt or Incompotant, The successor in
interest of a de.2ased Limitod Partner shall be admitted as a
substltuted Limited Partner, however, only upon ccmpliance
with Section 12.13.

11. t se sh_Flow
11.1 petermination of Profits and losses:

The net profits and net losses of the Partnership
shall be determined in accordance with the accountine methods
followed by the Partnership for Federal Income Tax purpasas
and shall specifically include the Operating Deficit Account.

11.2 Allocation of Profits and Losses:

(a) ors tner o tnershin, Each
Partner shall have and own an undivided interes: in the
Partnership equal to his respective percentage interest in
the Partnership in accordance with the terms hereof:
provided, however, that no Partner shall have any right to
partition with respect to any property or assets of the
Partnership including, but not limited to, the Project.

(b) Percentage Interest in_Partnership. Subject
to this Agreement, the percentage interest of the Partners
in the Partnership for purposes of allocating net pro’its,




nat lonoas, cash flow arlalng from eporatlon of thoe Projoct,
shall be an [ollows:

I'ra=Reconpmonts

Proflts cooh Salo or Profits Cash B8alo or

Lleases) Ylow Refinuancing {logscg) Flow
Refinuncing
General
Partnars 10% 10% 10% 40% 40% 40%
Limited
Partnors 90% 90% 90% 60% _60% _GO%

TOTALS 100% 100% 100% 100% 100% 100%

The parcentage Interest In the Partnership allocated to
the Limited Partners shall bo divided among them pro-rata in
proportion to the respoctive number of interests owhed by
each of them,

(c) . For the purposa of this
Agraement, the term '"capital account" of any Limited Partner
as of any date shall mean the amount of cagh contributed by
such partner to the capltal of the Partnership in accordance
with the provisions hereof, properly adjusted to reflect (i)
the distributive shares to such partner of income, fain,
loess, deduction or credit of the Partnership, the
distributive share of such items of the Partnership for the
period from the close of the last such Fiscal Year of the
Partnership to such date, and (ii) distributions by the
Partnership to such Partner, including, if such date shall
not be the close of the Fiscal Year of the Partnership,
distributions by the Partnership to such Partner during the
periocd from the close of the last such Fiscal Year of the
Partnership to such date.

(d) Withdrawals__from Capital _Accounts. Except as
expressly provided herein, no Partner shall be entitled to
withdraw any amount from his Capital Account in the
Partnership; and no Limited Partner shall have the right to
demand and receive property other than cash in return for any
contributions to the capital of the Partnership. In the
event:, nevertheless, that the General Partners shall not
accept Subscriptions for at least 30 Units on or before
December 15, 1995, unless extended, the General Partners will
be obligated to purchase the units remaining unsold on that
date. Such Interests shall be purchased for investment only.

(e) Limitatjon on Distributions. Except as expressly
provided herein, the General Partners shall make no




distribution of tho property of the Partnoraship to any
Partnor with respect to hio Interost in the Partnorahip: and,
notwlthstanding anything contained herein, the Goneral
Partnors shall make nho distributlon or take any othor actilon
in violatlion of tho ULPA.

If thoro le a transfer or substitution of, or any othor
change in the number of Intarosts of any Limited Partnor
during tho perlod covered by anllocations heraunder, a daily
net profit or nat loas shall be computod by dividing the nat
profit or net loss for the poriod by tho number of days in
tho perlod and assigning the result to each day Iin the
pariod, and that portion of the daily net profit or net loss
for cach day to be allocated to the Limited Partners shall be
so allocated in tha proportion to the number of their
raspoctivae Interests as of the close of business on each such
day; provided, however, that profits and losses arising fLrom
the dlsposition of Partnership assots shall be taken into
account as of the date thereof.

11.3., DRistribution of Cash IPlow

fa) Distributions. For and on behalf of the
Partnership, the General Partners shall distribute the Net
Cash Flow of the Partnership as defined in Section 11.3 (e)
hereof (hereinafter sometimes called the "Net Cash Flow")
with respect to the term hereof among the Partners in
accordance with their respective percentage interests in the
Partnership. Any distributions made to the Partners
hereunder may be made quarterly or semi-annually (at the
discretion of the General Partners), in proportiocn to their
respective percentage interests in the Partnership as of the
last day of each calendar month immediately preceding the
date of the distribution. The policy of the General Partner
is to distribute 100% of net cash flow to the Limited
Partners until the Limited Partners have received a 12%
return, in any calendar year, and thereafter cash flow will
be split 90% to Limited Partners and 10% to General Partner.

(b) Adjustment and Digtributions. All distributions
made with respect to any Fiscal Year of the Partnership in

accordance with the provisions of Section 11.3 (a) hereof
shall be subject to adjustment by reference to the audited
annual financial report with respect to such Fiscal Year. If
the provisions of Section 11.3 (a) shall reguire the
distributions of any additional amount, such additional
amount shall be distributed to the Partners on the same basis
as if made on the day immediately following the end of such
Fiscal Year as soon as practicable after delivery of such
fiscal report and shall be deemed to be a distribution with
respect to such Fiscal Year, the General partners may, at
their discretion, reduce any subsequent distributions with
respect to the Fiscal Year immediately fellowing by the
excess of the amount distributed over the amount required to
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ba distributed with respect to the prior riscal Yoar.

(c} Raxtpor's Shoareo of ‘lax Profits nnd [ogoop., Excapt
as othorwino provided heroin or in Soation 707 of the Coda,
ag from time to time amended and then In offoct, tha
distributive sharos of tho itoms of Incoma, gain, loss,
doductlion and crodit of tha Partnership for cach taxable yoar
of the Partnership during tho term hereof shall bhe nllocatad
among the Partnors, subject, howover, to the effoct of any
adjustments as a consequence of any oloctlion made in
accordance with Sectlon 11 hereof with respect to such Year:
providod, howeover, that if thero shall have boen hno
distributions of Net cash Flow with roespect to any Fiscal
Year of the Partnorship, the distributive shares of such
items shall be allocated among the Partners with raespect to
such Year prorated in the same proportion as New Cash Flow in
the amount of One Dollar would have been distributed
immediately following the last day of December Iln such Year.

(2) Adjustmonts to Bapis. In the case of distribution

of property of the Partnershilp to any Partner or transfeor of
the interest of any Partner in the Partnership pursuant to
the provisions hereof, the Partnership may, but’ shall not be
required to, file the election contemplated by Sectlon 754 of
the Code in order to adjust the basis, for Federal income tax
purposes, of property of the Partnership in the manner
provided by Section 734 and 743 of the Ccde.

(e} Net Cash Flow. As used herein, the Net Cash Flow
of the Partnership with respect to any period shall mean all
cash receipts of the Partnership less all cash disbursements
thereof, including but not limited to any management fee paid
to the General Partners in accordance with Section 9 hereof,
during such period as shown on the books of the Partnership
but reduced by such reserves for capital improvements,
replacements, and for repairs or anticipated expenses with
respect to the property as the General Partners, in their
discretion, shall deem to be reasonably necessary or
appropriate in the efficient conduct of the Business of the
Partnership:; except, however, that such receipts and
disbursements shall not include the following:

(1) net proceeds resulting from refinancing
sale or other disposition of all or substantially all of the
Project:

(ii) contributions to the «capital of the
Partnership:

{(iii) cost of organization of the Partnership,
including but not limited to, costs of syndication of the
Units hereby;

{iv}) expenditures for the acquisition of
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Proparty by tha Partnershlp and for capital improvemonts or
raoplacements to the extont, howover, that ough oxpandlturos
are financod by contributions to tha capital of tho
Partnaraship! and

{v) dlstribution to the Partnors by the
Partnorshlp in accordance with Scction 11.3 herecof, provided,
howavor, that tha Net cCash Flow of the Partnership shall
include any othar funds, including but not limited to any
amount previously sot aslide as resorves by tho Gencoral
Partners ond no longor regarded as reasonably nocessary in
the offlciont conduct of the Businems of tha Partnership,
deemed to be available for distribution and designated as
part of the Not Cash Flow of the Partnership by the General
Partners, in thelyr discretlion.

11.4 Distribution of Proceoeds of _Sale: Rafinancing
Procoeds.

{a) The General Partners shall distribute among the
pPartners the net proceeds resulting from the refinancing af
any mortgage on or the condemnation (or similar eminent
domain takling) or casualty of from the sale, or other
complete disposition of the Project or upon termination of
the Partnaership in the following ordor of priority:

(1) First, to the payment of all debts, and
liabilities (including any loans and/or fees then owed to the
General Partners of the Partnership): than,

(i1) Next, to the setting up of any reserves
which General Partners deem nhecessary to provide for any
contingent or unforeseen liabilities of the Partnership;
provided, however, that the expiration of such reasonable
period of time as the General Partners deem advisable, the
balance of such reserves established herein remaining after
payment of such contingency shall be distributed in the
manner as provided in this section 11; then,

(iii) Next, to the payment of an amount equal
to the positive capital account balance of each Partner;
then,

{iv) Next, ninety percent (90%) to the Limited
Partners until the sum of the distribution and all past
distributions of cash flow eguals the amount of the capital
contributed by the Limited Partners; then,

{v) The balance of prefits, if any, and all
losses, if any, shall be distributed sixty percent (60%) to
the Limited Partners, pro-rata, and forty percent (40%) to
the General PArtners, provided, however, that the General
Partners may, at their discretion and in order to comply with
Internal Revenue Code requirements, require that any Partner
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having a negativo capltal account upon 1lliguidation restore
the amount of such deficit. Any such rootored amount will
then be allocable and distributable among the Partnors as if
gain from sale or rofinancing.

11.5 Allocation of Tax > Lo _ond Lonpop .
Tha taxablo profits and lesses of thoe Partnership arising
from the sale or other disposition of the Project, oL
substantially all of tho assets of tha Dlartnership, shall be

allocated as follows:

(a) The prefits, if any, shall first be allocated among
the Partnars in proportien to (and 1n no event groater than
the total of the following respective amcunts):

(1) The balanca of oeach Partners' capital
account.,

(b) ‘The balance of profits, if any, and all losses, if
any, shall be allocated sixty percent (60%) to the Limited
Partners, pro-rata, and forty percent (40%) to the General
Partners, provided, howaever, that in the cvent the General
Partners elect to require restoration of capital account
deficits, then allocation shall be made as is then necessary
to comply with applicable Treasury regulations.

(c) In characterizing such profits and losses, that
portion of the profits, if any, which constitute ordinary
income by reason of recapture of depreciation under Section
1245 or 1250 of the Internal Revenue Code shall be the first
profits alleocated under Section 11.4 (a) hereof.

12. Transfer of Interests

12.1 General FPartners:

Subject to Sections 13.1, 13.2, 13.3,, and 14.3., the
interest of the General Partners, as such, shall not be
transferable, and any attempted assignment shall be
ineffective to transfer any such interest.

12.1 Limited Partners:

Subject to Sections 12.4., 12.5., and 12.6., part or all
of the interest of a Limited Partner shall he assignable, but
the assignee shall not become a substituted Limited Partner,
except pursuant to Section 12.3. An assignee whe does not
become a substituted Limited Partner shall have no rights
hereunder except to receive any allocations or distributions
which (but for the assignment) would have been made to the
assignor. No assignment of the interest of a Limited Partner
shall be effective as respects the Partnership until a
duplicate original copy of the instrument of assignment,
properly executed, shall have been received by the

Partnership.
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In tho ovent that any Limlted Partner shall wish to soll
all or any part of his Interest in tho Partnorahip, than, ap
a condltion procedont to the sale by such Limited Partnor
thoreof, such Limited Partner shall gilve to the Goneral
pPartnars writton notice contalning a copy of a bonafida,
logally-anforceablo wrltton offer of a third party forthwith
to purchase such intorest for a coneldoration consisting
gololy of cosh to be paid upon tho assignmant of such
interost free and clear of all liens, encumbrances, cqulitiocs
and claims excent as provided herein. For a peried of 90
days after rocoipt of ouch notice from such Limited Partnor,
tha General Partnor shall have an option to purchase such
interost from such Limlted Parthor for tho same price set
forth in the bonafide offer contained in such notice
hereunder. If the General Partners shall waive their rights
heroundor or shall fall to oxercise the option within a 60~
day peried, then for o poricd of 30 days thereaftor, tha
option of the General Partnors hereunder shall be susponded;
and such Limited Partner shnll hava the right to accopt tho
written offer to purchase such interest as contained in such
notice and shall have the right to transfer such interest in
accordance with the terms and provisions of such offer,

Nothing contalned in this Section 12.1. shall prevent
any Limited Partner from transferring his intorest herein, in
whole, or in part, whether by Will or intestate, by inter
vivos gift, by sale for consideration, by distribution or
liquidation or merger of consolidation, by distribution or
liquidation or otherwise to uny associate thereof. The term
"associate", as used herein shall include (i) the
Partnership; (1i) the General Partners; (iii) any corporation
or organization of which such Limited Partner is, directly or
indirectly, the beneficial owner of 50% or more of the equity
securities thereof having voting control; (iv) any trust or
other estate in which such Limited PArtner has a substantial
beneficial interest or as tc which such Limited Partner
serves as trustee or in a similar capacity having control;
(v) any individual, corporation, organization, trust or
other estate which is the beneficial owner of 50% or more of
the equity securities of such Limited Partner; (vi) any
substantial beneficiary of such Limited Partner; (vii) any
spouse, child, grandchild or parent of such Limited Partner;
(viii) any principal of such Limited Partner, and (ix) the
United States, any state, territory, any political
subdivision thereof, or the District of Columbia.

Notwithstanding the foregoing in this Section 12.1.,
nothing contained herein shall be interpreted or construed to
permit any Limited Partner (1) to assign all or any part of
his percentage interest in the Partnership to any individual
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paerson who shall be undor 21 yoars of age, to any non-
resident alion individual or foreign partnorship roforred to
In Section 1441 (a) of tho Code or to any porson who shnll
thoreafter own 1less than three porcont of the percontago
interaest in thae Partnorship within one vyear of Ita
acquisition; (iii) to cause a tarmination of the Partnorship
in accordance with Section 708 (b) (1) (D) of the Codo, or
(iv) to cause treatment of the Partnershlp, for Faderal
income tax purposes, as an assoclatlion roferred to in Section

7701 (a) (3) of tho Codle.
12.3 Subptitution of n _Limited Partnorx

In the evant of a transfor pursuant to the provisions of
Section 12.1., any transferee shall bocome only an assignece
of a Limited Partner in accordance with the ULPA and shall
not have the rights of a substituted Limited partnor, unless,
with the approval of the General Partners, which approval may
be withheld for any reason, such transferee shall execute any
addendum to this Agreement, agreeing to be bound by all the
terms and provisions hereof, to assume all tho oblligatlions of
the transferror Limited Partner herecunder an to reimburse the
Partnership for any costs lncurred in connection with any
action taken by the Partnership to reflect such transfer

under the ULPA.
12.4. Icgal Disab tieg

A Limited Partner's interests in the Partnership or any
portion thereof shall not be assigned or transferred to any
person who is insane, incompetent, or has not reached 21
years of age or to a person or entity not lawfully empowered
to own such interest, and any asslgnment or transfer directly
teo a person or entity under any such disability may be
disregarded by the Partnership in its discretion; provided,
however, that a Limited Partner may transfer his interest
free of any restrictions imposed by this Section 12.4. to
trust for the benefits of his spouse and/or issue or to a
custodian for his minor issue, notwithstanding the legal
disability of such beneficiaries.

12.5 Termination_ of Partnership

No Partner's interest or any portion therecf shall he
transferable or assignpable to the extent that any such
transfer or assignment would result in the termination of the
Partnership for Federal income tax purposes and any attempted
assignment in viclation hereof shall be ineffective to

transfer any such interest.

12.6 Effects of Sales or Other Disposition of Interests

In the event a Limited Partner sells or otherwise
disposes of this Interests during a Fiscal Year, income,
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exponaoes, deductionn, ocredits, galins, losses and Cash Flow
with roapect to such Flscal Yoar allocablo to such
Partnership intorests during which Flscal Year shall bao
allecatod among the porsons (including corporatlons, trust
aestates and partnerships) whe wero holders of such Intoroats
during such Fiscal Yoar, inc proportlon to tha number of days
that each such holder was recognized asm the owner on the
records of the Partneorship of such Interests during such
full calendar year, without rogard to the results of the
Partnership operations (including oxtraordinary gains or
loseos) for the poriod of the Fiscal Yeoar that the Intorost
was actually held by tha porson solling or otherwisa
disposing of the Intarest uand without rogard to the date,
amount, or recipient of any distribution which may have baen
made with respect to such Interest for the Fiscal Year of
sale or other disposition.

12.7 Investmont Reprosentation: Sccurities Restriction

All of the Partners hereby represent and warrant that
they are purchasing thelr Interests in the Partnership for
thelr own account and not with a view to the distribution or
resale thereot. The offering and sale of the Interests
pursuant to this Agreement, has not been registered under the
Securities Act of 1933, and notwithstanding any other
provisions of this Agreement, all Partners agree that no
Interests may be sold or transferred toc any person, unless
(i) such interest is registered under the Securities Act
1933,0r (ii) an opinion of counsel for the Partnership is
obtained teo the effect that such registration is not

necessary.

13. Retirement and Withdrawal of General Partners:
Conversion of Interests

13.1 Retirement and Withdrawal

The General Partners may elect to retire and withdraw
from the Partnership at any time from and after 12 months
from the date of this Agreement upon 120 days prior written
notice to all Limited Partners; provided, however, that the
retiring General Partners shall not be relieved of their
obligations to the Partnership and Limited Partners arising
prior to their retirement or withdrawal, and any obligations
and/or liabilities resulting or arising from event, actions,
inactions or transactions ocecurring during the period in
which they were the General Partners,

13.2 Death, Etc., of General Partners
Upon the death, mental incapacity, bankruptcy,
insolvency or retirement of any General Partner, he shall

cease to be a General Partner but unless he assigns his
entire interest in the Partnership to a substituted General

A-20




Partner, such former Conoral Partner shall become o Limlted
Partner with rospoct to his inteorost, or any portlon thereof,
then remalning in the Parthorship.

13.3 gContinmung Liakillty of Former Genoral Partnors

A formar General Partnor shall romain llable for all
liabilities and obligations of the Partnership lnourred or
arising out of Partnorship operations, during the time ho was
a General Partner, but shall bo free from liabllity in
rospoct of obligatlons and liabilities incurrod and arising
out of coperatlona thoreafter, unlesa the Partnershlp is
dissolved and torminated as a consequence of his ceasing to
be a General Partner or liability is imposed upon him by law
or some speciflec provision of thls Agreoment.

14. Termipation of the Partnership._ and Digtribution Upon
Termination

14.1, Termination

The Partnership shall be terminated upon: (1} the

expiration of the term specified in Section 3; (ii) tho
insolvency, retirement, death, bankruptcy or adjudication of
insanity or incompetency of a General Partner unless the
Partnership is reconstitutad and continued as provided in
Section 14.3.: (1ii1) the voluntary or involuntary sale of
all of the assents of the Partnership; (iv) upon the vote of
the General Partner and the then-existing Limited Partners
holding 85% of the Limited Partnership Units. In the event
of the retirement, insolvency, dissolution, bankruptcy,
ligquidation, death or adjudication of insanity or
incompetency of a General Partner, a notice to the effect
shall be sent to each Limited Partner by the remalning
General Partners or, if none, by the legal representative of
a deceased or disqualified General Partner.

Upon dissolution of the Partnership, the General Partners, or
if none, a trustee chosen by the holders of 85% of the
Interests (the "Trustee") shall proceed with the liguidatioen
and winding up of the Partnership and its assets shall be
applied and distributed as provided in Section 14.2.

14.2 Priority of Distribution of Assets of the
Partnership

In the event of termination, the affairs of the
Partnership shall be wound up and an accounting made by the
General Partners or the Trustee. Thereafter, there shall be
distributions of cash available as follows:

A. To the payment of debts and liquidations of the
Partnership and expenses of liquidation.




B. Te the oatting up of ony reserves (to be held in a
spacial intarest boearing aoccount) which the
ligquidating Goneral Partners or Trustoe may doom
reasonably nacessary for any contingent or
unforaesaecn liabilitios or obligations of the
Partnership; provided, however, that at the
expliration of such time as the liquidating Genaoral
Partnere or Trustee deem advisable (in tha avent
moro than two years from the event of tarmination
and dissolution), the balance of such resorvos
romaining aftor paymont of Bsuch contingent
llabilities shall bae distributed in a mannor
hereinafter sot forth in this Section 14.1.

c. The balance, if any, shall be distributed to the
partners 1n accordance with and to the extent of
their capital account balanca.

D. The balance of all cash proceeds avallabla shall be
distributed, 1f tormination is prior to Recoupment,
among the Limited Partners, in an amount, it any,
to the Limited Partners sufficiant to constitute
Recoupment and of the remoinder 10% to the General
Partners, and 90% to the Limited Partners in
proportion to their Interests in the Partnership,
1f Recoupment has occurred, the balance, if any,
shall be distributed 40% to the General Partners
and 60% among the Limited Partners in proportion to
the number of their respective Units.

14.3 Election to_Continue the Partnership

Upon the retirement, insolvency, death, adjudication of
bankruptcy, insanity or incompetency of a General Partner,
all of the Limited Partners may elect within 90 days after
notice of such event to reconstitute and continue the
Partnership and, if there is not remaining General Partner,
designate a substituted General Partner(s). If a substituted
General Partner(s) is so selected and accepted, such
substituted General Partner(s) shall acquire (i) all of the
departed General Partner's interest by paying to him or his
legal representative the fair market value of such interest
or (ii) any portion, but a least five percent (5%} of the
departed General Partner's interest by paying to him or his
legal representative the fair market value of such interest.
Any dispute as teo such fair market value shall be promptly
submitted to an arbitration committee composed of three
persons, one chosen by the departed General Parther or his
legal representatives, one chosen by the substitutei General
Partner(s) and the third chosen by the other .wo. The
procedures of such committee shall conform to the rules of
the American Arbitration Association. Any portion of the
departed General Partner's interest not so acquired shall
become a Limited Partner Interest in accordance with Section
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13.2, Subjoct to othor writton agrooments and oxcoptions
ncceptod by all the Limited Partners, the substltutod General
Partner(s) shall assume from after the date of substitution
and upon bocoming a party to this Agreement, all the rights,
powars and obligations of a General Partnor under this

Agroomont,

14.4 limo for Winding Up

A reoasonablo time shall be allowad [for the ordorly
liguidation of assets of the Partnership and tho discharge of
liabilitios to creditors so as to enable tha General Partners
to minimize the normal lesses attendant upon a liquidation.

14.5 Pinal Accounting

Bach of the Partners shall be furnished with a
statement, certified by the Partnership's independent
accountants, setting forth the assets and llabilities of the
Partnership as of the date of complete liquldation. Upon the
complinnce by the General Partners or Trustece, as |is
applicable, with the foregoing distributien plan, the Limited
Partners shall cease to be such, and the General Partners
shall oxecute and cause to be filed a Certificate of
Cancellation of the Partnership and any and all other
documents necessary with respect to termination and

cancellation.

15, Filnancing Procceods

Subject to all other provisions of this Agreement, the
General Partners, in thelr sole discretion, may when
necessary, in order to carry out the purpose and intent of
the Business, enter inte financing arrangements with
commercial banks or other financial institutions to borrow
funds on a strictly non-recourse basis. The foregoing shall
not be deemed to obviate or otherwise 1lessen the
responsibility and obligation that any third party may have
to the Partnership.

16. Amendment

This Agreement may be amended by a writing executed by
the General Partners and by Limited Partners holding at least
85% of the Limited Partnership Interests; provided, however
that (i) it may be modified from time to time by the General
Parthers to reflect any change in the Partners or in the
number of Interests owned hy any Partner of for the purpose
of clarification without changing the substance of the
Agreement; (ii) no amendment shall reduce a Partner's
interest in the Partnership unless the writing is executed by
him; and (iii) no amendment shall effect any change in this
Section unless the writing 1s executed by all the Partners:
however, without the consent or approval of the Limited
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parthers; however, without the conoent or approval of the
Limitod Partnoroc, tho Managing Gonoral Partner may oamend tho
provisiens of seclion 11.2., 11.3., and 14.2. of this
Partnershlp Ayroemont relating to tha allocations of not
income, net loss and distributions among Partnors if tho
Partnerchip Is advised at any time by the Partnorship's
accountants or legal counsel that the allocatlions provided in
Soction 11 of thip Partnership Agreement are unlikely to be
respectad for Federal lncome tax purposos, aithor bocauso of
promulgation of Treasury Requlations under Sactlon 704 of the
Code or othar dovelopments ln the law. ‘Tho Managing General
Partner is compowared to amend such provisions to the minimum
extent hnecessary in accordance with the advice of the
accountants and logal counsel to effoct the plans of
allocation and distributions provided in this Partnership
Agraament. New allocations made by tha Managing General
Partner in reliance upon the advice of tho accountants or
counsel described above shall be deemed to be made pursuant
to the fiduclary obligation of the General Partnors to tho
Partnership and the Holdars, and no such now allocation shall
give rise to any claim or cause of action by any Limited

Partnor,
17. Power of Attorncy
17.1 Powers

Each of the Limited Partners irrevocably constitutes and
appeints the General Partners his true and lawful attorney in
this name, place and stead to make, execute, swear to,
acknowledge, deliver and file:

A. Any certificates or other instruments which may be
required to be filed by the Partnership under the
laws of the State of Florida or jurisdiction in
which the Partnership shall transact Business or in
which the General Partners shall deem it advisable

to file:

B. Any documents, certificates or other instruments,
including without limiting the generality of the
foregoing, any and all amendments and modifications
of this Agreement or of the instruments described
in Section 17.1.A., which may be required or deemed
desirable by the General Partners to effectuate the
provisions of any part of this Agreement or
necessary to continue and to carry on the Business
of the Partnership: and

C. All documents, certificates or other instruments
which may be required to effectuate the dissolution
and termination of the Partnership or the
organization of any new limited partnership
occasioned by designated events as herein before

provided.
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The powar of attornoy granted herecby oshall not
conotltute a walver of, or be used to avold, the rightas of
the Limitod Partners to approve amendmenta to thls Agrocement,
or be used in any mannor inconmistont with tha status of the
Partnorship as a Limitod Partnor or the llmited liabllity of

the Limited Partners.

17.2 Survival of Power

It is oxpreossly intended by cach of the Limlted Partners
that the foragoing powor of attoraney is coupled with an
interest, 1s irrevocable and shall survive tha doath,
adjudication of incompatency or insanity of each such Limited
Partner. 'The foregoing power of attorney shall survive the
delivery of an assignment by any of the Limited Partners of
his entire interest in the Partnership, oxcept that where an
assignee of such entire interost has become a gsubstitutead
Limited Partnor than the foregoing power of attorney of the
assignor Limited Partner shall survive the delivery of such
assignment for the sola purpose of enabling the General

partners to oxecuta, acknowledga and file any and all
instruments necessary te effectuate such substitution.

18. Miscellaneous Provisions
18.1 PBooks of Account

The Genaral Partners shall keep and maintain, or cause
to be kept and maintained, 1in accordance with sound
accounting practices, complete and accurate books, records
and accounts of the Partnership. The Partnership books shall
he kept on the account method, cash or accrual basis, most
favorable to the Partners and in accordance with generally
accepted accounting principles consistent with those employved
for determining partnership income for Federal income tax
purposes. All books, records and accounts of the Partnership
shall be kept at all times at the principal office of the
Partnership. All Partners shall have the right to examine
such books, records and accounts at any and all reascnable

hours.

18.2 Accounts and Accounting Decisiong

Certified public accountants (the "Auditors") shall be
retained by the General Partners for the Partnership which
may be one of the General Partners. All decisions as to
accounting matters, excent as specifically provided to the
contrary herein, shall be made by the General Partners in
accordance with generally accepted accounting principles
consistently applied. Such decisions shall be acceptable to
the Auditors employed by the Partnership, and the General




Partnors may rely upon tho advico of tho Auditorsm (or their
replacoments or successors) ap to whether such declolono are
in accordance with genarally accapted accounting pringiples.

-

18.3 E o] T ’

The DPartnorship shall elect to use guch methods of
depreciation as the Genoral Partners deotormine to bo most
favorable to the Partners. In tha event of a transfeor of all
or part of the Interast of any Partner in the Partnership,
the Partnership may, but shall not be required to, elect
pursuant to Sections 754, 734 and 743 of the Coda, to adjust
the basls of the apsets of the Partnership upon writton
raquest of the transferee, unless such claction will have a
materinlly unfavorable affoct upon a majority interest of the
Partnors.

18.4. ddrosn t z

The address of tho Partnership shall be at its principlae
office. The address for each Partnor for all purposes shall
be as set forth next to ¢ach Partner's name on the Schedule,
or such other address of which the Genceral Partners have
received written notice. Any notice, demand or roguest
requived or permitted to be given or made hereunder shall be
deemed given or made when delivered or sent by certified or
registered mall to such Partners at such addresses.

18.5 Titles apd Captions
Al) captions are for convenience only. They do not form

a substantive part of this Agreement, and shall not restrict
or enlarge any substantive provisions of this Agreement.

18.6 Pronouns _and Plurals

All pronouns and any variations thereof shall be deemed
to refer to the masculine, feminine, neuter, singular or
plural, as the identity of the person or persons may require,

18.7 Further Action

The parties hereto shall execute and deliver all
documents, provide all information and take or forebear from
all such action as may be necessary or appropriate to achieve
the purpose of this Agreement.

18.8 Entire Agreement

This Agreement contains the entire understanding between
and among the parties hereto and supersedes any prior
understanding and agreements between or among them respecting
the subject matter of this Agreement.




18.9 cCounterparto

This Agreement may he exocutod in soveral counterpartg,
and all so oxacuted shall constlitute ono agrecment, binding
on all partios heoroto, notwlthaotanding that all the partico
are not signatory to the orlginal of the same counterpart,

18.10 Applicakle law

This Agrecment and the rights eof tho Partnors hereundar
phall be interpreted in accordance with tho lawo of the State

of Florida.

18.11 DBonefits

This Agreement shall inure to the benofit of and shall
bind the partles horeto, thelr permitted successors and
pormitted assigns.

18.12 Soverabllity

The wvalldity or unenforceability of any provision _of
this Agreement in a partlcular respect shall not affeét the
validity or enforceability of any other provision of:} this
Agreement or of the same provision of any other respect. |73

2
18.13 Sugcessors in Interest

Except as otherwise provided herein, all prb'v'lsia}ls of
this Agreement shall be binding upon, inure to the benefit
of, and be enforceable by and against the respective heirs,
executors, administrators, personal representatives,
successors, and asslgns of each Partner.

!
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19, Designation and Acceptance of Aqent for Service of
Process

(a) Name_and_ Address of Agent. The name and address of

the agent for service of process is as follows:

Name Address
Ledvard H. DeWees 3100 S. Dixie Highway
Apt. 17

Boca Raton, FL 33432

(b) Acceptance of Agent for Service of Process. Having
been designated herein as agent for service of process, at
the place designated above I hereby agree, pursuant to the
requirements of the Florida Revised Uniform Limited
Partnership Act (1986) to act in this capacity, and I further
agree to comply with the provisions of the Florida Revised
Uniform Limited Partnership Act (1986) relative to the proper
and complete performance o;@y duties.

: €gaaan -—&&:Deuﬂ_uz

Led@ard H. Dewees

A~27




IN WITHESS WHEREOF, tne parties hereto have oxecutad
thio Agroement and Cartaficate of Limited Partnership on the
dato and yoar above first written,

ATTEST: CAB~-TEL CORPORATION

Yo £ nsort e il

Witnoss as to Wilson ck A. lson,

Mot il L

Witnoss as to Wilson nck A. Wilson, General Partner

Preslident

INITIAL LIMITED PARTNER

il G Drakn

Witness\ns to Wilson

=
I




STATE OF rLORIDA

COUNTY OF PALM BEACH

T HEREBY CERTIFY that on this day, bofore me, an officer
duly authorlizod in the Stato and County aforosald to taka
acknowlodgemonts, personally appeared JACK A. WILSON, to ma
known to be the parson describod in and who oxecutad tho
foregoing lnstrument, on behalf of CAB-TEL CORPORATION, and
individually, and swore bofore me and acknowlodgod that ha
exocuted the same in the prosence of a subscribing witness
freely and voluntarily.

WITNESS my hand ond official seal in the County and State
last aforesald this _ 24th day of March 1995.

My Commission Expires: Jlﬁ/é%t(ffizkzg;4éx’\u

NOTARY PUBLIC/ =~

LR T TP i . s X
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FILE ON OR BEFORE DECEMBER 31, 1995 OR PARTNERSHIP
WILL BE SUBJECT TO REVOCATION AND $500 PENALYY FEE

LIMITED PARTHERSHEP
ANMNUAL REFORT

SEEHDA DA ARG MTOF LTASE

bbb

FILED
- . SECRETARY OF S7ATE
Cecretay G Sty D STATE
1996 CIOM O COMPORATIONS lV|E'0H EF CnngﬂnAT’UNs

T r—— o, DOCUMENT ¥ % JAN -8 PH 5120
A95000000501

CABLE FUND LIMITED PARTNERSHIP SO on e e
2. e Wt g Addilresa B atide o 'S, I chci_g‘ﬂ_;_‘_

-—— Sala Apt 8 b
Watng Aalssenn P puat { Wi v Ak diainy S‘C N lf) {4, - A

1631 HW, PROFESSIONAL PLAZA. SUITE 208 3100 §. DIE MGHWAY. APT. 17 o —
COLUMBUS OH 43220 DOCA RATON FL 20422 _ .___Col,um!u:a Ot 4320

20, New Pascpa Cen Addeons 1 Apleable E 0

Vactn AL & it

T e b Subrpst ot i o (et 100 LD P RTTR EIEFI LR TR RETTTR ROUTC I A 1T RUC TR E AP T  TE LT LT IR {1 R T LTI
d. ;_"L'E"{I'SINNIl,I'zJ}ﬁIui\h\rmlrl)ll)||\|wmn " 3n. oMo Lant Hegeon 4, ftamm r,mﬁ,..u.......m... Cily fitota &
801, Capta Contibautnmy an Shirat 13, Ananit o Cap tat Conpbatam o 6, 1P himba V| At o 7. CLHINIGAIL OF QTAIUS BLOURE

o Hocaord 5b. FLORIOA ' tate
NP8 Aujettesniat Fon e g
$30,000.00

a, FEES: 1) Fimg Fon Compulad at & rale of $7 par $1,000 o amount antarmd i Sb of 5a it Bb Blatk with p minemam Hing fon of $63 &0 ewd 4 masimam o $437 50
2.0 Supplamontat Fee $100 M0 (pursstnt tn enchon 607 19, F )

THE AMOQUNT DUE BHALL DE HO LEST THAN $191 25 1352 %0 » $130 75) AND HO MONE THAH $570 2% (3437 50 + $124 28)
Hestn 1f 1o Amusint pntered in b 18 grealer than ameund nntared a 5a. 8 supplemantal afutad oot bo subeniing plong wih o sepntals s appoptiate ting ton

MAKE CHLCK PAYABLE TOFLOMIDA DERT OF STATE

4, Hame and Addissn of Current Reglatered Agent 10, 1eha axs mow Nogotoad AgoatiOften

Harmo

DEWEES, LEDYARD H

Slreast Addi et (10 Bir Dhambet (6 8t Acceptatile)

H00 S, DIXIE HIGHWAY, APT 17

BOCA RATO'N FL 33432 Tarltr AL W oasg:

City £ Coor
EL

L
1 oa. Fruesuant ta Tho provisaon, of soections G20 105 and 620 1Y 1w <Ly Ratates tha abere taimso Tmdegg Patiearttnp orggan ] o Feguitirned wrdet thar Leact of e Slale ol Fliooda gubmids s oy temont
fot Ihay prat iz ot chanig) nep dr fegpatienad athedr of rogitirndd nggont, of Soth b Stie of Flondi Such charmpr was sattonzed By ag genetat patnedB) | eriby ace e B apsatidmt of tegigtitod

afpuit Lamfamdug wih and acergd tha ahigat ona of secton G0 102 1ot Statotes

SIGHATURE (Reoesteamd Ayent Ace rphing Appesntment) OAtr

A GENERAL PARTNER THAT IS A CORPORATION, LIMITED i’ARTNEHSHIP OR OTHER BUSINESS ENT-T}

Pigsiraton/

Adirrss ef Each Genordd Partned . -
11a. 11b. City, Slate & Sip Cota 11e. Mhocumant Numier

1 1. Hameis)of Gorond Partecr(s) 139 HOT U4o Poet Ofhen Pas Huerbars)

CAB-TEL CORPORATION 3100 S. DIXIE HWY #17 BOCA RATON FL 33432 L30857

WILSON, JACK A 1621 WILLOWAY CIRCLE COLUMBUS OK 432201\~ ~y =ik 1 1= 7220 1 <]
~01A 1L H5--D1 09201
PPN TT e FESAR TS

Nole: General partners MAY NOT be changed on this form; an amendment must be filed to change a general partner.
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