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The Capitol
409 E. Gaines Street

Tallahassece, FL 32399

Re: Filing for Cable Fund V Limited Partnership
Dear Sirs:

Pursuant to Florida Statutes §620,108 and §620.116 I hereby

enclogse an original signed Agreement and Certificate of Lim-
ited Partnership of CABLE FUND V LIMITED PARTNERSHIP. I have
also enclosed an affidavit of anticipated capital as required

by §620.108. These documents are submitted for the purpose of
filing and certification.

In regard to the above-referenced nome, plcase note that CABLE
FUND V LIMITED PARTNERSHIP has the same General Partners as

CABLE FUND LIMITED PARTNERSHIP, a limited partnership filed
with the State of Florida.

1 have Further enclosed a check in the amount of $312,50 to
cover the following filing costs:

Certified copy ... ceva e

aw lllll...olls 67'50
Filing fees ( $7 per $1,000 @ $30,000) .. 210.00
Registered agent designation ...... e 35.00

§ 312.50

I have enclosed a prepaid Fedex Airbill showing Jack A.Wilson
ags the recipient. It 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 filing please contact me directly.

Very truly yours,
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Florida Bar No. 019426
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AFFIDAVIY
S5TATE OF FLORIDA )

‘J‘*\‘u.l

COUNTY OF PALM BEACIH ) [ALLAIAS Sk, FLORA

Boforo ma, tho undersigned authority, porsonally nppoared

JACK A. WILSON who, firat boing duly sworn doposecs and says:
1. That Jack A. Wilson, on bohalf of CAB-TEL CORPORATION

and Jack A. Wilson, individunlly, aro the solo Gonoral Partnors
of CABLE FUND V LIMITED PARTNERSHIP, a Florlda limited
partnership belng filed for certification concurrent with tha
submission of this Affidavit.

2. That the capital contributions of all limited partners

as of this date is $100,00.
3. That the capital contributions that are contemplated

for all limited partners of the said limited partnership total

$30,000.00.

Further affiants sayeth not.

CAB~TEL CORPORATION

PRESIDENT

ILS50N,

Sworn to agc'lP subscrlbed before

me this 3/07 day of "2 , 1995.

By il tate of Fiorida ROTARY iV O e

Personally known to me. e AR s
sUHDED THY \UI\ vOLSLIY

My Commission Expires:
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THIS AGREEMENT AND CERTIFICATE OF LIMITED PARTNERSHIP
mada and onhtered Into at 3100 §. Dixie Highway, Apt. 17, DBoca
Raton, Florida 33432, as of May 31, 1995, by and botwoen
CAB-TEL CORPORATION, a Florida corporation, ns Goneral
Partnor, JACK A. WILSON, an individual, as Genecral Partner,
the initial 1limited partner, and all other perasons and
entities who or which shall execute a Subscription Agroement
in the form attachod hereto ac Exhibit I and made a part

thercof.

WHEREAS, the General Partners and the Limited Partners
(hereinafter sometimes collectively called the "partnars")
wish to form Cable Fund V Limited Partnership as a Limited
Partnership organized pursuant to the Florida Revised Uniform
Limited Partnership act (1986) of the State of Florida
(hereinafter sometimes called the “ULPA") for the purpose of
purchasing, owning and operating "SMATV! Satellite Master

Antenna Television System; and

WHEREAS, the Limited Partners are willing to contribute
to the Partnership $240,000 to meet the partnership

objectives;

NOW, THEREFORE, 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 bhave the
meaning set forth in Section 11.3.

(¢) "code" means the Internal Revenue Code of 1986, as
amended to date. All references to particular sections of
the cCode shall be deemed to include references to

corresponding provisions of subsequent law.
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(d) Thoe 'Fioeal Yenr" of the Partnorship, and lto
taxable yonr for Fedoral income tax purposos, shall bo tho
calandar yoar.

(o) Tho Ypartners" shall moan and inelude bkoth the
Gancral Partnors and the Limited Partnors. "Limitoed
Partners" ghall mean and include the persons who oshall
exaecute a Subseription Agrecmont in tho form attached heroto
as Exhibit I, and tho “"General Partners' shall mean CAB-TEL
CORDPORATION and JACK A. WILSON. Any raeference to the Goneral
Partners shall be deemed a roeference to the original General
Partnars and any successor Ganeral Partnor qualifying
hereunder. In addition, any rofercnces to any Partnor shall,
unless the context clearly requires otherwise, be decmed a
raforence to his predecossor and successor (othor than a morae

assignee) in interest.

(£) '"Recoupment" means that point in time when
aggregate distributions in cash equals the total aggrogate
cash capital contribution of the Limited Partners.

(g) '"Proportionate Share" with respect to any Limited
Partner shall mean that percentage determined by dividing the
number of Interests then held by such Limited Partner by the
aggregate number of Interests then held by all the then

Limited partners.

(h) "Schedule" means the Limited Partners and the
number of Interests owned by each as set forth in the
Subscription Agreement executed by each Limited Partner
provided, however, that in the event of an amendment of the
Agreement to reflect any change in the Limited Partners or in
the number of Interests owned by any Limited Partner, the
"Schedule® shall be deemed to be amended accordingly.

(i) "Subscriptions" means the monetary amount of each
and all of the agreed subscriptions for Interests of Limited
Partnership Interests in the Partnership.

(3) "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
"pPartnership") pursuant to the provisions of the Florida

Revised Uniform Partnership Act (1986). The name of the
Partnership shall be: CABLE FUND V LIMITED PARTNERSHIF.
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Tha princlpal place of bupoincss and officos of tho
Partnorshilp shall be locatod at 2100 8, Dixia ltighway, Apt.
17, Bocn Raton, Florida 33432, or such othor placo oo tha
General Partnors may deteormine from time to time upon prior
writton notlce to the Limited Partnors.

The Mailing addross 1s: CABLE FUND V LIMITED PARTNERSHIP,
1631 N.W. Profomsional Plaza, Suito 205, Columbus, OH 43220.

3. ITerma

This Agroement shall become cffectiva on the date that
at loast ono oxocutad copy of this Agreoment has baeon duly
filad for record and the Partnership shall continue in
zxistence perpotually, unless anrliar dissolved and
terminated pursuant to tho provisions of this Agrcoment or by

law.

4. Purposno of Eggbng:;ghi.lz

The Partnershlp was organlzed for the purpose of
purchasing, owning and managing "SMATV" Systoma.

The Partnership may enter into, make and perform all
contracts and other undertakings and may ongage in all such
activities and transportation, as may be necessary in oxder
to carry out the foregoing purpose. In addition, the
partnership may engage in any other typz of activity which is
lawful under the laws of the United States and the State of

Florida.

nPermination Date" means the earlier the date (i) upon
which the General Partners accept 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) General Partner. The name and business address of
the General Partners is as follows:

Name Address

Cab-Tel Corporation 3100 South Dixie Hwy. Ste. 17
Boca Raton, FL 33432

Jack A. Wilson 1631 Northwest Professional Plaza
Suite 205

Columbus, Ohio 43220




(b) Initinl Limited Partnor. Tha nama and rosidanca
addrens of the Initial Limited Partnor io ap follows:

Namao Addroon

Jack A. Wilson 1921 Willoway Circla N,

Columbus, OII 43220

G. contributiong to Capitnl
6.1 Limited Partnors

(n) The Limited Partners shall contribute to thae
capital of the Partnership the amount of $240,000 divided
into ecgqual Units of participation as a Limited Partnor
hereto, repraosenting o commltment for, and the contribution
to capital of $1,000 per Unit, with a minimum investment por
Limited Partner of 10 units. For and on bechalf of the
partnership, the Genaeral Partners shall raceive sguch
contributions of cash to the capital of the Partnership from
any person or parsons who shall be admitted to the
Partnership as Limited Partners upon their exacution and
delivery of the Subscription Agreement set forth at the
conclusion herein and upon the acceptance thereof by the
General Partners. The General Partners may, in their
discretion, accept suhscriptions for partial units.

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

of the Limited Partners.

(c) Contributions to the capital 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 regquired 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




admitted, tha Subocription Agreement for tha Initinl Limitod

partner shall be cancolled and the cash down payment shall bo
roturnad, without interost, to tha Initial Limited Partnor
who ohall henceforth have no partnorchip interest whatsoovor.

6.3 Limlited Liobility of Limited Partnorg

Anything in this Agrecment or olsewhora to tha contrary
notwithotanding, the porsonal 1liability of tho Limited
Partnors and cach of them arising out of or in any mannor
rolating to tho Parthnership or its business shall not bo
npsosgoble and shall not oxcoed the amount of the capltal
contributions called for pursuant to Scction 6.1, and upon
the payment of such capital contribution, the Limited
Partnors shall not have any furthor personal linbllity to
contribute monay or otherwise to, or in respect of, the
llabilities or obligations of the Partnership. Upon the
payment of ench Limited Partner's capital contributions, such
Limited Partner shall have no further liability or
responsibility to the Partnership or its creditors 1in any

evant whatseoever.

6.4 Interest

No interest shall be paid on the capital contributlons
of any Partners.

6.5 Withdrawal

No 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 cContributions

The total of the cash capital contributions 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 Escrow

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 chosen by the General
pPartner and shall be, in all respects, independent of the
Ganeral Partner. The escrow agreement shall provide that
upon such time, but in any event prior to July 30, 1995, as
cash funds have been received totaling $30,000, the escrow
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nYrucmont shall torminate and the proceoads shall ba
distributad to the Gonoral Partnar who shall apply tha
procecds for tho banafit of the Partnarschip within tho
businoss activitios contomplated by this Partnership,
provided, howover, that if funds totaling $30,000 havoe not
boon recolved by July 20, 1995, thon all Limitad Parthors
shall bao rolensod of their obligations under the Subscription
Agreoments and all contributions shall ba roturned teo the
Limited Partners, without interest, and tha Genaral Partnor
shall be rosponsible for all expenses incurrod in connactlion
with the formation of the Partnership and offering of units

to Limited Partnors.

7. Advancas to the Partnorship

In the avent that, at any time or from time to time
guring the terms hercof, the 3eneral Partners have ncad of
additional funds in excess of the contributlons to capital
of the Partnership such as the payment of any of its
obligations, exponses, ocosts, liabilities or exponditures,
including, but not 1limited to, operating deficitas, the
Goneral Partners mny, in their diseretion, borrow such funds
for and on beohalf of the Partnership, with interest payable
at rates then prevailing, from commercial banks or other
financial instituticns or other persons including Partners;
provided, however, that eny loan to the Partnership for a
term in excess of one year in an amount equal to $20,000 from
a person 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 thereof. 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 ke made
without prior approval of the Limited Partners,

8. Removal of Ceneral Partners

Tn +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
misrepresentation 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. Upon 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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net profits, not losoos, <cash flow and liquidation

distributions, as sot forth in Scctlons 11.2, 11.3, and 14.2,
shall romain unchanged ragarding tho allocable sharos of such
itemn ap betwoon tho Genoral Partnors and tho Limited

partners.

The Limited Partners shall not have a right teo romove
the Goneral Partners under this Soction 8 unless and until
counsol accoptable to the then-oxisting Limited partnors has
given its opinion to all Limited Partnors and Gaonaral
Parthors that the exorcise of the right of romoval in this
section 8 will not (1) cause the Partnership to be treated as
an agoocintion taxable as a corporation for Faderal Income
Pax purposes; (1i) cause the Limited Partners to be troated
as othoer thon Limited Partners with the limited liability
described in Section 6.3., or (iii) causc a termination of

the Partnership as described in Scction 12.5.

9. Powers and Dutics of the General Partners
9.1 Ppowors of the General Partnors

Subject to the limltations imposed by law and this
Agreement, the General Partners in their full and exclusive
discretion shall have the power to manage and control and
make all decisions affecting the business and assets of the
Partnership, including, but not limited to, the 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
resoect to the husiness of the Partnership.

C. Execute any notifications, statements, reports,
returns or octher filings that are necessary or
desirable toc 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.




Tho oxercloe of the powors or righta granted horeundor
to tho Gonoral Partnors phall roguire actlon by ot loaot
throo-quarters (3/4) of tho Genaral Partners, Ho act by, or
powar of, the General Partnors authorized by this Agrecmont
or othorwise authorized by law shall in any manner increase
or oxtend tho liabillty of the Limited Partnors as deocribed

in this Agrooment.

9.2 putics of the General Partnerg

The Ganeral Partners shall manage the affairs of tho
Partnership in a prudent and businesslike manner and shall
davote such part of thoir time to the Partnorship affairs as
iz roasonably necessary for the conduct of wauch affairse;
provided, however, that it is expressly understood and agraed
that the General Partnors shall not be required to davote
their entira time or attention to the business of the
Partnership nor shall they be rostricted in any manner from
participating in other business or activitioes, daespita the
fact that the same moy be competitive with the business of

the Partnorship.

In carrying out their obligations, the General partners
shall:

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

B. Furnish to the Limited 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, losses 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 and 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
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9.3

guch Information as phall be noceoeary to record
allocations and distributions), and make such
rocords and books of account available for
inspection and audit by any Partner or his duly
nuthorized ropraesentative (at tho oxponsae of such
Parther) during regular business hours and at theo
principal office of tha Partnership.

Prapare and distribute to all Partners, within 90
days after the ond of the Flescal Year, all
reasonable tax reporting information and arrango
for the proparation and flling of all nccessary

Foderal, Staote and local tax roturns of tho
Partnership.

Caupe to be filed puch certificates and do such
other acts as may be reoquired by law to qualify and
maintain the Partnership in Florida as a Limited
Partnership, 1including without limitation, the
proper filing of a Certificate of Limited
Partnership and a Fictitious Name Certlficate.

Ccause the Partnership, at all times, to satisfy and
comply with all thoe requirements and conditions of

any and all lcans.

Within ten days after receipt of notice that the
Partnership is in default under the terms and
conditions of any loan, mortgages, 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 Partners or any agent or emploYee
of the Partnership acting on behalf of the
Partnership, to be aware of the character of the
Partnership as a Florida Limited Partnership.

Prohibitions on Actions and Limitations of Power of
the Goneral Partners

The General Partners shall have no authority to:

A.

Do any act in contravention to this Agreement.
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B. Do any act which would make it impossible to carry
on tho buslness of tha Partnorship.

c. Pooposs Partnarship Property or assign the right of
the Partnorship to opocific Partnorship Property

for other than a Partnership purposa.

D. Admit a porson as a Gonoral Partner or as a Limitod
partnor oxcopt am othorwisc oxpreosly permittoed in

this Agreomont.

9.4 QReollance on Acts of the Genoral Partners

No financial institution or any other person, flrm or
corporation doallng with tha Goneral Partnors shall be
rogqulired to ascertain whether the General Partners are acting
in accordance wlth this Agreement, but such financial
institution or such othor person, tirm or corporation shall
ba protected in relying solely upon the deed, transfer or
assurance of and the aexecution of such instrument or

Instruments by the General Partnoers.

9.5 Liabilities of the General Partpers

In carrying out their duties hereunder, the General
Partners shall not be llable to the Partnership or to any
other Partner for any actions taken in good falth and
reasonably believed teo 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 their fiduciary

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 connection 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 reciplent.

9.7 Compensation

The management an control 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 mhall roceive compensation not oxcooding 10% of tha
graoss income of tha Partnership.

9.8 Limitod Partners! Rrotoctiou Aualngt
Miorepropentatlons

The General Partners shall indemnify ocach Limitod
partnar against, and hold him harmless from, any looe arlsing
from any wmiostatemont in the Agrecement and Cartificate of
Limited Partnership or any amondmant thoreto or ravocation
thorcof, oxcept to the extent that such misstatoment was
basad upon informatlon given by or on behalf of a Limited

Partner.
10. Rights and_Prohibltions of Limited Partners
10.1 Rights of TLimited Paxtnors

Limited Partners shall not in any way be prohibited from
or restricted in engaging or owning an interest in any other
business venture of any nature including any venture which
might be competitive with the Business of the pPartnarship,
and, subject to Subsection 9.6., the Partnorship may engage
Limited Partners or persons or firms associated with them for
specific purposes and may otherwise deal with such Limited
partners and the Partnership shall not be entitled to
participate in the control or management of the Business of

the Partnership.

Each DLimited Partner shall be entitled to (i) 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: (ii) have on demand true and
full information of all matters affecting the Partnership
and a formal account of Partnership affairs whenever
circumstances render it just 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.
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c. To roquire partition of partnorship property or to
aompal any salau or appraisomant of Partharship
nppeto or oala of o doceasod Partnor's lIntorest
thorein, notwithstanding any provisions of law to
tha contrary.

D. To sell or sesign hils interest in the Partnership
or to constituto the vendoa or assignhoeo thorecunder
a substitutod Limited Partner excopt as providod in

thils Agreemant.

10.3 PDeath, Incompotgopncy O DBonkruptoy of Limited

Pavtner

The death, incompetency or bankruptey of a Limited
Partner shall not dissolve or terminate the Partnership.
Upon the death, incompotency or bankruptey of a Limited
partnar, his executor, administrator or porsonal
representative shall have the same rights that such Limited
Partner would hava had under this Agreament if he had not
died or hocome bankrupt or incompatent. The successor 1In
interest of a deceased Limited Partner shall be admitted as a
substituted Limited Partner, however, only upon compliance

with Section 12.3.
11. Profite, losecs and Cagh Flow
11.1 Determipation of Profits and Losses:

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

11.2 Allocation of Profits and Yosses:
(a) Ownership by Partner or Partnership. Each

Partner shall have and own an undivided interest 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 profits,



noet looses, ocash flow ariping from operatlon of the Projoct,
ghal) bo asn follown:

Iro-Recoupment:

rrofiits cCash Sole or rrofits Caoh Snle or

{Logpes), Flow Keflnancing Jloggog), Flow
Genaral
Partnoers 10% 10% 10% 40% 40% 40%
Limited
Partners 00% _90% ~90% 00% —G0% 0%

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

The percentage interaest in the Partnership allocated to
the Limited Partners shall be divided among them pro-rata in
proportion to the respective number of intereste owned by
each of them.

(c) capital Accounts, For the purpose of this
Agreement, the term “capital account" of any Limited Partner
as of any date shall mean the amount of cash contributed by
such partner to the capital of the Partnership in accordance
with the provisions hereof, properly adjusted to reflect (i)
the distributive shares to such partner of income, fain,
loss, deduction or ocredit 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
period 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 nc 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
January 31, 1995, unless extended, the General Partners will

he obligated to purchase the units remaining unsold on that
date. Such Interests shall be purchased for investment only.

(e) Limitation on Distributions. Except as expressly
provided herein, the General Partners shall make no
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dintribution of the property of tho DPartnership to any
Partnor with rospoct to hls interest in tha Partnorship: and,
notwithstanding anything containod bherain, tha Gonoral
Partnors shall mako no diptribution or take any other action

in violation of the ULPA.

If thora 1s o tronafor or substitution of, or any other
change in the numbor of Interosts of any Limited Partnor
during the porilod covored by allecations horoundor, a daily
net proflt or net loss shall bo computed by dividing tho net
profit or net loss for tha pariod by the number of days in
the period and aseigning the result to ecach day in the
perliod, and that portion of the daily net profit or net loss
for each day to be allocated to the Limited Partnors shall be
so allocated in the proportion te the number of their
raspectivae Interests as of the close of businesa on ecach such
day: provided, however, that profits and losses arising from
the disposition of Partnership assots shall be taken into
account as of the data thereof.

11.3. Distribution of Cash_ Flow

(a) 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 herecof among the Partnars in
accordance with their respective percentage interesits in the
Partnership. Any distributions made to th: Partners
hereunder may be made guarterly or semi-annually (at the
discretion of the General Partners), in proportion to thelr
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) Adijustment and Distributiong. 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. 1If
the provisions of Section 11.3 (a) shall require the
distributions of any additienal 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 distributiens with
respect to the Fiscal Year immediately folleowing by the
excess of the amount distributed over the amount required to
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be distributod with rospeoct to tho prior Fiscal Yoar.

(c) Partnor's_Shores of Tax Profits nnd Lonsog. Excopt
an otherwisa provided hareoin or in Soction 707 of the Codo,
as from tima to timo amondod and thon in offact, the
distributive shares of the itews of 1income, galn, loss,
daduction and credit of tho Partnership for each taxable yaar
of tha Partnership during the torm horecof shall be allocatad
among tho Partners, subject, however, to tho affact of anhy
adjustmants as a consequence of any ocloction mada in
accordanca with Section 11 hereof with raspoct to such Year;
provided, however, that if there shall have been ho
distributions of Neot Cash Flow with respect to any Fiscal
Yoar of the Partnorship, the distributive gchares of such
itoms shall be allocated ameong the Partners with respoct to
such Yocar proratad in the samae proportion as New Cash Flow in
the amount of One Dollar would have been distributed
immediately following the last day of December in such Year.

(d) Adjustments to Basls. In the case of distribution

of property of the Partnership to any Partner or transfer 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 Section 754 of
tha Code in order to adjust the basis, for Federal lncome tax
purposes, of property of the Partnership in the manner
provided by Section 734 and 743 of the Code.

(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:

(i) 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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Proporty by the Partnership and for capital jmprovomants or
roplacoments to the oxtent, howevor, that such expendituras
aro financed by contributlions to the ocapital of the

Partnership; and

{v) distribution ¢to tho Partners by tho
Partnerschip in aceordance with Saction 11.3 herecof, provided,
howaver, that tho Not Cash Flow of the Portnorship shall
include any other funds, including but not limited to any
amount proviously sot nside as reserves by tha Gonaral
Partnors and no longar rogarded as roasohably nocessary in
the offlcient conduct of the Business of the partnorship,
deamad to bo avallable for distribution and deslgnated as
part of the Net Cash Flow of tha Partnership by the General

Partnars, in their discration.

11.4 Distribution of Proceeds of Sualo; Refinaneing

Procoaodg.

(a) The General Partners shall distribute among the
Partners the not proceeds rosulting from the refinancing of
any mortgage on or the condemnation (or similar eminent
domain taking) or cacualty of £from the sale, or other
complete disposition of the Project or upon termination of
the Partnership in the following order of priority:

(i} First, to the payment of all debts, and
liabilities (including any loans and/cxr fees then owaed to the
General Partners of the Partnership); then,

(ii) Next, to the setting up of any reserves
which General Partners deem necessary to provide for any
contingent or unforeseen llabilities 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 equals the amount of the capital
contributed by the Limited Partners; then,

(v) The balance of profits, if any, and all
losses, if any, shall be distributed sixty percent (60%) to
the Limited Partners, pro-rata, and forty percent (40%) to
+he 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 negative caplital account upon ligquidation rastoro
tho amount of such doficit. Any such rastorod amount will
then be allocable and diotributable among tho Partners as if
gain from sale or refinancing.

11.5 Allocation of Taxabl proflits ond loppes on Sal
Tha taxablo profits and losses of the Partnorship arising
from the Bale or other disposition of the Project, or
substantially all of the assets of the Partnorshlip, shall be

allocated as follows:

(a) The profits, if any, shall first be allocated among
the Partners in proportion te (and in no avent greater than
the total of the followlng respective amounts):

(1) The bnlance of each Partners' capital
account.

(b) The balance of profits, if any, and all losses, if
any, shall be allocated sixty percent (60%) to tho Limited
Partners, pro-rata, and forty percent (40%) to the General
Partners, provided, however, that in the avant the Ganeral
Partners elect to require restoration of capltal 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 allocated under Section 11.4 (a) heraof.

12. Transfer of Interests

12.1 General Partners:

subject to Sections 13.1, 13.2, 13.3., and 14.3., the
interest of the General Partners, as such, shall not be
~ransferable, 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 be assignable, but
the assignee shall not become a substituted Limited Partner,
except pursuant to Section 12.3. An assignee who 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 the avent that any Limited Partner shall wish to poll
all or any part of his intercat in the Partnership, thon, as
a condition procedont to tho oala by such Limitad Partner
thercof, such Limited Partnor shall give to tho Genornl
Partnaors writton notlce contalning a copy of a benafldo,
legally-onforceable writton offer of a third party forthwith
to purchase such interast for o consldoration conaisting
gololy of cash to ba paid upon Lha aspglgnmant of such
intorost froc and clear of all lions, encumbrancos, equitien
and clalms except as provided herein. For a poarjod of 90
days after receipt of such notica from such Limited Partner,
tho Gonaral Partnor shall have an option to purchassc such
interest from such Limited Partner for the same prico sot
forth in thae bonafide offer contained in such notice
hoereunder. If the General Partners shall waive theilr rights
hereunder or shall fail to exercise the optieon within a 60-
day period, then for o periocd of 30 days thereaftor, the
option of the Genoral Partners horeunder shall be suspended;
and such Limited Fartner shall have the right to accopt the
writteon offer to purchase such lnterest as contained in such
notice and shall have the right to transfer such interest in
accordance willh the terms and provisions of such offer.

Nothing contained in this Section 12.1. shall prevent
any Limited Partner from transferring his interest 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 any associate thereof. The term
nassociate", as vsed herein shall include (1) the
Partnership; (ii) 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 to 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 (i) to assign all or any part of
his percentage interest in the Partnership to any individual




person who shall bo under 21 Yyoars of age, to any non-
rooidont alien Lndividual or foraign partnership referrod to
in Section 1441 (a) of thao Code or to any porson who shall
therecafter own less than threo parcent of the percentage
intovast in tho Partnorship wlthin one year of its
acquinition; (iil) to cause a tormination of the Partnership
in accordance with Sactlon 708 (b) (1) (B) of tho Coda, or
(lv) to causc treatment of tha Parthership, for Fadaral
{income tax purposes, as an aspoclation roforrad to in Sactioen

7701 (a) (3) of the Coda.

12.3 b L " (s}

In the event of a transfer pursuant to the provisions of
Soction 12.1., any transforec shall bocomc only an assigneo
of & Limited Partner in accordance with the ULPA and shall
not have the rights of a substltuted Limited Partner, unless,
with the approval of theo Genoral Partners, which approval may
be withheld for any reason, such transferee shall exaecute any
addendum to this Agreement, agreeing to be bound by all the
terms and provisions hereof, tc agsume all the obligations of
the transferror Limited Partner hercunder an to reimburse the
partnership for any costs incurred in connection with any
action taken by the Partnership to reflect such transfer

under the ULPA.
12.4. egal Disab ties

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 oOr entity not lawfully empowered
to own such interest, and any assignment or transfer directly
to 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 thereof shall be
transferable or assignable to the extent that any such
transfer or assignment would result in the ternmination of the
Partnership for Federal income tax purposes and any attempted
assignment in violation 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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oxpenses, deductions, credits, galns, loosos and Caph Flow
with roaspect to ouch Fiscal Year allocable to ouch
Partnership interests during whieh Fipbcal Yoar shall ba
allocatod among the porsons (including corporations, trust
ocotatos and partnorships) who woro holdors of ouch Interosts
during such Fiscal Yoar, inc proportion to the numbor of days
that oach buch holder was recognizod as the ownhor on the
rocerds of tho Partnership of puch Interests during such
full calandar year, without rogard to the results of the
partnorship oporations (including oxtraordinary galns or
lossaes) for tho poriod of the Fiscal Yoar that the Interest
was actually held by the porson selling or othorwise
disposing of the Interest and without roegard to tho dato,
amount, or reciplent of any distribution which may have been
made with respect to such Interest for the Fiscal Year of

gale or otheor disposition.

12.7 Invastmunt Reprogentation: Socuritios Restriction

All of tha Partners hereby represent and warrant that
they are purchasing thaeir Interests in the Partnership for
thair own account and not with a view to the distribution or
resale thereof. The offering and sale of the Interests
pursuant to this Agreement, has not been registered under the
Securities Aet of 1933, and notwithstanding any other
provisions of thils Agreement, all Partners agree that no
Interests may be sold or transferred to any person, unless
(i) such interest 1is registered under the Sacurities Act
1933,0r (ii) an opinion of counsel for the Partnership is
obtained to 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 occurring 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
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Partner, such former Gonoral Partnar shall become a Limited
partnor with respect to his interost, or any portion thercof,
thon remaining in the Partnorship.

13.3 contimuing Linkility of Formor General Partnorg

A former Goneral Partnor shall remain liable for all
liabilities and obligations of tha Partnorship incurred or
arising out of Partnership oporations, during the time he was
a Goneral Partner, hut shall bo froe from liability in
rospect of obligations and liabilitios incurred and arising
out of operatlons thorcafter, unless the Partnorship is
dissolved and torminated as a consaquence cof his ceasing to
ba a General Partner or iiability is imposod upon him by law
or some specific provision of this Agracment.

14, Termination of tho Partncrship and pistribution Upon
Tormination

14.1. Te natio

The Partnership shall be terminated upon: (L) the
oxpiration of the term specified in Section 3; (ii) the
insolvency, retirement, death, bankruptcy or adjudication of
insanity or incompetency of a General Partner unlaess the
Partnership is reconstituted and continued as provided in
Section 14.3.; {1i1) 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,
liguidation, 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 remaining
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 liquidation
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 tlie event of termination, the affalrs 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 avallable as follows:

A. To the payment of debts and liquidations of the
partnership and expenses of liguidation.




B. To the sotting up of any rosorves {to be held ln a
special interest baaring acoount) which tha
liquidating Gonoral Partnors or Trustoc may doen
reapsonably noccooary for any contingent or
unforopsoen liabilities or obligations of the
Partnorship: provided, howovor, that at tho
oxplration of such timo as tho liquidating Gonoral
partpers or Trusteo doom advisable (in the event
morae than two yoars from the event of tarmination
and dissolution), the balance of such resorves
romaining after payment of such contingent
1iabilities shall be distributed in a mannor
hareinnfter sot forth in this Section 14.1.

C. The balance, if any, shall be distributed to theo
partners in accordance with and to the extent of
their capital account balance.

b. The balance of all cash procecads available shall be
distributed, if termination is prior to Recoupment,
among the Limited Partners, in an amount, if any,
to the Limited Partners sufficient to constitute
Recoupment and of the remainder 10% to the Genaral
partners, and 90% to the Limited Partnors in
proportion to their Interests in the Partnership,
if Recoupment has occurred, the balance, if any,
shall be distributed 40% to the General Partners
and G0% among the Limited Partners in proportion to
the number of their respective Units.

314.3 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 elact 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 to such fair market value shall be promptly
submitted to an arbitration committee composed of three
persons, one chosen by the departed General Partner or his
legal representatives, one chosen by the substituted General
Partner(s) and the third chosen by the other two. 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 written agroomants and axcaptions
ncceptad by all the Limltod Partners, the substltuted General
Partner(o) shall assume from after tho date of substitution
and upon bocoming a party to this Agracmant, all tha righta,
powars and obligations of a Genornl Partner undor this

Agroemant.

14.4 Pime for Winding Up

A roasonable time shall ba allowed for the ordorly
liguidation of assets of the Partnorship and the discharge of
1iabilitios to ecreditors so as to enable the General Partners
to minimize the normal lossas attondant upon a liquidation.

14.5 Fipa)l Accounting

Each of the Partners shall be furnished with a
statement, certified by the Partnership's independent
accountants, setting forth the assets and liabilities of the
partnership as of the date of complete ligquidation. Upon the
compliance by the General Partners or Trustee, as is
applicable, with the foregeing distribution plan, the Limited
Partners shall cease to be such, and the General Partners
shall execute 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.

2

15, anc Procecds

Subject to all other provisions of this Agreement, the
General Partners, in their sole discretion, may when
necessary, in order to carry out the purpose and intent of
the Business, enter into 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 lessen the
responsibility and obligation that any third party may have
to the Partnership.

16. Amendment

Phis 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
Partners to reflect any change in the Partners or in the
number of Interests owned by any Partner of for the purpose
of clarification without changing the substance of the
Agreement; (ii) no amendment shall reduce a Pariner'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 is executed by all the Partners;
however, without the consent or approval of the Limited
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Partnors; howevor, without the conoent or approval of the
Limlitod Parthors, the Managing Genoral Partnor may amand tho
provisions of Section 11.2., 11.3.,, and 14.2. of this
Partnorship Agreement rolating to tho allocations of not
income, not loss and distributions among Partnors ir the
Partnership ls advised ot any time by the Partnorship's
accountants or logal counscl that tho allocationa provided in
Soctlon 11 of this Partnership Agrecoment are unlikely to bo
rospoctaed for Fadeoral income tax purposos, oithar becauso of
promulgation of Trecasury Regulationo under Saction 704 of tho
Code or other developments in the law. The Managing Genaral
partner ls empowercd to amend such provisions to tho minimum
oxtant neocossary 1in accordance with the advice of the
accountants and legal counsel to effoct the plans of
nllecation and distributions provided in this Partnorship
Agrecment. New allocatlions made by the Managing General
Partnar in reliance upon the advice of the accountants or
counsol describad above shall be deemed to ba made pursuant
to the fiduciary obligation of the General Partnors to the
Partnership and the Holders, and no such new allocation shall
give rise to any claim or cause of actlon by any Limited

Partner.

17. Power of Attorney

17.1 Powers

Fach of the Limited Partners irrevocably constitutes and
appoints the General Partners his true and lawful attorney in
this name, place and stead to make, executae, 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 lt 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 hefore

provided.
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The power of attorney granted hareby ohall not
constitute a walver of, or be upsed to avold the rights of
tha Limited Partnors to approve amondmants to thio Agroament,
or bo usoed In any manner inconsistont with tho status of the
Partnerchip as a Limited Partner or the limited liability of

thoe Limited Partnors.

17.2 Survival of Powor

It is oxprossly Intended by each of the Limited Partners
that the foregoing power of attornoy 1s coupled with an
intoreat, is irrovocable and shall survive the doath,
adjudication of incompetency or insanity of each such Limited
Partner. The foregoing power of attorney shall survive the
delivery of an assignment by any of the Limited Partnors of
his entire interest in the Partnership, except that where an
assignee of such entlire interest has become a substituted
Limifted Partner than the foregoing power of attorney of the
assignor Limited Partner shall survive the delivery of such
assignment for the sole purpose of enabling thae Goneval
Partners to execute, acknowledge and file any and all
ingtruments necessary to effectuate such substitution.

18. 5 u ovislons

18.1 Books of Account

The General Partners shall keep and maintain, or cause
to be kept and maintained, in accordance with sound
accounting practices, complete and accurate books, records
and accounts of the Partnership. The Partnership books shall
be 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 employed
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 reasonable

hours.

18.2 Accounts and Accounting Decisions

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 te
accounting matters, except as specifically provided te 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 way rely upen the adviece of the Auditors (or tholr
roplacomonts or nuccessorp) as to whethor such doclolono are
in accordance with gonorally nccopted accounting principles.

18.3 Fedoral Incomo Tax Electiong

The Partnership shall elect to use such mothods of
doprociation as the Goneral Parthora detormino to be most
favorable to the Partners. In the ovent of a transfor of all
or part of the Interest of any Partnexr Iin the Partnership,
the Partnership may, but shall not bo ragulred to, alact
pursuant to Sections 754, 734 and 742 of tha Code, to adjust
the basis of the assets of the Partnership upon written
roquest of the transforea, unless such alaction will have a
materially unfavorable affect upon a majority interest of the

Partners.

18.4. Addresses and Notices

The address of the Partnarship shall be at its principle
office. The address for each Partner for all purposes shall
ba as set forth next to each Partner's name on the Schedule,
or such other oddress of which the General Partners have
received written notice. Any notice, demand or request
required or permitted to be given or made hereunder shall be
deemed given or made when delivered or sent by certified or
registered mail to such Partners at such addresses.

18.5 Titles and captions

All 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 Agreemert 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.
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18.9 gcounterpoartn

This Agreomont may ba excouted 1n soveral countarpnarts,
and all so axecuted shall constitute one agraocment, binding
on all parties horeto, notwithstanding that all the partios
are not slgnatory to the original of tho samo countarpart,

18.10 Applicoablo Iaw

This Agroement and the rights of the Partners herounder
shall be interprated in accordance with the laws of the State

of Florlida.
18.11 Donefits

This Agreement shall inure to the benefit of and shall
bind the parties hereto, their permitted successors and

permitted assigns.

18.12 soverabllity

The validity or unenforceability of any provision of
this Agreement in a particular respect shall not affect the
valldity or enforceability of any other provision of this
Agreement or of the same provision of any other respect.

18.13 Successors in Interest

Except as otherwise provided herein, all provisions of
this Agreement shall be binding upon, inure to the penefit
of, and be enforceable by and against the respective heirs,
executors, administrators, personal representatives,
successors, and assigns of each Partner.

19, Designation and Acceptance of Agent 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

Ledyard 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 ?;éTy duties.

Qo DN DA 0p

Ledgfrd H. Dewees
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IN WITNESS WHEREOF, tho partias horoto have axaecutod
thio Agreemont and Cartificato of Limltad Partnership on tha
dato and year above first writton,

ATTEST: CAB-TEL, CORPORATION

“YAd s o -/l'.(/‘ﬂ X

witness ag to Wilson

.
ck A. WilYson, Presldent

bléu.i.tux.n_,;{,\ eeta) 1//.//// ///

Witness as to Wilson aclt A. Wllson, General Partner

INITIAL LIMITED PARTNER
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Witness as to Wilson
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STATE OF FLORIDA

COUNTY OF PALM BEACIH

T HEREBY CERTIFY that on this day, bofore me, an officer
duly authorized in tho State and County aforesald to tako
acknowlodgemonts, personally appearad JACK A. WILSON, to mo
known to bo the porson described in and who executed tho
foregoing instrument, on behalf of CAB-TEL CCRPORATION,
individually,

and
and swore bafore me and acknowledged that ho
exacuted the same

in tho prosence of a subscribing witnass
froocly and voluntarily.

WITNESS my hand and qgﬁicial segl in the County and State
last aforesaid this 2/

doy of ., 1995.
</
My Commission Expiras: ._A( ﬂ= fﬁijCZ;;AA’\_;
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