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Very truly yours,
/f///é

.TEL CoRPORATION _

August 25, 1995

400001585134 '

Department of State
The Capito! -09/14/95--01084--001
Wk 105,00  #okk105, 00

409 E. Gaines Street
Tallahassee, FL. 32399

Re:  Amendment to Agreement and Certificate of Limited Partnership of
Sweetwater Cable Limited Partnership

Document No. A95000001215

Dear Sirs:

| hereby enclose an original executed First Amendment to the Agreement and
Certificate of Limited Partnership of Sweetwater Cable Limited Partnership.
Please note that this amendment changes the partnership name to: CABI._g

FUND VIl LIMITED PARTNERSHIP. Pyl
[~ n
Ze:T
I have further enclosed a check payable to the Department of State in the e % m
amount of $105.00 to cover the following filling fees: ?‘f_’ N
e m
Certified COpY.........ovueeereeeireereee s, $52.50 D, = O
FiliNG FEe......cvuieeieerceeeeeeceeeseses e $52.50 [ =
$105.00 sm =

I have also enclosed a prepaid Fedex Airbill. It will be appreciated if you wilt

return the certified copy to myself by FEDEX.

Thank you for your assistance.
q Wg&—l’w
IREARaRLE| . Glasfasa

———

1631 Nornthwest Professional Plaza, Suite 205, Columbus, Ohio 43220
614-442-5890 or 1oll free 800-582-0504
FAX 1-614-459-2087




FLORIDA DEPARTMENT OF STATE
Sandra B, Mortham
Sccretary of State

September 15, 1995

JACK WILSON
°%"#Ev5‘.’=".‘a%¥2é‘s?o~AL PLAZA

16 ,STE. 2
COLUMBUS, OH 43220 05

SUBJECT: SWEETWATER CABLE LIMITED PARTNERSHIP
Ref. Number: W35000018631

We have received your document for SWEETWATER CABLE LIMITED
PARTNERSHIP and your chock(sLetotallng $105.00. However, the enclsed
document has not been filed and is being returnad for the following correction(s):

Every corporation, limited parinership, general partnership, or trust listed as a
eneral partner of a limited partnarship or a mana?ing member or manager of a
mited liability company must have an active registrationffiling on file with this

office before this filing will be completed. We are enclosing the appropriate

instructions and/or forms for your conveniencs.

I the total amount contributed by the limited partners is being amended, a
supplementa! affidavit refiecting the new total must be submitted. 9

Fiuase return your document, along with a copy of this letter, within 60 days or
your filing will be considerad abandoned, . " 60 days o

It you have any questions concerning the filing of your document, please call
(934) 487-6920. g 901y P @

AvaWatson
Corporate Specialist Letter Number: 495A00042595

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




o Qe
LEDYARD H. DEWEES, P, A,
3100 SouTn Mxik Hignway, SUITe A7
Boca Raron, FLORIDA 348
TELEPHONE (407) (JON-1427
FACRIMILE (407 305-A%12

September 20, 1995

Ava Watson, Corporate Specialist

Florida Department of State

Division of Corporations

P.0. Box 6327 .

Tallahassee, FL 32314 BY FEDERAL EXPRESS

Re: Sweetwater Cable Limited Partnership
Ww95000018631

Dear Ms. Watson:

Thank you for your correspondence of September 15,1995 pertaining
tg our filing of an amendment to Sweetwater Cable Limited Partner-
ship.

The annual report for Cab-Tel Corporation for 1995 has been com-
pleted and is enclosed along with the required payment of $375.00.

In regard to the amendment pertaining to contributions by limited
partners, changing the maximum contribution from $220,000 to a
new maximum of $390,000, please be advised that this is a new
limited partnership and the only contribution made to date is $100
made by the initial limited partner. The affidavit filed and the
fee paid is based upon the amount actually contrjuuted to date
and the anticipation of limited partner capital in au amount
equal to the escrow of funds, As I am sure you are aware,Section
620.108 requires an affidavit declaring the amount contributed
by the limited partners and the !'_amount anticipated to be con-
tributed...". The affidavit we have ed meets that Jegal re-
quirement. If funds are received above the $30,000 anticipated,
ggowii% file a supplemental affidavit, as specified in Section
112, :

When this filing is complete, it will be appreciated if you will
send %?e certified copy by FEDEX, using the enclosed prepaid
airbill.

If you have any questions regarding this matter, please contact
me directly.

Thank you for your assistance.

Sincerely yours,

e AT D eU e

Ledyard H. DeWees
LHD:bd

encl.
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. PIRST ANKNDMENT 7O AGRERMXNT AND CERTIFICATE
or
LIMITED PARTMERSEIP
or
SEETVATER CABLE LINITED PARTNERSHIP

THE UNDERSICNED, baing the General Pattners and the Initial
Limited Partner of SWERIWATER CABLE LIMITED PARTHERSHIP, and con-

stituting all of the Partners of the said Partnership, do hereby
certify as follows:

1. The name of the Partnership is: SWEETWATER CABLE LIMITED
PARTNERSHIP.

2. The date of filing the Agreement and Certificate of Lim-
fited Partnership is: AUGUST 15, 1995. The said Partner-
ship has been assigned document number AS5000001215.

The General Partners and the Initial Limited Partner,
acting under authority of Section 16 of the said Agree-
ment and Cartificate of Limited Partnership, desire to
amand the original Agreement end Certificate of Limited
partnarship to provide for s change in name and number
of limited partnership Units.

NOW, THEREFCRE, the Agreement and Certificate of Limited
Pargne{shlp of Sweetwater Cable Limited Partnership is amanded
as follows:

1. Section 2, commencing on Page A-2 and ending on page
A-3 i:irevoked in 1cs eatirety and a new Section 2 {s adopted
as follows:

"2. Formation and Name of Partnership

The Partners hereby form a Limited Partnership (the "Part-
nership"”) pursuant to the provieions of the Florids Reviged Uni-
form Partnership Act (1986?. The name of the Partnership shall
be: CABLE FUND VII LIMITED PARTNERSHIP.

The Ytincipa] place of business and offices of the Partner-

ship shall be located at 3100 S. Dixie Highway, Apt.. 17, Boca Raton,
Florida 33432, or such other place ss the General Partners may
determine from time to time upon prior writtem notice to the Lim-
ited Partners.

The mailing address of the Partmership is : CABLE FUND VII
LIMITED PARTNERSHIP, 1631 N.W. Professional Plaza, Suite 205,
Columbus, Ohio 43220."
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2. The third paragraph of the prefactory section of the
said Agreement and Cercificate, beginning and ending on Page A-1,
is hereby revoked in {ts entirety snd s new third paragraph of
the prefactory section is sdopted ac follows:

"WHEREAS, the Limited Partunars are willing to contribute
to the Partnetvship $390,000 to meet the partnership objectives:"

3. The firsc sentence of Sub-Section 6.1(a), beginning
and ending on Page A-4, is hereby revoked and s new first sen-
tence is adopted as follows:

"(a) Tha Limited Partners shall countribute to the cepitsl
of the Partnership the amount of $390,000 divided into 390 equal
Units of participation as a Limited Partumer hereto, represeating
8 comnitment for, and the contribution to capital of $1,000 per
Unit,with a minioun investment per Limited Partner of 5 Units."

4. Sub-Section 6.1(c), beginning and ending on Page A-4
is ?eifby revoked in ite entirety and a new 6.1(c) is uﬁopted
as follows:

"(c) Contributions to the capital of the Partnership from
the Limited Partners shall not be accepted from more than 35
non-accredited ( as the term "sccredited invescor" is defined
in Regulacion D, Section 230.501(s), promulgsted by the United
States Securities & Exchange Commission)persons or entities."

IN WITNESS WHEREOF, the General Partnors and the Initial
Limited Partner have executed this First Amendment to the

Agreement and Certificate of limited Partnership of SwegkWat
Cable Limited Partnership as of August 25, 1995, =<

ATTEST: CAB-TEL CORPORATION

d

tness as to

Witness as toc Wilson
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Al'l'Ll Al' 10 N FOR REFIJND

Pursumt 10 lhe provisions d‘ Rule JA-44. 020 Flmdl Mmmmw Code, md Secm M a

Section _______*, FlmdlSmmcl.IhﬂebylpplyfwlreﬁMof 1 m!olﬁesmem
lubju:! to refund. The following information is submitted to uubmntute the claim. prd

Name: __ Cable Ffund vII EIN or SS#: __.E__g___'

‘Address: -~ 5151 Reed Road, Suite 106-A

Columbus, Ohic 43220

Amount; $105,00 Date Paid Septemher 5, 19095

Reason for claim: ~—Duplicate name change amendmeny, £11ing. for CABLE FUND VIT
LIMITED PARTNERSHIP (A95000001215)

Diane Cushing/Registration Szutiuvn

Certified true and correctthis _|_,_ day of rﬁs:_‘f; .uvﬂ;:?lf 19 94




FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham
Secretary of State

‘November 17, 1995

JACK A WILSON

CAB-TEL CORPORATION

~ 1631 NW PROFESSIONAL PLAZA, SUITE 205
' COLUMBUS,OH 43220 =

SUBJECT: CABLE 'FUN.D VIl LIMITED PARTNERSHIP
Ref. Nur_nber: A95000001215 .

We_have received your document for CABLE FUND Vil LIMITED
PARTNERSHIP and your ched((suotalmg $105.00. However, the enclosed
- document has not been filed and is being returned for the following correction(s):

- I'm returning the attached documents because you resubmitted the amendment
and it was fited. Therefore this is a duplicate filing and is no longer needed in our
~office. The amendment was filec; in our office on Sept. 22nd. Please complete the
- attached refund application. :

it you have any questions oondemin’g the filing of your document, please call
(004) 487.6913 " 4 P

Diane Cushing _
Corporat_e Specialist Letter Number: 695A00050972

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




' CAB-TEL CORPORATION -

" August 25, 1995
I %?E& 10 ?2303
" Department of State
- TheCapitol
© o 409 E. Gaines Street
. Tallahassee FL 32399

_ " Re:" Amendmentt> Agreement and Certificate of Limited Partnership of .
- Sweelwater Cable Lumrted Partnershnp

Document No A95000001215
' Dear Sirs:

I hereby enclose an original executed First Amendment to t‘ne Agneement and :
- Certificate of Limited Partnership of Sweetwater Cable Limited P> “'nership. |
_ Please note that this amendment changes the partnership name to: CABLE
FUND VII LIMITED PARTNERSHIP. _

I have further enclosed a check payable to the Department of State in the
- amount of 8105 00 to cover the followmg ﬁlhng fees:

S = | have also enclosed a prepaid Fedex Airbill. 1t will be appreciated if you will
' @ th self by FEDE R S
T %‘ \\ m cemﬁed copy to my: )y X. .

ailzhill
Avai v 3 for your assistance.

| Dozurment
Exariiner Ve

Eucdater
‘ ":‘\.‘en::yar

pee

| Acknowledpement cee

——

1631 Northwest Professional Plaza, Suite 205, Columbus, Ohio 43220
614-442-5890 or toll free 800-582-0504 :
FAX 1-614-459.2087

: l' vl o9 Varifyer BLC

18 i




v . FILE ON OR BEFORE DECEMBER 31, 1995 OR PARTRERSNIP.
MLLIESMC‘HOHEVOCAWNMM"FEE

, U_MITED P_A!;TNER”S'I w4 : " ALORIDA DEPARTMENT OF STATE

- ANNUAL REPCRT m:ryd Suate

1996 DIVISION OF CORPORATIONS

‘. Hame of Livie Paryerpvp 1.- DOCUMENT #

A95000001215
swae*rwmea CABLE PARTNERSHIP /yame, ( AV b Y 11 YT T—

° Cﬂb/ﬂ /7/0/ m Z)M}ra, ﬁg)’m:{jﬁ 2, HowMaling Address. fl Anpicahie Qf(d . eJ

S5 1
See (4122]45) =
dning Mdrnug? nt-h b} t] Nm L] !U (/’.npﬂ PR VE— Sute. Apt ¥, 0l S\( . 'Ob - A

1M, “.WMSWEB N0 S DOGE HGHIMAY, AT 17 Culy, State 8 7ip CO'Umlsus 0” 4321

COLUMBUS OM €230 SOCA PATON FL X632

28, MNew Prncipal Ofhce Addtoss, B Applicat:e - - .

Suita, Apt. ¥.B.C

1 8bave BUrensus. tre incomuct In ghy why, ina Yirough Me Hicorredt iINformabon and onler cofract sddress In Block 2 andfor 24

FLORID

.

—_
3. Date Formed or Regisiored fo Do Busnoss n | 3@, Dite of Latt Rnpon 1 4. State o Country of Formation Cdy, State 8 Zip

5a. Cuptal Cantioutons as Stwn | 5D, Amount of Captol Contrioutonsin | G, FE) Hurmbor Appliad For 1+ CERTIFICATE OF STATUS AEQUIRED

FLORIDA fo giste’
ﬂpﬂ // ¢ (/ f‘éﬁ Hat Appicatin

8. FEES: 1 ) Filing Fee: Gomputod 01 a ats of $7 per $1,0/0 on amount snlored in 5 or ba £ & biank, with @ micimum Wing toe of $62.50 and & makmum of 437 P
2} Supplomoniul Feu: $138.75 (pursuant to soction 607.103, F.5.)

THE AMOUNT DUE SHALL BE NO LESS THAN $191.25 (85250 + $138.75} AND NO MORE THAN $576.25 ($437.50 + $138.75)

Nowe: N tha amount antored in 5b Is greater than amount onterad in 54. & supp Padavit must te sub d atong with & separale and appropriate fiing hi,

MAKE CHECK PAYABLE TO FLORIDA DEPT. OF STATE.
: G. Mame and Address of Current Registered Agent 10. 1 chunged, now Rogiutered Ageni/Cince

m l,mm “ Name

J100-S. DOGE HWY., APT 17 Shreut Addrss (PO Bos Number 18 Nol Accoptable)

80CA RATON AL 3% Surlo, Apl ¥, Ul

2m Coda

FL.

L
10a. Pusuanito the provimon of gactions G20 1051 and £20 192, Fiorida Stalutes, the abiove -named limiled partne:stip organized of registated under the Taws of the Slaw ol Florda, submis his stutoment
los the purpose of changing ite registorsd ofiice of rogistared agert, o beih, in the State of Flonda. Such chango was iuthorized by s general partnor(s). X heretly occont the appaintment af registercd
apbnt. 1 am thmilust with, angd atcup! the obhgation s of section 620.192, Flotida Sihutos

SIGNATURE (Fogataced Agen Acceptmp Aupoiniment' o T e s e e o oo DATE e

A GENERAL PARTNER THAT IS A CORPORATION "LIMITED PARTNERSHIP OR OTHER BUSINESS ENTITY

Adidrgss of Each Genersl Partiner Ragrshiatiund
11. Name(s) of Goneral Partner(s) 11a. (Do HOT Use Post Qe fiox Himbursy | 118 Ciy. State & 2ip Cade 110, e e

CAB-TEL. CORPORATION 3100 S. LOGE HWY., S BOCA RATON FL 3% L308S7
WILSON, JACK A 1521 WILLOWAY CIRCLE COLUMLS OH £2°20

H—~0103C--017

B0 5 EmTR1E
i
&% IS *4*4’441.'. I

11
%341

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

12. 1 do hereby certy that ha informaton Bupnked with this bling is voluntarlly butnished and dous nol qualy for the exemplion stated In Secton 119 07(3Nk). Flonda Statules. | relcase the Divigion of
Cornorations trom any hatulity of non-complance wih Sechon 199.07¢3)k} i the ovent that the information supplied 15 deemed exompt oM publc BSCERE |lutther ceriy that ihe iInformation indicated on
this annual repart 15 tnge and accurate 3 nd that my gignature shal have the Samw kgat elfects as il made unaot onth | turibar cortity that | Am a Gennai Parnnot of the hmiled partneiship, rocover of usiee

oare _12-29-95

Tatephone tlumbor __le_LlL_fL‘J}-__SZSiO___

" CR2EQO3 (6/95)




- CABLE FUND Vil LIMITED PARTNERSHIP
5151 REED RD.

STE. 106-A
- COLUMBUS, OH 43220

SUBJECT: CABLE FUND VI LIMITED PAHTNERSH'P
Ref. Number: A95000001215

~ Yo Whom it May Concem:

in a recen ; records we have determined that the original Certificate of
Limited P;:rfgg'ipmfgr CABLE FUND VIl LIMITED PARTNERSHIP, document
"mcmbor A95000001215, has been misplaced and has not been fimed for the
official record.

The purpose of this lefter is 10 ask you to fumish us with a photocopy of the

certificate, so that we can complete our records.
Please send the copy to:
Bt
R Tty
I hope this request is not too much of an inconvenience.

Should you have any questions regarding this matter, please fee! free to contact
me at (304) 487-6900.

Sincerely,

Lyn Turtey, Assistant Chief
Bureau o’ onfme‘:::ial Recording Lefter number: 296A00010436

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




AGREENENT AND CERTIFICATE
or
LINITED PARTNERSHIF
or

SWEETWATER CABLE LIMITED PARTNERSHIP

THIS AGREEMENT AND CERTIFICATE OF LIMITED PARTNERSHIP
made and entered into at 3100 s. pixie Highway, Apt. 17, Boca
Raton, Florida 33432, as of Augustl4, 1995, by and between
CAB-TEL CORPORATION, a VFlorida corporation, as General
Partner, JACK A. «ILSON, and individual, as General Partner,
the initial limited partner, and all other persons and
entitjes who or which shall execute a Subscription Agreement
in the form attached hereto as Exhibit I and made a part

thereof.

WHEREAS, the General partners and the Limited Partners
(hereinafter sometimes collectjvely called the “partners")
wish ¢o form Sweetwater cable Limited Partnership as a
Limited Partnership organized pursuant to the Florida Revised
Uniform Limited Partnership aAct (1986) of the sState of
Florida (hereinafter saometimes called the “ULPA%) for the
purpose of purchasing, owning and operating “SMATV"
Satellite Master Antenna Television Systems; and

WHEREAS, the Limited partners‘are willing to contribute
to the Partnership $220,000 to meet the partnership
cbjectives;

Now, THEREFORE, in congideration of the covenants
contained herein, the parties hereto, intending to be legally
bound hereby, agree as follows:

1. petinitjons

Az 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 1954, 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 "Fiscal Year® of the Partnership, and its
taxable year for Federal income tax purposes, shall be the
Calendar year.

. (@) The "“Partners" shall mean and include both the
General Partners and the Limited Partners. "Limited
Partners” shall mean and include the jersons who shall
execute a Subscription Agreement in the forn attached hereto
as Exhibit I, and the "General Partners™ shall mean CAB-TEL
CORPORATION and JACK A, WILSON. Any reference to thc General
Partners shall be deemed a reference to the original General
Partners 2and any successor General Partner qualifying
hereunder. In addition, any references to any Partner shall,
unless the context clearly reguires otherwise, be deemed a
reference to his predecessor and successor (other than a mere
assignee) in interest.

(£) “"Recoupment® means that point in time when
aggregate distrlbqpions in cash equals the total aggregate
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
Limjted partners. Eiz

—5 KR

(h) "sSchedule" means the Limited Partn..ﬁifﬁqqg- the
number of Interests owned by each as set forth' fR Fhe
Subscription Agreement executed by each Limitgd; garﬁiir
provided, however, that in the event of an amendnept of rthe
Agreement to reflect any change in the Limited Paytner® og—ein
the number of Interests owned by any Limited Partner, the

"Schedule" shall be deemed to be amended accordiq!}g.‘g
S)

(i) *subscriptions® means the monetary amount of each,
and all of the agreed subscriptions for Interests 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. ormation an ape o artnershi

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: SWEETWATER CABLE LIMITED PARTNERSHIP.




. The principal place of business and offices of the
Partnership shall be located at 3100 §. Dixie Mighway, Apt.
17, Boca Raton, Florida 33432, or such othar place as the
General Partners nay deteraine from time to time upon prior
written notice to the Limited Partners.

The Mailing address is: SWEETWATER CABLE LIRITED
PARTNERSHIP, 1631 N.W. Professional Plaza, Suite 205,
Columbus, OH 43220.

3. ZXerms

This Agreement shall become effective on the date that
at least one executed copy of this Agreement has been duly
filed for record and the Partnership shall continue in
existence perpetuially, unless earlier dissolved and
§erminated pursuant to the provisions of this Agreement or by

aw,

4.  Purposc of Partnership

The Partnership was organized for the purpose of
purchasing, owning and managing "SMATV" Systems.

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

“Termination Date" means the earlier the date:filsupon
which the General Partners accept Subscriptions fo q¥iti: or
(ii) Notwithstanding the foregoing, if the Generfi?;qggnera
exercise their option to extend -the length of tqﬁ@@ttirﬂgg,

then it shall refer to December 31, 1995. i o
_f'-l'!-_:b il m
5. Name and Address of Partners Doy R
G T 9
(a) General Partner. The name and businedi;@dqgess of
the General Partners is as follows: S

Nape Address

Cab-Tel Corporation 3100 S. Dixie Highway Ste. 17
L % Boca Raton, FL 33432

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




(b) xanmum_msnsx.. The name and residence
address of the Initial Limited Partner is as follows:

'H!mﬁ Address

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

contribytions to capital

6.1 Limited pPartners

(a) The Limited Partners shall contribute to the
capital of the Partnership the amount of $220,000 divided
into 340 equal Units of participation as a Limited Partner
hereto, representing a commitment for, and the contribution
to capital of $1,000 per Unit, with a minimum investment per
Limited Partner of 5 units. For and on behalf of the
Partnership, the General Partners shall receive such
contributions of cash to the capital of the Partnership from
any person or perscns who shall be admitted to the
Partnership as Limited Partners upon their execution 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 subscriptions for partial anits.

(b) The Units shall be divided severally amocng 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 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 tctal 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, the Subscription Agreement for the Initial Limited
partner shall be cancelled and the cash down payment shall be
returned, without interest, to the Initial Limited Partner
who shall henceforth have no partnership interest whatsoever.

' 6.3 Limjted Liability of Limited Partners

Anything in this Agreement or elsewhere to the contrary
notwithstanding, the personal liability of the Limited
Partners and each of them arising out of or in any manner
relating to the Partnership or its business shall not be
assessable and shall not exceed the amount of the capital
contributions called for pursuant to Section 6.1, and upon
the payment of such capital contribution, the Limited
Partners shall not have any further personal liability to
contribute money or otherwise to, or in respect of, the
liabilities or obligations of the Partnership. Upon the
payment of each Limited Partner's capital contributions, such
Limited Partner shall have no further 1liability or
responsibility to the Partnership or its creditors in any
event whatsoever.

6.4 Interest

No interest shall be paid on the capital contributions
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 contributions

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
Partner and shall be, in all respects, independent of the
General Parther. The escrow agreement shall provide that
upon such time, but in any event prior to September 30, 1995
as cash funds have been received totaling $30,000, the escrow

A-5




agreement shall terminate and the proceeds shall be
distributed to the General Partner who shall apply the
proceeds for the benefit of the Partnership within the
business activities contemplated by this Partnership,
provided, however, that if funds totaling $30,000 have not
been received by September 30, 1995, then all Limited
Partners shall be released of their obligations under the
Subscription Agreements and all contributions shall be
returned to the Limited Partners, without interest, and the
General Partner shall be responsible for all expenses
incurred in connection with the formation of the Partnership
and offering of units to Limited Partners.

7. Advances to the Partpership

In the event that, at any time or from time to time
during the terms hereof, the General Partners have need of
additional funds in excess of the contributions to capital
of the Ppartnership such as the payment of any of its
obligations, expenses, costs, liabilities or expenditures,
including, but not limited to, operating deficits, the
General Partners may, in their discretion, borrow such funds
for and on behalf of the Partnership, with interest payable
at rates then prevailing, from commercial banks or other
financial institutions or other persons including Partners;
provided, however, that any loan to the Partnership for a
term in excess of one year in an amount egqual to $20,000 from
a person who shall not be a Partner, shall be on a basis
whereby the 1lender 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 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
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' jinterest 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, net losses, cash flow and 1liquidation
distributions, as set forth in Sections 11.2, 11.3, and 14.2,
shall remain unchanged regarding the allocable shares of such
items as between the General Partners and the Limited
partners,

The Limited Partners shall not have a right to remove
the General Partners under this Section 8 unless and until
counsel acceptable to the then-existing Limited Partners has
given its opinion to all Limited Partners and Genheral
Partners that the exercise of the right of removal in this
Sect:ion 8 will not (i) cause the Partnership to be treated as
an association taxable as a corporation for Federal Income
Tax purposes; (ii) cause the Limited Partners to be treated
as other than Limited Partners with the limited liability
described in Section 6.3., or (iii) cause a termination of
the Partnership as described in Section 12.5.

9. owe d Dutje e Ge

9.1 Powers of the General Partners

Subject to the limitations 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.

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

Execute any notifications, statements, reports,
returns or other filings that are necessary or
desirable tc 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.

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

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




The exercise of the powers or rights granted hereunder
to the General Partners shall require action by at least
three-quarters (3/4) of the General Partners. No act by, or
power of, the General Partners authorized by this Agreement
‘or » otherwise authorized by law shall in any manner increase
or extend the liability of the Limited Partners as described
in this Agreement.

9.2 puties of the Geperal Partners

The General Partners shall manage the affairs of the
Partnership in a prudent and businesslike manner and shall
devote such part of their time to the Partnership affairs as
is reasonably necessary for the conduct of such affairs;
provided, however, that it is expressly understood and agreed
that the General Partners shall not be required to devote
their entire time or attention to the business of the
Partnership nor shall they be restricted in any manner from
participating in other business or activities, despite the
fact that the same may be competitive with the business of
the Partnership.

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.

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

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.

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

such information as shall be necessary to record
allocations and distributions), and make such
records and books of account available for
inspection and audit by any Partner or his duly
authorized representative (at the expense of such
Partner) during reqular business hours and at the
principal office of the Partnership.

Prepare and distribute to all Partners, within 90
days after the end of the Fiscal Year, all
reasonable tax reporting information and arrange
for the preparation and filing of all necessary

Federal, State and local tax returns of the
Partnership.

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

Cause the Partnership, at all times, to satisfy and
comply with all the requirements and conditions of
any and all leoans.

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 reascnable tine
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 Limjtatjons of Power of
the Geperal Partpers

The General Partners shall have no authority to:

Al

Do any act in contravention to this Agreement.
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Po any act uhich would make it impossible to carry
on the businass of the Partnership.

Possess Partnership Property or assign the right of
the Partnership to specific Partnership Property
for other than a Partnership purpose.

Admit a person as a General Partner or as a Limited
Partne:r except as otherwise expressly permitted in
this Agreement.

9.4 Reliance on Acts of the General Partners

Ne financial institution or any other perscn, firm or
corporation dealing with the General Partners shall be
required to ascertain whether the General Partners are acting
in accordance with this Agreement, but such financial
institution or such other person, firm or corporation shall
be protected in relying solely upon the deed, transfer or
assurance of and the execution of such instrument or
instruments by the General Partners.

9.5 Liabjlities of the General Partners

In carrying out thejr duties hereunder, the General
Partners shall not be liable to the Partnership or to any
other Partner for any actions taken in good 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 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 recipient.

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 shall receive compensation not exceeding 10% of the
gross income of the Partnership.

9.8 Limited Partners*' Protectjion Against
: Misrepresentations

The General Partners shall indemnify each Linited
Partner against, and hold him harmless from, any loss arising
from any misstatement in the Agreement and Certificate of
Limited Partnership or any amendment thereto or revocation
thereof, except to the extent that such misstatement was
based upon information given by or on behalf of a Limited
Partner.

10. Rights and Prohibitions of Limited Partners

10.1 Rights of Limited Partners

Limited Partners shall not in any way be prohibited fron
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 Partnership,
and, subject to Subsection 9.6., the Partnership 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 Limited 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. :

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 require partition of partnership property or to
compel any sales or appraisement of Partnership
assets or sale of a deceased Partner's interest
therein, notwithstanding any provisions of law to

. the contrary.

D. To sell or assign his interest in the Partnership
or to constitute the vendee or assignee thereunder
a substituted Limited Partner except as provided in
this Agreement.

10.3 Peath, Incompetency or Bankruptcy of Limited
Partner

The death, incompetency or bankruptcy of a Limited
Partner shall not dissolve or terminate the Partnership.
Upon the death, incompetency or bankruptcy of a Limited
partner, his executor, administrator or personal
representative shall have the same rights that such Limited
Partner would have had under this Agreement if he had not
died or become bankrupt or incompetent. The successor in
interest of a deceased Limited Partner shall be adnmitted as a
substituted Limited Partner, however, only upon compliance
with Section 12.3.

11. its a8

11.1 Determination of Profits and logses:

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 purpcoses
and shall specifically include the Operating Deficit Account.

11.2 Allocation of Profits and Losues;

(a) e i 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.

(k) Perceptane Interest 5in Partnersnip. Subject

to this Agreement, the percentage interest o©of the Partners
in the Partnership for purposes of allocating net profits,
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' “net losses, cash flow hfialﬁgftréﬁ'opotatibﬁ ot th§'§r¢3§c£:f5'ﬂf
shall be as follows: : | B R A

‘ ‘Protits cash Salc or . Profits Cash Sale or o
General | ,
Partners 10% 10% 10% 40% 40% 40%
Limited
Partners _90% _90% _90% -60% -60%  _60%
TOTALS 1008 100% 100% 100% 1008  100%

The percentage interest in the Partnership allocated to
the Limited Partners shall be divided among them pro-rata in
proportion to the respective number of interests 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 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
period from the close of the last such Fiscal Year of the
Partnership to such date.

(d) Withdrawals from <Capjtal Accounts. Except as
expressly provided herein, no Partner shall be entitled to
withdraw any amount from his cCapital Account in the
Partnership; and no Limited Partner shall have the right to

- demand and receive property other than cash in return for any
contributicns 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
September 30, 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) . Except as expressly
provided herein, the General Partners shall make no
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distribution of the property of the Partnership to any
Partner with respect to his interest in the Partnership: and,
notwithstanding anything contained herein, the General
Partners shall make no distribution or take any other action
in.vioclatjon cf the ULPA.

If there is a transfer or substitution of, or any other
change in the number of Interests of any Limited Partner
during the period covered by allocations hereunder, a daily
net profit or net loss shall be computed by dividing the net
profit or net loss for the period by the number of days in
the period and assigning the result to each day in the
period, and that portion of the daily net profit or net loss
for each day to be allocated to the Limited Partners shall be
so allocated in the proportion to the number of their
respective Interests as of the close of business on each such
day: provided, however, that profits and losses arising from
the disposition of Partnership assets shall be taken into
account as of the date thereof.

11.3. stribution of C ow

(a) pistributjons., 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 proportion 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_Distributions. 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 require 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 VYear immediately following by the
excess of the amount distributed over the amount required to

A-14




be distributed with respect to the prior Fiscal Year.

(c) Partner's Shares of Tax Profits and losces. Except
as otherwise provided herein or in Section 707 of the Code,
‘as. from ¢time to time anmended and then in effect, the
distributive shares of the items of income, gain, loss,
deduction and credit of the Partnership for each taxable year
of the Partnership during the term hereof shall be allocated
among the Partners, subject, however, to the effect of any
adjustments as a consequence of any election made in
accordance with Section 11 hereof with respect to such Year:
provided, however, that if there shall have been no
distributions of Net Cash Flow with respect to any Fiscal
Year of the Partnership, the distributive shares of szuch
items shall be allocated among the Partners with respect to
such Year prorated in the same proportion as New Cash Flow in
the amount of oOne Dollar would hkave been distributed
immediately following the last day of December in such Year.

(d) Adjustments to Basis. 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 ky Section 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 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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Property by the Partnership and for capital improvements or
replacements to the extent, however, that such expenditures
are financed by contributions to the capital of the
Partnership:; and

(v) distribution to the Partners by the
Partnership in accordance with Section 11.3 hereof, provided,
however, that the Net Cash Flow of the Partnership shall
include any other funds, including but not limited to any
amount previously set aside as reserves by the General
Partners and no longer regarded as reasonably necessary in
the —efficient conduct of the Business of the Partnership,
deemed to be available for distribution and designated as
part of the Net Cash Flow of the Partnership by the General
Partners, in their discretion.

11.4 Distribution of Proceeds of Sale; Refinancing
Proceeds.

(a) The General Partners shall distribute among the
Partners the net proceeds resulting from the refinancing of
any mortgage on or the condemnation (or similar eminent
domain taking) or casualty 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 locans and/or fees then owed 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 1liabilities 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,

(1ii) Next, to the payment of an amount equal
tn 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
contribuvted 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
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 negative capital account upon liquidation restore
the amount of such deficit. Any such restored amount will
then be allocable and distributable among the Pariners as ir
gain from sale or refinancing.

11.5 .
The taxable profits and losses of the Partnership arising
from the sale or other disposition of the Project, or
substantially all of the assets of the Partnership, shall be
allocated as follows:

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

(i) The balance of each 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, porovided, however, that in the event the General
Partners elect to regquire restoration of capital account
deficits, then allocation shall be made as is then necessary
to comply with applicable Treasury regulations.

(<) In characterizing such profits and losses, that
porticn 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) hereof.

12. Transfer of Interests

12.1 Geperal Partners:

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 Limjted 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, i 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 event that any Limited Partner shall wish to sell
all or any part of his interest in the Partnership, then, as
a condition precedent to the sale by such Limited Partner
thaereof, such Limited Partner shall give to the General
‘Partners written notice containing a copy of a bonafide,
legally-enforceable written offer of a third party forthwith
to purchase such interest for a consideration consisting
solely of cash to be paid upon the assignment of such
interest free and clear of all liens, encumbrances, egquities
and claims except as provided herein. For a period of 90
days after receipt of such notice from such Limited Partner,
the .General Partner shall have an option to purchase such
in“arest from such Limited Partner for the same price set
for-h in the bonafide offer contained in such notice
hereunder. If the General Partners shall waive their rights
hereunder or shall fail to exercise the option within a 60-
day period, then for a period of 30 days thereafter, the
option of the General Partners hereunder shall be ="apanded;
and such Limited Partner shall have the right i., acceyv the
written offer to purchase such interest s cort=zined in such
notice and shall have the right to transfer su.h irtare-t in
accordance with 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
"associate"”, as used herein shall include (i) 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 therecf, 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 be under 21 Yyears of age, to any non- .

resident alien individual or foreign partnership referred to
in Section 1441 (a) of the Code or to any person who shall

thereafter own less than three percent of the percentage -

‘interest 1in the Partnership within one year of its
acquisition; (iii) to cause a termination of the Partnership
in accordance with Section 708 (b) (1) (B) of the Code, or
(iv) to cause treatment of the Partnership, for Faederal
income tax p.rposes, as an association referred to in Saection
7701 {a) (3) of the Code.

. 12.3 u ic s}

In the event of a transfer pursuant to the provisions of
Section 12.1., any transferee shall become only an assignee
of a Limited Partner in accordance with the ULPA and shall
not have the rights of a substituted Limited Partner, 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 the obligations of
the transferror Limited Partner hereunder 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. legal Disabilitjes

A Limited Partner's interests in the Partnership or any
portion therecf 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 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 exte:i: that any such
transfer or assignment would result in the termination 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 Disposjition of Interests

In the event a Limited PArtner sells or otherwise
disposes of this Interests during a Fiscal Year, income,
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expenses, deductions, credits, gains, losses and Cash Flow
with respect to such Fiscal Year allocable to such
Partnership interests during which Fiscal Year shall be
allocated among the persons {including corporations, trust
estates and partnerships) who were holders of such Interests
during such Fiscal Year, inc proportion to the number of days
that each such holder was recognized as the owner on the
records o©of the Partnership of such Interests during such
full calendar year, without regard to the results of the
Partnership operations (including extraordinary gains or
losses) for the period of the Fiscal Year that the Interest
was actually held by the person selling or otherwise
disposing of the Interest and without regard to the date,
amount, or recipient of any distribution which may have been
made with respect to such Interest for the Fiscal Year of
sale or other disposition.

12.7 vestme @ se H

All of the Partners hereby represent and warrant that
they are purchasing their Interests in the Partnership for
their 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 Act of 1933, and notwithstanding any other
provisions of this Agreement, all Partners agree that no

Interests may be sold or transferred to any person, unless
(1) such interest is registered under the Securities Act
1533,or (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:

Copversion o erasts
13.1 t e a

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 cbligations
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 tc be a General Partner but unless he assigns his
entire interest in “he Partnership to a substituted General
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Partner, such former General Partner shall become a Limitod
Partner with respect to his interest, or any portion thereof,
then remaining in the Partnership.

13.3 continuing Liability of Former General Partnerg

A former General Partner shall remain liable for all
liabilities and obligations of the Partnership incurred or
arising out of Partnership operations, during the time he was
a General Partner, but shall be free from liability in
respect of obligations and liabilities incurred and arising
out . of operations thereafter, unless the Partnership is
dissolved and terminated as a consequence of his ceasing to
be a General Partner or liability is imposed upon him by law
or some specific provision of this Agreement.

14, e t of ¢t a ershi

14.1. Termination

The Partnership shall be terminated upon: (i) the
expiration of the term specified in Section 3; (ii) the
insolvency, retirement, death, bankruptcy or adjudication of
insanity or incompetency of a General Partner unless the
partnership is reconstituted and continued as provided in
Section 14.3.; (iii) 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,
liquidation, 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 Partnersiiip and its assets shall be
applied and distributed as provided in Section 14.2.

14.2 Priorit Distributio o gse
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.




To the setting up of any reserves (to be held in a
special intaerest bearing account) which the
liquidating General Partners or Trustee mnay deem
reasonably necessary for any contingent or
unforeseen liabilities or obligations of the
Partnership; provided, however, that at the
expiration of such time as the liquidating General
Partners or Trustee deem advisable (in the event
more than two years from the event of termination
and dissolution), the balance of such reservaes
remaining after Payment of such contingent
liabilities shall be distributed in a manner
hereinafter set forth in this Section 14.1.

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

The balance of all cash proceeds available shall be
distributed, if termination is prior to Recoupnent,
among the Limited Partners, in an amount, if any,
to the Limited Partners suffijcient tn constitute
Recoupment and of the remainder 10% to the General
Partners, and 90% to the Limited Partners in
proportion to their Interests in the Partnership,
if Recoupment has occurred, the balance, if any,
shall be distributed 40% to the fGeneral Partners
and 60% among the Limited Partners in proportion to
the number of their respective Units.

14.3 Electi to Conptinu e

Upon the retirement, insolvency, death, adjudication of
bankruptcy, insanity or incompetency of a General Partner,
all of the Limited Ppartners may elect within 90 days after
notice ©f 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
Gener_al Partner(s) is s©0 sSelected 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
pecome a Limited Partner Interest in accordance with Section
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13.2. Subject to other written agresements and exceptions
accepted by all the Limited Partners, the substituted General

Partner(s) shall assume from after the date of substitution

and upon bhecoming a party to this Agreement, all the rights,
‘powers and obligations of a General Partner under this
Agreement.

14.4 Tigme for Winding Up

A reasonable time shall be allowed for the orderly
liquidation of assets of the Partnership and the discharge of
liabilities to creditors so as to enable the General Partners
to minimize the normal losses attendant upon a liquidation.

14.5 Final 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 liquidation. Upon the
compliance by the General Partners or Trustee, as is
applicable, with the foregoing 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 Wwith respect to termination and
cancellation.

15. Financing Proceeds

Subject to all other provisions of this Agreement, the
General Partners, in their sole discretion, may when
necessary, in order to carry out the purpese and intent of
the Business, . enter into financing arrangzments 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

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
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 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 is executed by all the Partners;
however, without the consent or approval of the Limited
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Partners; however, without the consent or approval of the
Limited Partners, the Managing General Partner may amend the
provisions of Section 11..2., 11..3., and 14.2. of this
Partnership Agreement relating to the allocations of net
income, net loss and distributions among Partners if the
Partnership is advised at any time by the Partnership's
accountants or legal counsel that the allocations provided in
Section 11 of this Partnership Agreement are unlikely to be
respected for Federal income tax purposes, either because of
promulgation of Treasury Regulations under Section 704 of the
Code or other developments in the law. The Managing General
Partner is empowered to amend such provisions to the minimum
extent necessary in accordance with the advice of the
accountants and legal counsel to effect the plans of
allocation and distributions provided in this Partnership
Agreement. New allocations made by the Managing General
Partner in reliance upon the advice of the accountants or
counsel described above shall be deemed to be made pursuant
to the fiduciary obligation of the General Partners to the
Partnership and the Holders, and no such new allocation shall
give rise to any claim or cause of action by any Limited
Partiner.

17. Power of Attorney
17.1 Powers

Each of the Limited Partners irrevocably constitutes and
appoints 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 Partnerxship shall transact Business or in
which the General Partners shall deem it advisable
to file:

Any documents, certificates or other instruments,
including without 1limiting 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

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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Thae power of attorney granted hereby shall not
constitute a waiver of, or be used to avoid, the rights of
the Limited Partners to approve amendments to this Agreement,
or be used in any manner inconsistent with the status of the
‘Partnership as a Limited Partner or the limited liability of
the Limited Partners.

17.2 Survival of Power

It is expressly intended by each of the Limited Partners
that the foregoing power of attorney is coupled with an
interest, is irrevocable and - shall survive the death,
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 Partners of
his entire interest in the Partnership, except that where an
assignee of such entire interest has become a substituted
Limited 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 the General

Partners to execute, acknowledge and file any and all
instruments necessary to effectuate such substitution.

18. Miscellaneous Provisions
18.1 pBooks 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 Kkept 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 Decisjons

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, except 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




partners may rely upon the advice of the Auditors (or their
replacements or successors) as to whether such decisions are
in accordance with generally accepted accounting principles.

18.3 Federal JIncome Tax Electiong

The Partnership shall elect to use such methods of
depreciation as the General Partners determine to be most
favorable to the Partners. In the event of a transfer of all
or part of the Interest 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 Code, to adjust
the basis of the assets of the Partnership upon written
request of the transferee, unless such election will have a
materially unfavorable affect upon a majority interest of the

Parthers.

18.4. Addresses _and Notjces

The address of the Partnership shall be at its principle
office. The address for each Partner for all purposes shall
be as set forth next to each Partner's name on the Schedule,
or such other address 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 heretc 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 mnnmm: FlL,'ED-

This Agreement may be exocuitod in lwo%'goﬂt"mtts,
and all so exXacuted shall constitute on anent. nding
.on.all parties hereto, notwithstanding ag_%?éh‘ifl | ties
are not signatory to the original of the sake Co ﬁ .

18.10 Applicable Law

This Agreement and the rights of the Partners hereunder
shall be interpreted in accordance with the laws of the State

of Florida.

18.11 Benefitg

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

permitted assigns,

18.12 Severabjlity

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

18.13 Successors jn Interest

Except as otherwise provided herein, all provisions 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 assigns of each Partner.

15. Dpesignation 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:

Nape 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 j§£z? duties.

Ledyﬁxd H. Dewees
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FILED
IN WITNESS WHEREOF, the parties h tcd
this Agreement and Certificate of m.'u.qt"fn'lfﬂ;"w
date and year above first written. SEChETAnaolsrATE
SR TALLANASSEE, FLORIDA

ATTEST: CAB-TEL COj::?ﬁTIOH
77/ 4

Witness as to ﬁilson 3 1son, President

\Flar £ il

Witness as to Wilson son, General Partner

LIMITED PARTNER

Witness as to wilson




STATE OF FLORIDA
COUNTY OF PALM BEACH

I HEREBY CERTIFY that on this day, before me, an officer
duly authorized in the State and County aforesaid to take
acknowledgements, personally appeared JACK A. WILSON, to me
known to be the person described in and who executed the
foregoing instrument, on bshalf of CAB-TEL CORPORATION, and
individually, and swore before me and acknowledged that he
executed the same in the presence of a subscribing witness
freely and voluntarily.

WITNESS my hand and official seal in the County and State
last aforesaid this l4th day of August, 1995,

6. oA
&,(".V-"'.’ (/-/-/.l‘,f(lsr( [

NOTARY PUBLIC C—

My Commission Expires:

AT T TLOLIDA,

RY SUELES, S350R0S: Oat, 20, 1995,

T oy S )
m%gsm MLkt iC UNCERWKL [kl
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AFFIDAVIT
STATE OF FLORIDA )
COUNTY OF PALM BEACH )

Before me, the undersigned authority, personally appeared
JACK A. wiLSON who, first being duly sworn deposes and says:

1. That Jack A. Wilson, on behalf of CAB-TEL CORPORATION
and Jack A. Wilson, individually, are the sole General Partners
of SWEETWATER CABLE LIMITED PARTNERSHIP, a Florida limited
partnership being filed for certification concurrent with the
submission of this Affidavit.

2. That the capital contributions of all liniteq;pangers

i 9

as of this date is $100.00. 1n, =
T a N

3. That the capital contributions that are contdhplabed r~

l"'l-‘ .

m
for all limited partners of the said limited partnershxp'toggl o

$30,000.00.

Further affiants sayeth not.

CAB-TEL CORPORATI

PRESIDENT

CK A. "WITSON

Sworn to and subscribed before

me this _14 day of fygust 1995,

Known to me.

oM (6-'/»’{7-4 TN
Notary Public;”State of Flcrida

My Ccmmission Expires: {R%&:ﬁ
[ H "




