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Departmont of State

The Capitol

409 E. Gaines Street

Tallahossoce, FL 32399 BY FEDERAL EXPRESS

Re: Filing for CABLE FUND XI LIMITED PARTNERSHIP

Dear Sirs:

Pursuant to Florida Statutes § 620.108 and § 620.116 I hercby
enclose an original sipned Agreement and Certificate of Lim-
ited Partnership of CABLE FUND XI LIMITED PARTNERSHIP. 1 have
also enclosed an Affidavit of anticipated capital as required
under §620.108. These documents are submitted for the purpose
of filing and certification.

I further enclose a check in the amount of $ 306.50 to cover
the following filing costs:

Certified copy .... . .
Filing Fees ($7 per $1,000 @ 30,000)
Registered Agent Designation

epaid FEDEX airbill and letter envelope.

I have enclosed a prep
Please return the certified copy to the address on the air-
bill.

Thank you for handling. If there are any questions regarding
this filing please contact me directly.

Cardially yours,

Ledyard H. DeWees
Florida Bar No. 019426

encl.

LHD: bd
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AGREEMENT AND CERTIFICATE
or
LIMITED PARTNERSHILP
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CABLE FUND X1 LIMEPVED PARTNERSHIP

THIS AGREEMENT AND CERTIFICATE OF LIMITED PARTNERSHIP made
and enfored into at 3100 8. Dixic Highway, Apt. 17, Boca Ralon, Flotida 33432, as of
March 20, 1996, by and between CAB-TEL CORPORATION, a Florida corporation, as
General Partner, JACK A, WILSON, an individual, as General Partner, the initial limited
partaer, and all other persons and entities who or which shall ¢xecule a Subscription
Agreement in the form attached hereto as Exhibit T and made a pard thereof,

WHEREAS, the General Partners and the Limited Partners (hereinafler somcetimes
collectively called the "partners”) wish to form Cable Fund XI Limited Partnership as a
Limited Partnership organized pursuant to ihc Florida Revised Uniform Limited
Partnership Act (1986) of the State of’ Florida (hereinalter sometimes called the "ULPA")
for the purpose of purchasing, owning and operating "SMATV" Satellitc Mastcr Antenna
Television System; and

WHEREAS, the Limited Partners arce willing to contribute to the Partnership
$340,000 to mcct the partnership objectives;

NOW, THEREFORE, in consideration of the covenants contained hercin, the
partics hercto, intending 1o be legally bound hercby, agrec as follows:

L Definitions

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

(2 "Agrcement” means this Agreement and Certificate of
Limited Partnership.

()] "Cash Flow" of the Partnership shall have the meaning sct forth in Section
11,3

(c) "Code" means the Internal Revenue Code of 1986, as amended to date, All
references to particular sections of the Code shall be deemed to include references to
corresponding provisions of subsequent law.




) Ihe "Fiseal Year® of the Partnership, and ity taxable year tor Federal
income tax purposes, shall be the calendar year,

() The "Partners" shall mean and include both the General Partners and the
Limited Partners, "Limited Partnery® shall mean and include the porsons who shall execute
a Subscription Agreement in the form attached hercto ag Exhibit I, and the "General
Partners” shall mean CAB-TTL CORPORATION und JACK A. WILSON, Any
refe.ence to the General Partners shall be deemed a relerence to the original General
Partners and any successor General Partner qualitying lercunder,  In addition, any
reterences to any Partner shall, unless the context clearly requires otherwise, be deemed a
reference to his predecessor and successor (other than a mere assignec) in interest,

(D "Recoupment” means that point in time when apgregate distributions in cash
cquals the total aggregate cash capital contribution of the Limited Partners,

(2) "Proportionate Shire” with respeet to any Limited Pariner shall mean tlun
percentage determined by dividing the number of Interests then held by sueh Limited
Partner by the aggregale number of Interests then bield by all the then Limited partners.

(h) "Schedule” mcants (the Limdted Partners and the number of Interests owned
by each as sct forth in the Subscription Apgreement exceutedd by each Timited Partner
provided, however, that in the event of an amendment of the Agreement to reflect any
change in the Limited Paniners or in the number of Interests ownued by any Limited
Partner, the "Schedule” shall be deemed to be amended accordingly.

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

o "Unit" means a $1,000 Limited Partaership Interest in the Partnership.

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

2. Formation and Name of Partnership

The Partners hercby form a Limited Partnership (the "Partnership”) pursuant to the
provisions of thc Florida Reviscd Uniform Partnersicp Act (1986). The name of the
Partnership shall be: CABLE FUND N1 LIMITED PARTNERSHIP,

The principal place of business and offices of the Partnership shall be located at
3100 8. Dixie Highway, Apt. 17, Boca Raton. Florida 33432, or such other place as the
General Partners may determine from time to lime upon prior writien notice to the Limited

Partners,

The Mailing address is: CABLE FITND XI LIMITED PARTNERSHIP. 5151 Reed
Ruad, Suite 106-A, Columbus, OI7 43220.

A-2




'I'!\nnu
‘This Agreement shall become eflective on the dato that at least ono executed copy

of this Agrcement has been duly filed for record and the Partnership shalt continue in
oxistence for a period of fifty (50) years, unless carlier dissotved and terminated pupsuant

to the provisions of this Agreement or by law,

4, Purpose of Partnership,

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

The Partnership may enter into, make and perform all contracts and other
undertakings and may cngage in all such activitics and transportation, as may be nccessary
in order to carry out the foregoing purpose. In addition, the partnership may cngage in any
other type of activity which is lawful under the laws of the United States and the Stato of

Florida.

"Termination Date” means the cardier the date (i) upon which the General Partners
accept Subscriptions for Units; or (ii) Notwithstanding the foregeing, if the General

Partners excrcise their option to extend the length of the Offering, then it shall refer to
March 20, 1997.

5, Name and Address of Partirers

(a) General Partner, The name and business address of the General Partners
is as follows:

ame ddress

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

Jack A. Wilson 5151 Reed Road
Suitc 106-A
Columbus, Ohio 43220

(L)) Initial Limited Partper. The name and residence address of the Initial

Limited Partner is as follows:
Name Address

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




G. Contributlons to Caplinl
6.1 Limited_Pactiners

(a) The Limited Partners shall contribute (o the capital of the Partnership the
amount of $340,000 divided into 340 equal Units of participation as a Limited Partner
hereto, representing a comenitment for, and the contribution to capital of $1,000 per Unit,
with a minimum investment per Limited Partuer of 10 units, For and on behaif of the
Partnership, the Generid Partners shatl receive such contributions of cash to the capital of
the Partnership from any peson or persons who shall be admitted 1o the Patinership as
Limited Partiers upon their exceution and delivery of the Subscription Agrecment set {orth
at the conclusion herein and upon the acceptance thereol’ by the General Partners, The
General Partners may, in their discretion, aceept subscriptions for partial units,

(b)  The Units shall be divided severally among the Limited Pastners in
accordance with the number set forth on the respective Subscriptions executed and
detivered by cach of the Limited Partners.

(c¢)  Contributions to the capital of the Partnership from the Limited Partners
shall not be accepted from more than 335 persons.

) I prier (o the Temination Date, not all  Units have been purchased, the
General Partners will be required to purchase any of the unsold Units.  As 0 any such
Units which the General Partners purchase, they shall be deemied to be, and have only the
rights ol. a Limited Partner,

6.2. ital 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 1o 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 Pariners are admilted, the Subscription Agreement for the Initial
Limited partner shall be cancelled and the cash down pavment shall be returned, without
interest, to the Initial Limited Partner who shall henceforth have no partnership interest

whatsoever.

6.3 Limited Liability of Limited Partners

Anvthing tn this Agrecment or clsewhere o the contrary notwithstanding, the
personal liability of the Limited Partners and cach of them arising out of or in any manner
reiating to the Partnership or ity 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 Parners shall not have any furiler
personal fiability to contribule moncy ar otherwise to, or in respect of, the liabilitics or
obligations of the Partnership. Upon the payment of each Limited Partner's capital
contributions, such Limited Partner shall have no further liability or responsibility to the
Partnership or ils creditors in any ¢vent whatsoever.




6.4  Interest
No interest shall bo paid on the capital contributions of any Partners.

6.5 Withdrawal

No Partner shall bo entiled to withdraw any portion of his capital account oxcept in
accordance with tho terms of this Agreement.

66  Use of Capital Contributions

The total of the cash capital coﬁlribuliunn of tho Limited Partniers shall be used and
applicd as follows:

The aggregate of all the contributions to capital of the Partnership provided for
hercin shall be availablo to the Partnership subject to Section 6.7, to carry out the purposcs
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 puisuant 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 Partner.  The cscrow agreement shall provide that upon such time, but in any
cvent prior to July 31, 1996, as cash funds have been received totaling $30,000, the cscrow
agrecment 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 July 31, 1996, then all Limited Partners shall be relcased of their
obligations under the Subscription Agreements and all contributions shall be retumed to the
Limited Partners, without interest, and the General Partner shall be responsible for all
expenscs incurred in connection with the formation of the Partnership and offering of units

to Limited Partners,

7.  Advances to the Partnership

In the event that, at any time or from time to time during the terms hercof, the
General Partners have need of additional funds in excess of the contributions to capital of
the Partnership such as the payment of any of its obligations, expenses, costs, liabilities or
oxpenditurcs, including, but not limited to, oporating doficits, theo Gencral 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 cxcess 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 o advance any ot their tunds to or
for the benelit of the Partnemhip. Notwithstanding the foregoing, any loan in excess of
$20,000 will not be made without prior approval of the Limited Partnery,

8. ' Mg 2 )

In the event that the General Partners have taken
action or omitted to take action under clrcumstances such thiat such act or failure to act
constitutey  willlul - misconduct, fraud, or negligence or has nude o materiad
misrepresontation in conncetion with e Private Offering Memorandum, then and in that
event, the limited partners, by the aflimiative wrilten vole of the Limited Partners holding
at least 340 of all Limited Partnership Units, may remove the General Partuers and appoint
a successor General Partner(s) in their place and stcad.  Upon such removal, the General
Partners' interest shall bo converted to such Limited Partners' interest as will equal 50% of
all then-existing (after Recoupment) Limited Partnership and General Partaiership Units,
provided, however, that distribution of net profits, net losses, cash flow and liguidation
distributions, as sct forth in Sections 11.2, 11.3, and 14.2, shall remain unchanged
regurding the allocable shares of such itemy as between the Generad Pariners and the

Limited pariners.

The Limited Partners shall not hive a right to remaove {le General Pariners under
this Scction 8 unless and until counse] acceptable to the then-existing Lintited Partners has
given its opinion to all Limited Pariners and General Partners that the exercise of the right
of removal in this Section 8 will not (i) cause the Partnership to be treated as an association
taxable as a corporation tor Federal Income Tax purposes: (i) cause the Limited Partners
to be ireated as other than Limited Partners with the limited liability deseribed in Section
6.3., or (iii) cause a termination of the Partnership as deycribed in Scetion 12,3,

9.

9.1 G 0 iy bl

Subject 1o 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
ta, the power to:

Al 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. Negpotiate, enter intn and execute any and all ¢ontracis necessary, desirabie
or convenient with respect to the business of the Partnership.

C. Exccute any notifications, statements, rcports, returns or ather filings that
are necessary or desitable 1o be filed with any State or Federal Agency. Commission, or
Authority, including any State, or Federal Securities Commission; scll, exchange, disposc
of, wansfer, sublease or atherwise alienate all or part of the business,
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D. Exceute, acknowledge and deliver any and all fnstraments which are
necessary lo effectuate any of the foregoing or are otherwise desirable,

L. Employ accounts, title companics, altorncys or other persons, firms,
comporalions or catitics on such terms and for such compensation as they shall determine,

The vxcreiso ol the powers or rights granied 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 Partnery authorized by this Agreement or otherwise authorized by law shall
in any manner increase or oxtend the liability of the Limited artners as described in thiy

Agreement,
9.2 ; 2nriners

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

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 aficr the end of cach 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
cach Partner for such Fiscal Year. The balance shect and report shall be prepared in
accordance with penerally-accepted accounting principals and shall be cerlified in the
customary manner by an independent certified public accountant and also certified by he
General Partners o be true and correct to the best of their knowledge and helief.

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

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
Parinership and complete and accurate books of account (containing such information as
shall be nccessary 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 regular business hours and at the
principal office of the Partnership.
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L, Prepare and distribute 1o all Pastners, within 90 days atler the end ol the
Fiscal Year, all reasonable tax reporting information and arrange for the preparation and
filing of all necesyary

Fuderal, State and local tax retuns of the Parinership,

G. Ciwge to bo filed such certificates and do such other acts as may bu required
by law fo qualify and maintain the Parinership in Florida as o Limited Partnership,
including without limitation, the proper filing of a Centificate of Limited Partnership and a
Fictitious Name Certificate.

H, Cause the Partnership, at all times, to satisty and comply with all the
reqquirenients and conditions of any and all loans.

L Within ten days afier 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 defaull,

L Cause an appropriate amendment of the cutstanding Certificate of Limited
Partuership (o be prepared in order fo properly reflect the relum of all or any portion of the
contributions of any Limited Partner and properly file said amendment simultancously with
or within a reasonable time after (he distribution(s) representing the return of any Limited

partner's contributian.

K. Cuause all persons deating with the Partnership, or with the General Partners
or any agent or employee of the Partnership acling on behalf of the Pannership, to be
aware of the character of the Partnership as a Florida Limited Partnership.

Erobibi

The General Partners shall have no authority to:
A Do any act in contravention to this Agreement.

B. Do any act which would make it impossible to carry
on the business of the Partnership.

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

D. Admit a person as a General Pantner or ay a Limited Partner excepl as
otherwise expressty permitted in this Agreement.

9.4 elfance o ts of the Ge n
No financial institution or any other person, 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 inancial institution or such other person, tirm or




corporation shall be protected in relying solely upon the decd, transler or assurance ol and
the exccution of such instrument or instruments by the General Pariners,

9.5 2

In carrying out their duticy hereunder, tho General Partners shall not bo lable (o the
Partnership or to any other Partner for any actions taken in good faith and reasonably
believed to be in fhe best interests of the Partnership, but shall only be liable for willful
misconduct, fiaud, negligenee, breach of heir obligations under this Agreement or other
breach of their fiduciary dutics 1o the Partnership or the other Pariners,

9.6  Employment by or Deadings with Partnership

The General Partners may dircctly or indireclly cngage, on behall 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 aml for compensation or commissions that are fair and equitable under the
circumstances; provided, however, any and all fees or prices to be charged 10 the
Partnership in connection therewith shall not exceed thase customarily charped for such in
the area or in a comparable geographical location by persons deating at am'y length and
tawving no afliliation with the recipient.

9,7 Compepsation

The management an control of the day-to-day operation of the Parinership and the
maintenance of the Property of the Partnership shall rest exclusively with the General
Partners, and they shall receive compensation not exceeding 102 of the gross income of
the Partnership.

9.8  Limijted Partners' Protection Agaipst

Misrepresentations

The General Partners shall indemnify each Limited 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 W the extent
that such misstaternent was based upon information given by or on behalf of a Limited

Pariner.
ights ¢

10.1 Rights or Limited Partners

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 compctitive with the Business of thc Partmership, and, subject to
Subsection 9.6., the Partnership may engage Limited Partners or persons or firms
asgociated with them for specific purposes and may otherwise deal with such Limited
Partners and the Partnership shall not be enmtitled to participate in the control or
management of the Business of the Parmership.




Kach Limited Partner shall be entitled to (i) have the Partnership books kept at the
principal place of business of the Parmership, and at all times, during business hours,
inspect and copy any of them; (i) have on demand true and full information of all matters
affecting the Partnership and a formal account ol Partnership affaliy  whenever
circumstances render it just and reasonable, (iii) have dissolution and winding up of the
Parinership 08 provided by (his Agreement; and (iv) have such additional rights as ate
clsewhere provided in this Agreement,

102 Prohibitions with Respect o Linited Purtners
No Lintited Partner shall have the right:

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

B. To have hiy capital contribution repaid, except to the extent provided in this
Agreement, or 1o demand property other than cash in payment of his Parinership capital
coniribution,

C. To require parition of partnership property or to campel any sales or
appraisement of Partnership asscts or salc of a deccased Partner's interest therein,
notwithstanding any provisions of law to the contrary.

D. To scll or agsign his interest in the Partnership or to constitute the vendee or
assignee thereunder a substituted Limited Partner except as provided in this Agrecment.

10.3  Death, Incompetency or Bapkruptey of Limited Partaer

The death, incompetency or bankruptcy of a Limited Partner shall not dissobve or
terminate the Partnership.  Upon the death, incompetency or bankruptey of a Limited
pariner, his cxecutor, administrator or personal representative shall have the same rights
that such Limited Pariner would have had under this Agreement il e had not died or
become bankrupt or incompetent.  The successor in interest of a deceased Timited Partner
shall be admitted as a substituted Limited Partner, however, only upon compliance with

Scction 12.3,

1t. Profits, 1,osses and Cash Flow

11.1 Determination of Profits and Losses:

The net profits and net losses of the Partnership shall be determined in sccordance
with the accotnting methods followed by the Partnership for Federal Income Tax purposes
and shall specificaily include the Operating Deficit Account.
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1.2 Allocation of Pro(its aud 1 osyey;

(a) Ownership by Partner or Partueship, Each Partner shall have and own
an undivided interest in the Partnership cqual to his respective percentage interest in the
Partnership in accordance with the terms hereof: provided, howover, that no Partner shall
have any right to partition with respect fo any property or assets of the Partncrship
including, but not limited to, the Project.

()  Percenmtuge Interest in Parinership, Subject fo this Agrecment, the

percentage interest of tho Partners in the Partnership for purposcs of allocating net profits,
nict losses, cash flow arising from operation of the Praject, shall be as follows:;

o 3

Profits Cash Sale or Profits  Cush Sale or

0%8eN Flow  Reflnancing {Losyes) _Flow  Reflpancing

General

Partners 10% 10%% 10% 40% 40% 409
Lirnited

Partners 90% HN%  N0% 0%  60% £0%
TOTALS 100% 100% 100°%% 100% 100% 100%

The percentage interest in the Partnership allocated to the Limited Partners shall be
divided among tiiem pro-rata in proportion to the respective number of interests owned by
cach 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 sharcs 1o 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 10 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} Withdyawals from Capital Accounts, Except as expressly provided

herein, no Partner shall be entitled to withdraw any amount from his Capital Account in the
Partnership; and no Limited Partner shall have the right to demand and receive property
other than cash in return for any contributions to the capital of the Partnership. In the
cvent, nevertheiess, that the General Partners shall not accept Subscriptions for at lcast 30
Units on or before July 31, 1996, unless extended, the General Partners will be obligated to
purchase the units remaining unsold on that date. Such Interests shall be purchascd for

investment only.




{c) Limitation on Distributions. Except as oxpressly provided herein, the
General Partners shall make no 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 violation of the ULPA,

If there 8 a rasfer or substitution of, or any other change in thy oumber of
Interests of any Limited Parinor during the period covered by allocations herounder, a daily
nut profit or ned loss shall bo computed by dividing the net profit or net lusy for the petiod
by the number of days in the peried and assigning the result 1o cach day in tho period, and
that portion of the daily net profit or net loss for cach day to be allocated to the Limited
Partners shall be so allocated in the proportion to the number of their respective Interests as
of the close of busincss on cach such day; provided, however, that profits and losscs arising
from the disposition of Partsiership assets shall be taken into account as of the date thereof,

[L.3. Digtribution of Cash Flow,

(a)  Distributiong. For and on behalf of the Parinership, the General Partners
shall distributc the Net Cash Flow of the Partnership as defined in Scction 11.3 (¢) hercof
(hereinafler sometimes called the "Net Cash Flow”) with respect to the tenm hercof among
the Pu-iners in accordance with their respective percentage inlerests 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 ¢ach calendar month immediatcly preceding
the date of the distribution, The policy of the General Partner is to distribute 100% of nct
cash flow to the Limited Partners until the Limited Partners have received a 1226 return, in
any calendar year, and thercaficr cash tlow will be split 90% to Limitcd Pariners and 10%

to General Partner.

(b) Adlustment and Distributions. All distributions made with respect to any

Fiscal Year of the Partnership in accordance with the provisions of Scction 11.3 (a) hercof
shall be subject to adjustment by reference to the audited annual financial report with
respect to such Fiscal Year. If the provisions of Scction 11.3 (a) shall requite the
distributions of any additional amount, such additional amount shall be distnibuted to the
Pariners on the same basis ay il made on the day immediately [ollowing the end of such
Fiseal Year as soon as practicable afier delivery of such fiscal report and shall be dzemed
to be a distribution with respect fo such Fiscal Year, the General pariners may, at their
discretion, reduce any subscquent distributions with respect to the Fiscal Year immediately
following by the cxcess of the amount distributcd over thc amount requirca to be
distributed with respect to the prior Fiscal Year.

{c¢) Partper's Shares of Tax Profits and L.osses. Except as otherwise provided
herein or in Section 707 of the Code, as from time to time amended 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 hercof shall be
allocated among the Partners, subject, however, to the effect of any adjusiments as a
conscquence of any election made in accordance with Section 11 hereof with respect to
such Year; provided, however, that i’ there shall have been no distributions of Net Cash
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Flow with respect to any Fiscal Year ol the Partinewhip, the distributive shares of’ such
items shall bo allocated among tho Partners with respect to such Year prorated in the saniwe
proportion ay Now Cash Flow in the amount of One Dollar would have been distributed
immediately following the last day of December in such Year,

()  Adjustments to Busiy.  In the case of distibwtion of property of the

Partnership to any Partner or fransfer of the interest of any Partner in the Partnership
pursuant to the provisions hercof, the Partnership may, but shall not be required to, file the
clection contemplated by Section 754 of the Codu in ovder to adjust the basis, for Federal
income tax purposes, of property of the Partnership in the manner provided by Scction 734
and 743 of the Code.

(¢) Net Cosh Flow. As used herein, the Net Cash Flow of the Partnership with
respect to any period shall mean all cash reccipts of the Parincrship less all cash
disbursemenis thereof; including but not limitcd to any management fee paid to the General
fartners in accordanice with Scction 9 hereof, during such period ag 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 o be reasonably necessary or appropriate in the efficicnt
conduct of the Business of the Parlnership; excepl, however, that such receipls and
disbursements shall not include the following:

(i net procecds resulting from relinancing sale or other disposition of
all or substantially all of the Project;

(i) contributions to the capital of the Partnership;

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

(iv)  expenditures for the acquisition of Property by tiw Partnership and
for capital improvements or replacements to the extent, however, that such expenditurcs
are financed by contributions (o 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 Parinership shall
include any other funds, including but not limited to any amount previously sct aside as
reserves by the General Partners and no longer regarded as reasonably nccessary 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; Refinanc raceeds.

(a) The General Partners shall distribute among the Partners the net proceeds
residting from he refinancing of any morlgage 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 followiry, order of priority:
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(1) First, to the payment of all debts, and liabititics (including any loans
and/or feey then owed to the General Partners of the Partnership); then,

(i)  Next, to the setting up of any reserves which General Partners deem
necessary to provide for any contingent or unforeseen liabilities of the Partnership;
provided, however, that the expiration of such reasonable perdod of time as the General
Partners deem advisable, (hu balance of such reserves eslablished herein remaining aller
payment of such contingency shall be disteibuted in the manner as provided in this Scetion

11; then,

(fi)  Next, to the payment of an amount equal to the positive capital
aceound balance ol cach Pattner; thep,

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

(vi  The balance of profits, iff any, and all losses, if any, shall be
distributed sixty percent (609%) to the Limited Partners, pro-rata, and forty percent (40%)
lo the General Partners, provided, however, thal the General Partners may, at (heir
discretion and in order o comply with Internal Revenue Cade requircments, require that
any Partner 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
Partners as if gain from sale or refinancing.

11.5 Allocation of Taxable Profits and Losses on Sale. The taxable profits and

losses of the Partnership arising from the sale or other disposition of the Project, or
substantially all of the assels of the Partnership, shall be allocated as follows:

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

(i) The balance of cach 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 torty percent (40%) to the General
Partners, provided, however, that in the cvent the General Partners clect to roquire
restoration of capital account deticits, 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 fimst profits allocated under
Scction 11.4 (a) hereol

12, sfe terests

12.1  General Partners:




Subject to Scetions 13,1, 13.2, 13.3, and 14,3, thoe interest ol the CGeneral
Partners, as such, shall not be transferable, and any attempted assignment shall bo
inefluctive to tranafer any such interest,

12.1  Limited Puctners:

Subject fo Scetions 12,4, 12,5, and 12.6,, parl or all of the intercst of a Limited
Partner shall be assignable, but tho assipnee shall not become a substituted Limited Partnor,
except pursuant to Section 12,3, An assignes who does not become a substituted Limited
Partner shall have no rghis hereunder oxeept 1o teceive any allocations or distributions
which (but for the assignment) would have beon mado to the assignor, No assignment of
the interest of a Limited Partner shall be eflectivo as respects the Partnership until a
duplicate eriginal copy of the instrument of asgsignment, properly exccuted, shall have becn
received by the Partnership,

In the cvent that any Limited Pariner shall wish (o sell all or any part of his interest
in the Partnership, then, as a condition precedent to the sale by such Limited Partner
thercof, such Lintited Partner shalt give {o the General Partners wrilten notice confaining
copy of a bonafide, legally-enforceable wrilten offcr of a third party forthwith to purchase
such interest for o consideralion consisting solely of cash to be paid upon the assignmuent off
such interest lree and clear of all liens, encumbrances, cquitics 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 fo purchase such intercst from such
Limited Partner for the same price sct forth in the bonafide offer contained in such notice
hercunder. It the General Partners shall waive their rights hereunder or shalt tail to
excreise the option within a 60-day period, then for a period of 30 days thereafier, the
oplion of the General Partners hereunder shall be suspended; and such Limited Partner
shall have the rght to accept the written offer to purchase such interest as comtained in
such notice and shall have the right to transfer such interest 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 infestate, by infer
vivos gift, by sale for consideration, by distobution or liquidation or merger of
consolidation, by distribution or liquidation or otherwise to any associate thercof. The term
*associate”, as used hercin shall include (i) the Partnership; (i) the General Partners; (iii)
any corporation or organization of which such Limited Partner is, directly or indircetly, the
beneficial owner of 50% or more of the ¢quity securities thereof having voting control; (iv)
any trust or other cstate in which such Limited PArtner has a2 substantial beneficial interest
or as to which such Limited Partner serves as trustee or in a sirnilar 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 Pariner; (vili) any principal of such Limited Partner, and (ix} the Uniled Slates, any
state, tercitory, any political subdivision therenf, or the Distriet of Columbia,
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Notwithstanding, the toregoing in this Section 12, 1., nothing contained herein shall
be interpreted or construcd to permit any Limiled Partner (i) to assign all or any part of hiy
percentage interest in the Partnership to any individual person who shall be under 21 yoars
of age, to any non-resident alien individual or foreign parinership referred to in Section
1441 (a) of the Codo or to any peryon who shall thereafler own less than three percent of
the percentage interest in the Partnership wilhin one year of its acquisition; (iii) to couse a
termination of the Partnership in accordance with Scetion 708 (b)Y (1) (13} of the Code, or
(iv} to cause treatment of the Partnership, for Federal income tax purposes, as an
association referred to in Section 7701 (a) (3) of the Code,

12.3 Substitution of o Limited Piwtner

In the cvent of a transfer pursuant to the provisions of Scetion 12.1., any tansferce
shall become enly an assignee of a Limited Partner in accordance with the ULPA and shall
not have the tghts of a substituted Limited Pariner, unless, with the approval of the
Geneeal Partners, which approval may be withheld for any reason, such transferee shall
exceule any addendum to this Agreement, agrecing to be bound by all the terms and
provisions hereol, to assume all the obligations of the transferror Limited Parinee
hereunder an fo reimburse the Partnership for any cosls incurred in conncection with any
action laken by the Parvtnership to reflect such (runsfer under the ULPA,

124, Legal Risabilities

A Limited Parter's interests in the Partnership or any portion thercof shall not be
assipned or transterred to any person who s insane, incompetent, or has not reached 21
years of age er to a person or entity not lawlully empowered to own such intercst, and any
assignment or transter directly to a person or entily under any such disability may be
disrcgarded 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 issuc or to a custodian for his minor issuc,
notwithstanding the legal disability of such beneficiarics.

12.5 Termination ol Partnership

No Partnier’s interest or any portion (hereof shall be transferable or assignable (o the
extent that any such transfer or assignment would result tn the termination of the
Partnership for Federal income tax purposcs and any attempted assignment in viclation
hereof shall be ineffective to transter any such interest,

12.6 Effects ol Sales or Other Disposition of Interests

In the event a Limited Partner sells or otherwise disposes of this Interests during a
Fiscal Year, income, expenses, deductions, credits, gains, losses and Cash Flow with
respect to such Fiscal Year allocable to sush 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 rccognized as the owner on the records of the
Partnership ol such Interests during such {ull calendar year, without regard o the results of
the Partnership aperations (including exiraordinary gains or losses) for the periad of the
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Fiscal Year that the Intercst way actually held by the person selling or otherwise disposing
of tho Inierest and without regard to the date, amount, or recipicnt of any distribution
which may have been made with reapest to such Intercst for the Fiscal Year of snle or

other disposition.

12.7 Investment Representution: Seewrilles Restriction

All of the Partners hereby ropresent and warrant that thoy are purchasing their
Interests in the Partnership for their own account il net with a view to the distribution or
resale thercof, The offering and sale of the Interests pursuant to this Agreement, has not
been registered under the Sceuritics Act of 1933, and notwithstanding any other provisions
of this Agreement, all Partners agree that no Inferests may be sold or transferred 1o any
person, unless (@) such interest iy registered under the Sccuritics Act 1933, or (ii) an opinion
of counsel for the Partnership is obtaincd to the ellect that such registration is not

necessary,
13. Retirement snd Withdenwal of General Pariners: Conversion of Interests
13.1 Retirement nnd Withdrawal

The General Partners may clect to retire and withdraw from the Partnership at any
time from and afler 12 months from the date of this Agreement upon 120 days prior
wrilten notice to all Limited Partners; provided, however, that the retiring General Pariners
shall not be relicved of their obligations to the Partuership and Limited Partnery anising
prior to their retirement or withdrawal, and any cbligations and/or liabilitics resulting or
arising from event, actions, inactions or transaclions occusring during the period in which
they were the General Partners,

13.2 Death, Etc., of General Partiers

Upon the death, mental incapacity, bankmuptey, insolvency or retirement of any
General Partner, he shall cease to be a General Pariner but unless he assipns his eniire

interest in the Partnership to a substituted General
Pariner, such former General Pariner shall become a Limited Partner with respect to his

interest, or any portion thercol, then remaining in the Pastnership.

A formrer General Partner shall remain liable for all fiabilitics and obligations of the
Partnership incurred or arising out of Parinership operations, during the time he was a
General Partner, but shall be free from liability in respect of obligations and liabilitics
incurred and arising out ol operations (hereafier, unless the Partnership is dissolved and
terminated as a consequence of his ceasing to be a Genera] Partner or liability is imposed

upon him by law or some specific provision of this Agreement.

A-17




4. LTerminstion of the Purtnershimnl Rigtribwtion Upon Termduntion
14,1, Lerminatlon

The Parinership shall be tenninated upon; (1) the expiration of the ferm specificd in
Scction 3; (i) the insolvency, retirement, death, bankruptey or adjudication of insanity or
incompetency of a General Partner unless the Partnership iy reconstituted and continued iy
provided in Scction 14.3.; (iii) tho volumary or involuntary sale of all of the assents of the
Parinership;  (iv) upon the volo of tw General Partnier and the (hen-uxisting Liniiled
Partners holding 85% of the Limiled Parinership Units.  In the event of the retirement,
insolvency, dissolution, bankruptey, liquidation, death or adjudication of insanity or
incompetency of a General Partner, a nolice 1o the efYect shall bo sent to each Limited
Pariner by the remaining General Partners of, if none, by the legal represcatative of a
deeeased or disqualilicd General Partner.

Upon digsolution ol the Partnership, the General Partners, or if none, a trusice chosen by
the holders of 85% of the Interests (the "Trustee”) shall proceed with the liquidation and
winding up of the Partnership and ity assets shall be applicd and distributed s provided in

Scetion 14,2,

14.2 Priority of Distribution of Assets of the Partnership

In the event of termination, the aflairs of the Partnership shall be wound up and an
accounding made by the General Partners or the Trustee.  Thercafler, there shall be
distributiona of cash available as follows:

A To the payment ot debts and liquidations ol the Partnership and expenses ot
liquidation.

B. To the setting up of any reserves (to be held in a special interest bearing
account) which the liquidating General Partners or Trustee may deem reasonably necessary
for any contingent or unforescen liabilitics or obligations of the Partnership; provided,
however, that at the expiration of such time as the liguidating General Partners or Trustee
deem advisable (in the event more than two years from the event of termination and
dissolution), the balance of such reserves renaining afler payment of such contingent
liabilitics shall be distributed in a manner hiercinafter set forth in this Section 14,1,

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

D. The balance of alt cash proceeds available shall be distributed, if termination
is prior to Recoupment, among the Limited Partners, in an amount, if any, w the Limited
Partners sufficient to 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, il any, shall be distributed 0% to
the General Partners and 60% among the Limited Partners in proportion o the number of
their respective Units.
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14.3 Election to Continue the Portnership

Upon the retirement, insolvency, death, adjudication of’ bankruptey, insanity or
incompetency of a General Partner, alt of the Limited Partners may cleet within 90 days
afler notico of such ovent (o recomtiste and continue the Partnership and, if' there i not
remaining General Partner, designate a substituted Geaoceral Partner(s),  If a substituted
General Partner(y) i9 so sclected and aceepted, such substituted General Partner(s) shall
acquire (i) all of the departed General Partner's intorest by paying to him or his legal
representative (he fuir market value of such inlerest or (Gi) any portion, but a lemst five
percent (5%) of the departed General Partner's inferest by paying to him or his legal
representative the fair market value of such interest,  Any dispute as to such [air market
value shall be promptly submitted to an acbitration committee composed of three persons,
onc choscn by thc departed General Partner or his legal representatives, onc chosen by the
substituted General Pariner(s) and the third chosen by the other two, I'he procedures of
such committee shall conform to the rules of the American Arbitration Association. Any
portion of the departed General Partner'y interest not so acquired shall become a Limited
Partner Interest in accordance with Scction 13.2. Subject to other writlen agreements and
exceptions accepted by all the Limited Pariners, the substituted General Partner(s) shatl
assume from after the date of substitution and upon becoming a party fo this Agreement,
all the rights, powery and obligations of a General Partner under this Agreement,

14.4 Time 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,

145 Final Accounting

Each of the Partners shall be fumished with a statement, certified by the
Partnership's independent accountants, setting forth the assets and liabilitics of the
Partnership as of the date of complele liquidation. Upon the compliance by the General
Partners or Trustee, as is applicable, with the foregoing distribution pilan, the Limited
Partners shall cease to be such, and the General Partiters shall exceute and cause to be filed
a Cerfificate of Cancellalion of the Partnership and any and all other documents necessary
with respect to termination and cancellation,

15. Financing Procceds

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 te borrow funds on a strictly non-recourse basis. The foregoing shall not be
deemed to obwviate or otherwise lessen the responsibility and obligation that any third party

may have to the Partnership.
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16,  Amendment

This Agreement may be amended by o wiiting executed by the General Partners
and by Limited Partners holding at least 85% ol the Limited Partnership Interests;
provided, however that (i) it may be modificd from time 10 time by the General Partiers to
reflect any change in the Partners or in the mimber of Intercsts owned by any Partner of
for the purpose of clarification without changing the substance of the Agreemient; (i) no
amendmont shall reduce a Partner's intorest in the Partnership unloss tho writing is exeeuted
by him; and (itl) no anmendment shall eileet any change in this Section unlesy the writing is
exectted by afl the Partners; however, without the consent or approval of the  Limited
Partners; howover, without the consent or approval of the Limited Partners, the Managing
General Partner may amend the provisions of Section 11.2,, 11.3,, and 142, ol this
Partnership Agreement relating to the allocations ol net income, net loss and distributions
among Partners it the Partnership is advised at any time by the Partnership's accountants or
legal counsel that the allocations provided in Scction 11 of this Partnership Agreement are
unlikely to be respected for Federal income tax purposes, cither because of promulgition
of Treasury Regulations under Section 704 of the Code or other developments in the faw,
The Managing General Partner is empowered 1o amend such provisions (v the mininum
extent necessary in accordance with the advice of the accountants and lepal counsel to
cffect the plans of allocation and disiributions provided in this Parinership Agreement,
New allocations made by the Managing General Partaer in reliance upon the advice of the
accountands or counsel described above shall be deemed to be made pursuant to ihe
fiduciary abligation of the General Pastners to the Partnership and the Holders, and no
such new allocation shall give risc to any claim or cause of action by any Limited Partner,

17. b1 to

17.1 Powers

Each of the Limited Partners irrevocably constitutes and appoints the General
Partners his true and [awful attorney in this name, place and stead to make, exccute, swear
to, acknowledge, deliver and file:

A. Any cettificates or other instruments which may be required to be filed by
the Parlnership under (he laws of the Stale of Flonda or jurisdiction in which the
Partnership shall transact Business or in which the General Partners shall deem it advisabie
to file:

B. Any documents, certificates or other instruments, including without limiting
the generality of the foregoing, any and all amendments and maditications 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
Agreemenl or necessary o continue and to carry on the Business of the Partnership; and

C. All documents, certificates or other instruments which may be required o
c¢fTectuate the dissolulion and termination of the Partnership or the organization of any new
limited partnership occasioned by dedignated events ay herein before provided
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The power of attorney granted hereby shall not constituto a waiver ol or bo used Lo
avoid, the rights of the Limitcd Partners to approve amendments te this Agreement, or bo
used in any manner inconsistent with the status of tho Partnership an a Limited Partner or

the limited linbility of the Limited Partners,

17.2 Survival of Power

1t is oxprensly intended by vach of the Limited Partner that the foregoing power of
attorney iy coupled with wn intereat, is itrevosably and shall survive the death, adjudication
of incompetency or insanity of each such Limited Partner.  ‘Ihe foregoing power of
attoruey shall survive the dolivery of an assignment by any of the Limited Partniers of his
entire interest in the Partnership, oxcept that whero an assignee ot such entire interest has
becomo a substituted Limited Partuer than the forcgoing power of attorney of the assignor
Limited Partner shall survive the delivery of such assipnment lor the sole purpose of
cnabling the General Partners to cxecute, acknowledge and file any and all instruments
necessary (0 effcctuate such substitution.

18. >
18.1 Buoky of Account

The General Partners shall keep and maintain, or cause (o 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 an the account methed,
cash or accrual basis, most favorable to the Partners and in accordance with gencrally
accepted accounting principles consistent with thosc employed for determining partnership
income for Federal income fax purposcs.  All books, records and accounts of the
Partnership shall be kept at afl times at the principal office of the Partnership,  All Partners
shall have the nght fo examine such books, records and accounts at any and all reasonable

hours,
18.2 Acc e

Certified public accountants (the " Auditors™) shall be retained by the General
Partners for the Parnership which may be one of the General Patners.  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 Gencral Partners may rely upon the advice of the Auditors {or their
replacements or successors) as io whether such decisions are in accordance with generally

accepted accounting principles.

18.3 Federal Income Tax Elections

The Partnership shal elect to use such methods of depreciation as the General
Partners determine to be most fuvorable 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, clect pursuant to Sections 754, 734 and 743 of (he Code, to adjust the basis of
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the asscts of the Partnership upon wntten request of the transferee, unless such election
will have a materially unfavorable affect upon a majority fulerest of the Partuers,

18,0, Addresses and Notices

The address of the Partnership shatl be at its principle office. The address {or ench
Pariner for all purposes shall bo ay et forth next to cach Partner's name on the Schedule,
or such other address of which the General Partners have received written notico.  Any
notice, demund or vequest required or penitied o be given or made hiereunder shadl be
deemed given or mikle whon deliversd or sent by certitied or registered mail to such
Pariners at such addresses,

18.5  Tltles andd Captlons

All captivas are for convenience anty. They do not form a substantive part of this
Agreement, and shall not restrict or enlarge any substantive provisions of this Agreement,

(8.6 Pronouns and Plurals

All pronouns and any variations thereof shall be deemed to refor 1o the masculing,
feminine, neuter, singular or plural, as the identity of the person or persons may require.

18.7  Further Actlon

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

13.3  Entire Agreenent

‘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 Agrecment,

18.9 Counterparts

This Agreement may be execuled in several counterparts, and alf so executed shall
constitute one agreement, binding on all parties hereto, notwithstanding that all the partics
are not signatory to the original of the same counterpart.

18.10 Applicable Law

This Agreement and the rights of the Partners hercunder shall be interpreted in
accordance with the laws of the State of Florida,

18.11 Benefits

This Agreement shall inure to the benefit of and shall bind the partics hercto, their
permitted successors and permitted assigns.




18.12 Severphility

The validity or unentoreeability of any provision of this Agreement in a particular
respect shalt not aflect the validity or cnforceability of any other provision of this
Agreement or of the same provision of any other respect.

18.13 Successors in Interest

Excepl ay otherwise provided herein, all provisions of this Agreenent shall be
hinding upon, inro o the henefit of, and be entorceable by and againat the respective
leirs, cxecutors, admindstrators, personal representadives, successors, and assigns of wich
"artner,

19. Designation angd Accoptnce of Agent for Service of Progess

(a) Naeand_Address of Agent. The name and address of the agent lor service
of process is as follows: Te o8
L

Name Address =
Ledyard H. DeWees 3100 8. Dixie Highwiy K
Apt, 17
Boca Raton, FI. 33432

(b) Acceptance of Agent_for Service of Process, Flaving been dcsigné!lc._ildl heréin
as agent for service of process, at the place designated above 1 hereby agree, pursuant to
the requirements of the Florids Revised Uniform Limiled
Partnership Act (1986) 1o act in this capacity, and T further agree to comply with the
provisions of the Florida Revised UniformyLimited Partnership Act (1986) relative to the

proper and complete pertormance of my

IN WITNESS WHEREOF, the parties hercto have executed this Agreement and
Certificate of Limited Partnership on the date and year above first written.

ATTEST: CAB-TEL CORPORATION
. f -
Wilness as to Wilson
/ _ '
__/(.-.LL[;L _Jh ..,/_/k-‘_LLt‘.L

Witnesq as to Wilson

Aty £ i

Witnesg/as to Wilson




AFFIDAVIT
STATE OF OHIO

COUNTY OF FRANKLIN

8 X
A

-

Before me, the undersigned authority, personally appearcd JACK A. WILSON tvllu,

firsl being duly sworn deposcs and says:

1. That Jack A, Wilson, on behall’ ol CAB-TEL CORPOQRATION and Jack A.
Wilson, individually, are the sole General Pattners of CABLE FUND X1 LIMETED
PARTNERSEHIP, a Florida timitcd partnership being filed for certification concurrent with
the submission of this AfTidavit.

2. Tha the capital contributiony of all limited pariners as of this date is $100.00.

N

3. That the capital contributions that arc contemplated for all limited partners of the
sald limitcd partnership total $30,000.00.

Further afliants saycth not.

CAB-TEL CORPORATION

Swommn to and subscribed before
me this20th dayof March , 1996.

/K[[‘/ A 7%4/

NOI'.'II‘Y Iﬁlbﬁc, State of Ohio KEU.Y L MILLER
Personally known lo me. NOTARY PUBLIC, STATE OF OHIO
My Commission Expires: MY COMMISSION EXPIRES s10/7.




