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Department of State

Division of Corporations

409 1. Gnlnes Streot

Tallubassee, FL 32399 NY FEDERAL EXPRESS

L iVE DATE
Re: Filing for CABLE FUND XII LIMITED PARTNERSHIP Errvuil F‘D
(g!{)ll"llc‘ o

Dear Sira:

Pursuant to Florida Statutes §620.108 and § 620.116 1 herchy
enclose an original sfigned Agreement and Certificate of Lim-
ited Partnership of CABLE FUND XI11 LIMITED PARTNERSHIP.”1 have
also enciosed an Affidavitc of anticipa:ed capital as required
under F.S5. §620.108. -

I further enclose a check in the amount of $305.50 to cover
the following costs:

Certified copy ( 23 pages)
Filing Fee ( $7 per $1,000 @ $30,000)
Registered Agent Designation

I have enclosed a prepaid FEDEX airbill gnd letter envelope.
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 call me collect at the num er on this letter-

head,

zgidially yours,

prd '.zci:,._—-—-
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AGRUEUEMENT AND CERTHFICATE
O
LIMITED PARTNERSHAP

OF TR AR

el

CADBLL FUND XILLIMITED PARTNERSLIUP

THIS AGREEMUENT AND CERTIFICATE OF LAMUFED PARTNERSTIP macte and
entered into al 3100 S, Dixie Highway, Apt 17, Bocs Raton, Flovida 33032, as of June S,
1996, by and between CADB-TEL CORPORATION, a Florida comporation, as General
Partner, JACK A, WILSON, an individesl, ay Genersl Partner, the initial Hmited pasier, and
all vther persons and entities who or whicl shall exeeute o Subscription Agreement in the
form attuched hereto as Exhibit [and made o part thereof,

WIHERLAS, the General Partners and the Limited Partners (hereinaller sotetines
collectively called the "partners") wish to form Cable Fund XI1 Limited Partnership as n
Limited Partnership organized pursuant  the Florida Revised Unitorm Limited Partnership
Act (1980) of the State of Florida (hereinuller sometimes called the "ULPA" tor the purpose
of purchasing, owning and operating "SMATV" Satellite Master Antenna Television Systeny;
and

WHEREAS, the Limited Partners are willing 1o contribute to the Partnership
£340,000 to meet the partnership objectives;

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

[ Definitions
As used in this Agreement, the following terms shall have the following meanings:
{a) "Agreement” means this Agreement and Certificate of Limited Partnership.

(by  "Cash Flow" of the Partnership shall have the meaning set forth in Section
1.3

(<) "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.




() Phe "Fiscal Year” of the Banneship, and ity taxable year tor Federal income
s purposes, shiall be the caletdar yew

(e} e “Partness” shall meas and incdicde both the General Poactners and the
Lamited Pininers, “Limited Partners” shall mean and inchade the persons who shall exceute n
Subscription Agreement in the forme attuched hereto as Exhibit 1, and the "General Partners”
shall mean CAB-TEL CORPORATION and JACK A WILSON,  Any reference to the
General Patiners sholl be deemed o reference to the oviginal General Potners and any
suceessor General Pactaer qualitying hereunder, In wldition, any references to any Partner
shull, unless the context clenrly requires olherwise, be deemied o veference 1o his predecessor
and successor (other thag o mere assignee) in interest,

(H “Recoupment™ means that point in iime when aggreginte disteibutions in cash
vquitls the total agpeegate cash capital contribution of the Limited Partners.

(g "Proportionate Share™ with respeet o any Limited Portier shall mean that
pereentage 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 Linited pattners.

(h) "Schedule” menns the Limited Partners and the number of lnterests owned by
each as set forth i the Subscription Agreement exceuted by each Limited Partner provided,
however, that in the event of an amendment of the Agrecment to retlect any change in the
Limited Partners or in the number of Interests owned by any Lisaited Partner, the "Schedule®
shall be deemed to be amended nccordingly.

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

1§} "Unit" means a $1,000 Limited Partnership Intevest in the Partnership.

All references to statutory provisions shall be deemed to include references 1o
corresponding provisions of subscquent law.

2. Formatien and Name of Partnership

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

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

The Matling address 1s: CABLE FUND X{| LIMITED PARTNERSHIP. 5151 Reed Road.
Suite 106-A, Columbus, OH 43220.




Termy

Ty Apreement shall beconie effective on the date that st Jeast one execuled copy ot
this Agreement has been duly tiled for record and the Parteership shall continue in existenco
for a penad of tHly (SO years, unless earlier dissolved and terminated pursuant 1o the

provisions ol this Agregiment or by law,

I'urposeof Irartnership

The Partnership wis organized tor the pupose of purchasing, owning and managlng
SMATVY Systems.

The Partnership may  enter into, make and perform all comtracts and  other
undertakings and may engage it all such activities and transportation, as muy be necessary in
arder lo enery out the foregoing purpose. I addition, the partnership miay engoge in any other
type of nctivity which is lowlul under the laws of the United States and the State ol Florida.

"Terminntion Date” means the eatlier the date (i) upon which the General Partners

aceepl Subseriptions tor Units; or (ii) Notwithstanding the foregoing, if the General Partners
exercise their option to extend the length of the Offering, then it shall reter to June §, 1997,

Nowme and Addeess ol Pnriners

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

Nume Address

Cub-Tel Corporation 3100 South Dixic Hwy. Ste, 17 ( L20357)
Boca Raton, FL 33432

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

()  Initial_Limited_Partner.  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




Contributions to Capltal

o 1 Limited Partners

) Fhe Limdted Partners shall contribute 1o the capital of the Partnership the
amount ol 140,000 divided into 340 equal Units of purticipation as a Limited Panner hereto,
representing & commitment for, and the contribution o capitnl of $1.000 per Unlt, with o
minimumy investment per Limited Partoaer of 10 units, For and on behalf of the Partiership,
the General Partners shall eeeeive such contributions ot cash to the capital of the Pattnership
[rom any person or persons who shall be admitted to the Partneeship as Limited Partners upon
their execution and delivery of the Subscription Agreement set forth at the conelusion herein
al upon the aceeptance thereol by the General Pactiners. The Geneeal Partiers may, in their
diseretion, aecept subscriptions fur partinl units.

(b The Units shatl be divided severnlly among the Limited Patiners in accordnnee
with the number set forth on the respective Subseriptions exeeuted and delivered by each of

the Limited Partners.

{c) Contributions to the capitol of the Pactinership from the Limited Paptners shall
not be aceepted from more than 35 persons.

(<) It 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 he, and have only the rights of.
a Limited Partner.

6.2.  Initinl Limited Partner

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

(b) Notwithstanding provisions of this Agreement to the contrary, the Initial
Limited Partner shall be entitled to purchase a Unit of Ownership with a down payment of
$100.00 in cash paid at the execution of this Agreement, provided, however, that upon such
time as other Limited Partners are admitted, the Subscription Agreement for the [nitial
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  Limited 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 1o, 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 liability or responsibility to the Partnership or its creditors in any

event whatsoever.
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6.+ Interest

Nuingerest shadl be pald on the capital contributions ol uny Pattners,

0.5 Withidruwal

No Parter shall be eatitled to withdtow any portion of his capital account exeept in
aecordance with the terms of this Agreainent,

0.0 Usc.of Cupltal Contributions

The total of the eash capitol contributions ol the Limited Partners shall be used and
applicd as tollows:

The aggregate of all the contributions to capital of the Partaership provided lor herein
shall be available to the Partnership subject 1o Scction 6.7, to corry owt the purposes of the
Partnership.

6.7 Escrow

The funds in the form of cosh payments contributed by the Limited Partners,
exeepting the Dnitial Limited partner, us their respective initial capital contributions shall be
held and deposited pursunnt 1o a bank escrow agreement,  The bank and the escrow ngent
shall be chosen by the General Partner and shall be, in all respects, independent ol the
General Partner. The escrow agreement shall provide that upon such time, but in any event
prior to August 31, 1996, as cash funds have been received totaling $30,000, the escrow
agreement shall terminate and the proceeds shall be distributed 10 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 August 31, 1996, 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.

Adviances to the Partnership

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
Partnership such as the payment of any of its obligations, expenses, costs, [iabilities or
expenditures, including, out 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 instimutions or other
persons including Partners; provided, however, that any loan to the Partnership for a term in
excess of one year in an amount equal to $20,000 from a petson 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
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nterpreted or construed 1o wedqune the General Bartzers o advance any ol their tunds to o tor
the benellt ol the Parmership. Notwithstunding the foregoing, any loan in excess of $20,000
will not e made without priog appraval ol the Limited Partoers.

Removal of Genernd Partners

I the event that the Genernl Partners have taken

action or vmitted 1o take nction under circwmstanees such that sueh aet or fhilure o act
canstitutes willtul misconduet, fruud, or negligence or has made a material misrepresentation
in connection with the Private Oftering Memotmdum, then and in thot event, the limited
partners, by the atlirmative written vote of the Limited Partners holding at least 349 of all
Limited Partrership Units, may remove (he General Partners and sppoint o successor Generul
Parinet(s) in their place and stead. Upon such removal, the General Partners' interest shall be
converted 1o such Limited Purtners’ interest as will equal 30% ol all then-existing (nfler
Recoupment) Limited Partnership and General Partnership Units: provided, however, that
distribution of net profits, net losses, cash Tow and liquidation distributions, us set torth in
Seetions 112, 113, andd 1412, 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 General Partners that the exercise of the right of
removal in this Scction 8 will not (i) cause the Partnership to be treated as an association
taxable as o corporation for Federal Incomie 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 terntination ot the Partnership as described in Section 12,5,

9. Powers and Dutics of the General Partoers

9.1 Powers of the General Pactners

Subject to the limitations imposed by law and this Agreement, the General Partners in
their full and exclusive diseretion shall have the power to manage and control and make
all decisions atfecting the business and assets of the Partnership, including, but not limited to,

the power to;

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

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

C. Execute any notifications, staterments, reports, returns or other filings that are
necessary or desirable to be filed with any State or Federal Agency, Commission, or
Authority. including any State, or Federal Securities Ceinmission; sell, exchange. dispose of.
transfer. sublease or otherwise alienate all or part of the business.
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1. Execute, acknowledye and deliver any and all instoeumuents whicl are necessary
o ellectuate any of the foregoing ot are otherwlse deslinble,

I Employ  accounts, title companies,  attomeys  or - ather persons,  nng,
corporations or entities on such teems and for such compensation as they shall determine.

Fhe exereise of the poswers or rights gronted hereunder to the General Partiiers shall
require netion by at lenst three-quarters (3/4) of the General Purtners. No act by, or power ol,
the Genernl Partners authorized by this Agreement or otherwise nuthorized by law shadl fn
any minnner incrense or extend the liability of the Limited Pimisers oy deseribed i iy

Agreciient,
4.2 Duties ol the General Partuers

The Generad Partners shall monage the affirs of the Partnership in a prudent and
businesslike manner and shall devote such part of their time to the Pactnership allairs as is
reasonably necessary for the conduct of such afTairs: provided, however, that it is expressly
understoud and agreed that the General Partners shall not be required to devote their entire
time or altention to the business of the Partnership not sholl they be restricted in any manner
fromy participating in other business or activities, despite the fact that the same may be
campetitive with the business of the Partnership.

In carrying out their obligations, the General partners shail:

Al 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
generaliy-accepted accounting principals and shall be certified in the customary manner by an
independent certified public aceountant and also centified by the General Partners to be true
and correct to the best of their knowledge and belief.

C. Obtain and maintain such public liability and other insurance as may be
deemed necessary ar appropriate by the General Partners,

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

designate.

E. Maintain complete and accurate records of all assets owned or {eased by the
Partnership and complete and accurate books of account (containing 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 regular business hours and at the
principal office of the Partnership.
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I Prepare wnd destribute toall Patners, within 90 days aler the end of the Fiseal
Year, all reasonable tax reporting intormation and asange Tor the preparation and filing of ull
aecessary Pedenal, State and local ts eturms of the Patnership.

(i Canse to be filed such certificates aml do sueh othes acts ns may be required
by Jaw tu quality and maintain the Pagtaership in Florida as o Limited Partnership, neluding
without limitation, the proper Hling of a Centifieste of Limited Partnership and a Fictitious

Nume Certilieate.

1. Canse the Partnership, at all times, to satisty and comply with all the
requirements pud conditions of any and oll luoans,

l. Within ten days afler receipt of notice thm the Partnership is in default under
the terms ond conditions of” any loan, mortgages, or other obligations in excess of $1,000
advise ench of the Limited Partiwers ol such defuult.

J. Cause an appropriate amendment of the owtstanding Certificate of Limited
“artnership to be prepared in order to properly reflect the retumn of all or any portion of the
contributions of any Limited Partner and propeely file said amendment simuluncously with
or within a reasonuable time after the distribution(s) representing the return of any Limited
partner's conlribution.

K. Cause all persons dealing with the Partnership, or with the General Partners or
any agent or employee of the Partnership acting on behall of the Partnership, to be aware of

the character of the Partnership as a Florida Limited Partnership,
9.3 Prohibitions_on Actiens and Limitations of Poyver of the Geueral Partners
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
Partnership Property for other than a Partnership purpose.

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

94  Relinnce on Acts of the General Partners

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 financial institution or such other person, firm or
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carporation shall be protected i eelying sulely apon the deed, trmnster or assurance of i the
execution o such instriament o instiunients by the General Partoers,

0.5 Liabititles of the Genernl Partners

o carrying out theie duties hereunder, the General Partners shall not be Hable 10 the
Purtnership or o any other Putner for any actions taken in good taith and reasonnbly
believed o be in the best intecests ol the Partnership, but shall only be lable for williul
miseonduct, fraud, negligence, breach of their obligations under this Agreement or other
breach of their fiduciary duties 1o the Partnership or the other Partners.

9.0 Employment by or Deallugs with Partnership

The General Partners may directly or indirectly engage, on behalf of the Partnership,
themselves, any partner or persons or linns associated with any partuer for specific purposes
of providing services and may otherwise deal with the Pariaership on terms and for
compensation or commissions that are fuir and equitable under the circumstances; provided,
however, any and sl tees or prices to be charged to the Partnership in connection therewith
shall. not exceed those customarily charged for such in the aren or in a comparble
geographical location by persons dealing at arm's length and having no atiiliation with the

recipient,
4.7 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, und they shall receive compensation not excecding 10% of the gross incone of the

Partnership.

9.8 Limited Partners' Protection Against Misrepresentations

The General Partners shall indemnify each Limited Partner against, and hold him
hormless 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 infonmation given by or on behalf of a Limited Partner.

10.  Rights and Prohibitions of Limited Partners
10.1 Rights_of Limited Partoners

Limited Partners shall not in any way be prohibited from or restricted in engaging or
owning an interest in any other business venture of any nature including any venture which
might be competitive with the Business of the 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.
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Lach Limited Partner shall be ontitled 1o (1) havo the Partnership books kept at the
prineipal place of business of the Pastnership, ad ot all thnes, duting business bours, Inapect
nd copy nny of themy () have on dematcd true aect 0l idormation of all natters silecting
the Partnorshipy and o torl account of Partnorshilp aflilrs whonever clreumstances render it
Just and reasonable, (ith) have dissolution and winding up of the Pantnership as provided by
this Agreement; and (iv) have such additdonal rights ns are elsewhere provided in this

Agreement,
10,2 DProhibitiony with Bespect to Limited Puriners

No Limsited Partier = wll lave the right:

A To take part in the management and control of the Puntnership Business or 1o
siph lor e o bind the Partnership, such power being vested solely in the General Partners.

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

C. To require partition of partnership property or to compel any sales of
appraisement of  Parinership assets or sale of a decensed Partner’s interest therein,
notwithstanding any provisions of law to the contrary.

D. To scll or assizn 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  Death, 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 hecome bankrupt
or incompetent, The successor in interest of a deceased Limited Partner shall be admitted as
a substittted Limited Partner, however, only upon compliance with Scction 12.3.

11.  Profits, Losses and Cash Flow
11.1 Determiunation of Profits and Losses:

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




LE2 Allocation of Peoflty and Losses!

() Ownership by Partner or Partneralidp, Lach Partner shall have and owy an
utdivided interest in the Partiershiip equal to his respective percentnge interest in the
Purtnership in nccordance with the termig hereoft provided, however, that no Parter shall
have any right to partition with respect to any propeity or assets ol the Partnesship including,

but not limited to, the Project.

(133] Pereentuge _Interest in_Purinerships  Subject to this Agrecinent, the
percentoge interest of the Partoers in the Partnership for purposes of allocating net pro(its,
net losses, cosh Dow arvising from operation of te Praject, shall be as tollosws:

I're-Becoupnient

P'eofits  Cuash Sube or Profity  Caxh Sule or
{Lesses) Flow Relinnnclng  (Losses} Flow  Relinnueing

General
Partners )% e 10% H)%%e 408, J0%4

Limited

Yartners 90%, 90% D% 00% a0% 00%
TOTALS 100% 100% 100% o  100% 100%

The percentage interest in the Partnership allocated to the Limited Partners shali be
divided among them pro-rata in poportion to the respective number ol interests owned by
each of them.

(v) 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) YWithdrawvals from Capital Accounts. Except as expressly provided herein,
no Partner shall be entitled to withdraw any amount from his Capital Accouat in the
Partnership; and no Limited Partner shall ave the right to demand and receive property other
than cash in return for any contributions to the capital of the Partnership. In the event,
nevertheless, that the General Partners shall not accept Subscriptions for at least 30 Units on
ot before August 31, 1996, 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.
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() Lhnttwtien on Dastributions.  Except as expressly provided hereln, the
vienersd Pmtners shall make vo distribution ot the property of the PannesMp woany Partiser
with respect to b mterest in the Tutinerships and, notwithstanding anything containe:d
hesem, the Ceneral Partners shatl make no disteibution or take any other action in violation ot

the ULEPA

I there is a bansfer or substitution of, or uny other change in the manber of lterests
ub any Limiled Partper during the period covered by allocations hereunder, o dadly net protii
o el loss shall be computed by dividing the net protit or st loss for the period by the
number ol days in the period and asslgaing the result to cach day in the period, ad that
portion of the daily net profit or net loss for each day to be allocated to the Limited Partners
shall be so allueated in the proportion to the number of thelr respective Interests s ot the
¢lose of basiness on each such duy; provided, however, that profits and losses arising from
the disposition of Partnership assets shall be taken into account as of the date thereal

L3 Distribution of Cash_Flow

(i) Distributions, ¥For and on behalt of the Parmeeship, the General Partners
shail distribute the Net Cash Flow of the Partnership as defined in Section 11,3 (¢) hercof
(hercinafter sometimes called the "Net Cash Flow") with respect to the term hercof among
the Partners in accordinee with their respective percentage interests in the Partnership, Any
distributions made to the Partners hereunder may be thade quarterly or semi-annually {at the
discretion ol the General Partners), in proportion to their respective percentage interests in
the Partnership as of the last day of each ealendar month immediately preceding the dite of

the distribution, The policy of the General Partner is to distribute 100% of net cash flow to
the Limited Partners untid the Limited Partners have received a 12% return, in any catendar
year, and thereafler cash flow will be split 90% to Limited Partners and 10% to General

Partner.

(b} Adjustment_and_Distributions. Al 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 1.3 () 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 Year immediately tollowing by the excess
of the amount distributed over the amount required to be distributed with respect to the prior

Fiscal Year.

(¢) Rartner's Shares of Tax Profits and Losses. Except as otherwise provided

herein or in Section 707 of the Code, as from time to time zmended and then in effect, the
distributive shares of the items of income. gain. toss, deduction and credit of the Partnership
far each taxable year of the Partnership during the term hereof shall be allocated among the
Partners, subject, however, 1o 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
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Flow swith texpect to any Fiscal Yoar ol the Putnesship, the distributive stiares of sueh ftems
shall be ablocated wmong the Maitners with respect to such Year pronated o the smne
proportion ax New Canh Flow (b the amout of One Dollar would have been distiibated
itedintely tullowing the last doy of December n sueh Year.

1Y Adjustnieaty to Uansls. I the case ol distritwtion of propetty of the Fainership
woany Patiner or transter of the interest of any Pactier i the Partnesship pasaant to the
movisions hereod, the Partnership wmay, bat shall not be requited 1o, e the election
contemplited by Seetion 754 of the Code In osder o wdjust the basis, tor Federal income tax
pnpeses, ol property of the Partmership in the manner provided by Section 734 and 743 of

the Cade.

() Net Cosh Flow.  As used herein, the Net Cash Floww of the Pastnership with
tespect to oy period  shall menn all cash reeeipty of the Partnership less all cpsh
disbursements thereof, inclading but not limited to any management fee paid W the General
Partners in aecordanee with Section 9 hereol, during such period as shawn an the books of’
the Partnership but reduced by such reserves for capital improvements, replacements, and lor
repairs or anticipated expenses with respect to the property as the General Parlnets, in their
discretion, shull deemn to be reasonably necessary or appropriate in the etficient 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 ol the Project;

{i1) coutributions 1o 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 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 [1.3 hereaf, 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
ctiicient 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 Salei Refinancing Pro-eeds.

(a) The General Partners shall distribute among t'.e Partners the net proceeds
resulting from the refinancing of any morigage on or the coademnation (or similar eminent
domain taking) or casualty of from the sale, or other complite disposition of the Projeci or
upon termination of the Partnership in the following order of priority:
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{1} Cst, 1o the payent of oll debts, s Habilivies cincloding any loans
and or fees then owed te the Gienetal Paptaers of the Pattnership); then,

() Next, to the setting ap of any reserves which Gieneral Paetners Jdeety
necessary o provide tor any contingent o1 unlareseen liabilities of the Partnership; provided,
Bowever, that the expiation of such reasonable periml of the as the General Partners deem
advisable, the balance ol such reserves established heredn remaining allee payament of such
cantingeney shinll be distributed in thoe ainper as providest in this Section L then,

Uiy Next, to the payment of an amount equat to the positive capital aceount
halance of each Partner: then,

{ivy  Next, ninety pereent (90%0) to the Limited Partiers until the sum ol the
distribution and all past distribuwtions of cash Now cquals the wnow ol the capital
contrilmited by the Limited Partners; then,

(v The balance of profits, it any, and all losses, if any, shadl be distributed
sixty percent (00%) to the Limited Partners, pro-mta, and forty percent (40%9) to the General
Partners, provided, however, that the General Partners may, ot their discretion and in order o
comply with Internal Revenue Code requirements, require that any Partner having a negative
capital account upon liquidation restore the amount of such deficit.  Any such restored
amount will then be atlocable and distributable among the Partners as it gain from sale or

relinancing.

115 Alleeation_ef_Taxable_Lrofits. und.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 assets of the Partnership, shall be allocated as foilows:

(n)  The profits, if any, shall first be allocated amenyg the Martners in propodion to
(and in no event greater than the total of the following respective amounts):

(i)  The balance of each Partners' capital account.

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

applicable Treasury regulations.

{c) In characterizing such profits and losses, that portion of the proefits, if any,
which constitute ordinary income by reason of recapture of depreciation under Section 1245
or 1250 of the intemal Revenue Code shall be the first profits allocated under Section 11.4

{a) hereof,

12 Transfer of Interesty

12,1 General Partners:




Sulject o Sections TR PRI TRL and 1L the interest of the Genel Partavers, ns
such, shall et be tansteeable, wnd any attempted assignment shiall be lnellective o Uansor
any such interest.

120 Lhited Lartoery:

Subject to Sections 124, 125, mud Lo, pmt o all of the Inteeest of a Limited
Pastiner shall be assignable, but the assipnee shatl not become a substitated Limited Puatner,
exeept pursiant to Sceetion 1230 Ao assignee whe does not beeome o substituted  Limited
Bartner shall have no rights hereunder exeept to receive any allocations or distributions which
(but tor the assignment) would have been made to the assignor, No assigoment ot the interest
of a Limited Pactner shall be eltective as respects the Partnership until o duplicate original
copy of the instrument of assignment, properly executed, shall have been received by the

Partnership.

I the event that any Limited Partner shall wish to selt oll or any pait of his interest in
the Partnership, then, as a condition precedent to the sale by such Limited Partner thercof,
such Limited 'urtner shall give to the General Partners written notice containing o copy of a
Bonalide, legally-enforcenble written ofter of a third party forthwith to purchase such interest
tor a consideration consisting solely of cash 1o be paid upon the assignment of suely interest
tree and ¢lear of all liens, encumbrances, equitics 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 interest from such Limited Partner for the same
price set forth in the bonalide ofler contnined in such notice hereunder. [ the General
Partners shall waive their rights hercunder or shall fail to exercise the optien within a 60-day
period, then for a period of 30 days thereafter, the option of the General Pantners hereunder
shall be suspended: and such Limited Partner shall have the right to accept the written otter
to purchase such interest as contained in such notice and shall have the right to transfer such
interest in accordance with the terms and provisions of such offer.

Nothing contained in this Scction 12.1. shall prevent any Limited Pariner 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 othenwise 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 thereof. or the District of Columbia.




Notwithistanding the Tosegoing m this Section 121, nathing contained herein shudl be
intetpreted o construesd o permit any Linded Pastier (1) o assign alt o any pant of his
percentige interest i the Partnership to any inddvidual persin who shall be snder 21 yeurs of
age, o any non-tesident alien individual or foreign partnership referved to in Section 1441 (u)
of the Conde o tooany person who shall therentler own less than three poereent of the
percentage ioterest in the Partnership within one year ol its acquisition; (3if) to conse o
termination of the Partnership in accordance with Section 708 (h) (1) (13 ol the Code, o (lv)
o cause eatment ol the Partnership, fur Federsl income lax purposes, as an associntion

relerred win Section 70 (n) (V) ol the Code.

12.3 Substitution of o Limited ariner

[ the event of a transter pusstiant te the provisions of Section 1201, any tansferee
shall beeome only an assignee of o Lisnited Pattner in accordance with the ULPA and shall
uet have the rights of a substituted Limited Pactoer, unless, with the approval of the General
Wrtners, which approval may be withheld tor any reason, such transterce shall execute any
addendum to this Agreenent, agrecing to be bound by all the leems and provisions hereof, to
assume all he obligations of the transferror Lintited Partner herewnder an 1o reimburse the
Yartnership for any casts incureed in connection with any nction taken by the Partnership to
reflect such transfer under the ULPA.

12,4, Legal Disabilities

A Limited Partner's interests in the Partmership or any portion thereol’ shall not be

assigned or trunsferred 1o any person who is insane, incompetent, or has not reached 21 years
of age or o a person or entity not lawlully 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 Uimited Partner
may tramsfer his interest free of any restrictions imposed by this Section 12.4. to trust for the
benetits of his spouse and/or issue or to o custodian tor his minor issue, notwithstanding the
legal disability of such beneficiaries.

12.5 Termination_of Partnership

No Partner's interest or any portion thereaf shall be transferable or assignable to the
extent that any such transfer or assignment would result in the termination of the Partnership
for Federal income tax purposes and any attempted assignment in violation hereol shall be
inefTective to transfer any such interest.

12.6 Effects ol Sales or Qther Disposition_of Interests

In the event a Limited Partner sells or otherwise disposes of this Interests during a
Fiscal Year. inconie, expenses. deductions. credits, gains, losses and Cash Flow with respeet
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) wha were
holders of such I[nterests during such Fiscal Year, inc proportion to the number of days that
each such holder was recognized as the owner on the records of the Partnership of such
interests during such full calendar year. without regard to the results of the Parinership

operations (including extraordinary gains or losses) for the period of the
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Fisenl Year that the Interest was actually hekd by the person selling or otherwise disposing of
the taterest and without vegard (o the date, atnowt, or reciplent aof sy dstribution which may
have been mude with eespeet to such Interest for the Flseal Year ol sale or other disposition.

12.7 Investinent Representatlon; Seenrities Restrictun

All of the Pattners hereby represent and winrant that they are purchnsing thelr
Interests in the Pastpership for thedr own account and nol with o view to the distribution or
resile thereott The offering and sale of the Interests pursuant to this Agreement, hos not been
registered under the Seewrities Act ol 1933, and notwithstanding any other provisions of this
Agreement, all Partners agree that no Interests may be sold or translerred to any person,
unless (1) such interest §s registered ubder the Scecurities Act 19330 (i) an opinion of
counsel for the Partoership s obtudned 10 tie eflect that such registration is not necessary.

13 Retirement snd WithdreawnloCGenernl Purtiers; Cotverslon of kinterests

3.1 Retrement and Yithdraveal

The General Partsiers iy elect to retire and withdraw from the Partnership at any
time trom and afler 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 eelieved of their abligations to the Partnership and Limited Partners arising prior to their
refirement or withdrawal, and any obligations and/or linbilities resulting or arising from
event, actions, inactions or transactions oceurring during the period in whiclh they were the
Creneral Partners,

13.2 Death, Ete., of Genernl Partners

Upon the death, mental incapacity, bankruptcy, insolvency or retirement of any
General Partner, he shall cease to be a General Partner but unless hie assigns his entire interest

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

interest, or any portion thereof, then remaining in the Partnership.

13.3 Continuing Linbility of Former General Partners

A former General Partner shall remain liable for all liabilitics and obligations of the
Partnership incurred or arising out of Partnership operations, during the time he was a
General Partner, but shail be free from liability in respect of obligations and liabilities
incurred and arising out of operations thereafier, 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 Agrcement.




Il Terntinntion of the Partnerstuip and Distelmtivn Upoen Teemination

B Termination

Yhe Partnesship shall be terminnted upon: (13 the expliation of the term specitied in
Section 3, (1) the fnsolveney, retirement, death, bankruptey or adjudication ol insanity or
incompetency of a General Parner unless the Pastoership is reconstituted and continued oy
provided in Seetion 14,30 (Hi) the voluntary or involuntary sale of all of the assents of the
Martnerships (iv) upen the vote of the General Pagtoer and the then-existing Limited Putners
halding 85% of the Limited Parmership Units. In the event of the retirement, insolveney,
dissolution, bankruptey, lHguidation, death or adjudieation of insanity or incompeteney of s
Creneral Partver, o notice to the eflect shall be sent to each Limited Partner by the remaining
General Partners or, i none, by the legal represeantative of o deceased or disqualified General
Partaer.

Upon dissolution of the Partership, the General Partners, or if none, o trustee chosen by the
holders of 85% of the Interests (the "Trustee”) shall proceed with the liguidation and winding
up of the Partnership and its assets shall be applied anet distributed as provided in Seetion

14.2.

4.2 Priority ol Distribution.of Asscts.of the Pactnership

In the event of termination, the affairs of the Partnership shall be wound up and an
acceunting made by the General Partners or the Trustee.  Thereafier, there shall be

distributions of cash available as {ollows:

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

B3. 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 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 [fom the event of termination and
dissolution), the balance of such reserves remaining after payment of such contingent
liabilities shall be distributed in a manner hereinnfter set forth in this Section 14.1.

C. The balance, if any, shall be distributed 1o the Partners in accordance with and
to the extent of their capital account balance.

D. The balance of all cash procceds available shall be distributed, if termination
is prior to Recoupment, among the Limited Partners, in an amount, if any, to the Limited
Partners sufficient to constitute Recoupment and of the remainder 10% to the General
Partners, and 90% to the Limited Partners in proportion to their Interests in the Partnership, if
Recoupment has occurred, the balance, if any, shal! be distributed 40% to the General
Partners and 60° among the Limited Partners in proportion to the number of their respective

Units.




L4 b Election to Contdnnue the Partiveship

Upon the retirement. msolveney, death, adjudication ol bankiuptey, insanity or
meompeteney of a General Partner, bl of the Lhmited Partners may elect sithin 90 days alter
netice ol such event ty reconstitute md continue the Patoneeship and, it there s sol remaining
General  Partner, designate o substituted . Genernd Partnerts). 1 o substituted  General
Partnerts) is so sclected and aeeepted, swch substituted General Partner(s) shall acquire () all
of the departed Gieneral Partoer's interest by paying to i or his legal representative the fair
market value of such interest or (1) any portton, but o least five percent (5%) of the departed
Genernl Partner's interest by paying to him or his legol representative the tile market value of
such interest.  Any dispute as to such fuir marker value shall be promptly sulinitted to an
arhitrntion committee composed of theee persons, one chosen by the departed General Pintner
or his legal sepresematives, one chosen by the substitited Genernl Partner(s) and the third
chusen by the other two. The procedures of such committee shall contorn to the rules of the
American Arbitration Association. Any portion of the departed General Parther's inlerest not
so aequired sholl become a Limited Paztoer Interest in accordunce with Section 13.2, Subject
to other written agreements and oxceptions nceepted by all the Limited Partners, the
substituted  General Partner(s) shedl assume from after the date of substitution il upon
becoming o party to this Ageeerent, all the rights, powers and obligations of a General
fartner under this Agreement.

L Time for Winding Up

A reasonable time shall be allowed for the orderly liquidation of ussets of the
Yartnership and the discharge of linbilities to creditors so as 10 enable the General Partners to
minimize the normal losses attendant upon a liguidation.

1415 Final Accounting

Each of the Partners shall be fumished with a statement, certified by the Partnership's
independent accountants, sctting 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 disteibution plan, the Limited Partners shall cease to be such,
and the General Partners shall execute and cause to be filed a Certiticate of Cancellation of
the Partnership and any and all other documents necessary with 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 purpose and intent of the Business,
enter into financing arrangements with commercial banks or other financial institutions to
borrow funds on a strictly non-recourse basis. The foregoing shall not be deemed to obviate
or otherwise lessen the responsibifity and obligation that any third party may have to the

Partnership.




[0 Auwctibment

[hos Agreement oy be asended by o owriting exceuted by the Gieneral Partiners and
by Dinnted Pwrtners holding an least 859 of the Limited Partnership Interests; provided,
however that (e may be owsdilied from time 1o tiee by the Qeneeal Pannets to rellect any
chanpe mthe Partsers or i the number o Interests owned by say Partner ot for the purpose
of cliniticaion withaut changing the substanice of the Agrecinent: Gid no amendiment shail
reduce a Piner's interest o the Partnership unless the writing is exceated by himg and i)
no amendment shall effect any change in this Scction anless the welting is executed by all the
Partners: bowever, without the consent or approval of the  Limited Parlners; however,
without the consent or approval of the Limited Partners, the Managing General Partner may
mmend the provisions of Section 1.2, 113, and 1420 of this Partaership Apgecment relating
to the allocations ol net income, net loss nnd distributions smong Partness i the Partnership
is medvised at uny thime by the Patnership's accountants or legal counsel that the aflocations
provided in Section Tl of this Partnership Agreement are unlikely to be respected tor Federal
meome s purposes, cither becanse of promulgation of Treasury Regulitions uncler Section
704 of the Code or other developments in the lnw.  The Managing General Partner s
cimpowered 1o amend such provisions to the minimum extent necessary in accordanee with
the advice of the accountants and legal counsel ta effect the plans of allocation and
distributions provided in this Partnership Agreement. New allocations made by the
Managing General Partner in relintice upon the advice of the accountants or counsel
deseribed above shall be deemed to be made pursuant 1o the fiduciary obligation of the
General Partners to the Partnership and the Holders, and no such aew allocation shall give
rise to any claim or couse of action by any Limited Partner.

17. Bowerof Atlorncy

17.1 Powers

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

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

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

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




the pawer of atomey granted heeeby shall not constitute n walver of, or be used to
avoid, the vights of the Limited Panoers to approve muendiments to this Agicement, or be
waed inany onnne inconsistent witl the status of e Partnvership ns o Binited Patoer or the
limitedd linbility ofthe Limded Partisers,

E7 2 Survivul of Power

iy expressly fntended by each ol the Limited Paitners that the forepoing power of
atterney is conpled with an interest, (8 ircevoeable and shall survive the death, sdjudication of
fercompeteney or nsanily of each such Limited Partner. The foregoing power of attoriey
shall survive the delivery of an assignimeat by oy of the Limited Partners of his entire
foterest in the Partnership, except that where an assignee of such eotire interest has hecome o
substituted Limited Partner thon the foregoing poswer of attorney of the assignor Limited
Partner shall survive the delivery of such assignment for the sole purpose of cnabling the
General Partiers to execute, achnowledge and file any and all instriments necessary o
etlectnte such substitution,

3 Miscellancous Provisivns

18.1 Books of Acconnt

The General Partners shall keep and maintain, or counse to be kept and maintained, in
accordance with sound accounting practices, complete and accurate books, records and
accounts of the Partnership. The Partnership books shall be kept on the account methed, ¢ash
or accrual basis, most favorable o 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 oftice of the Partneeship. All Partners shall have the eight to
examine such books, records and accounts at any and all reasonable hours,

18.2 Accountsand Accounting Devisions

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
mistters, 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 penerally accepled

accounting principles.

18.3 Eederal Income Tax Elections

The Partnership shall elect to use such methods of depreciation as the General
Partners determine to be most favorable to the Parners. [n 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 10 Sections 754, 734 and 743 of the Code, to adjust the basis of
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the assets of the Partnerslup apos swrilten request of the tiansteree, unless such election will
have o matertadly antavorable at¥ect npon o majority nlecest of the Partners,

IR Addressey nnd Notiees

Fhe mddiess of ihie Partnership shall be ot its principle otfice. The addiess for each
Partner for all priposes shall be ay set forth vext o each Puttner's name on the Schedule, or
such other address o which the Generisd Partners have teceived written notice. Any notice,
denand or request requdred or peniitted o be given or suude hereunder sfinll be deemed
given or mude when delivered or sest by cettilied or registered mail to such Partners ut such

addresses.
185 Pitles and Captiony

All coptions are for convenience only.  They do not form a substantive part of this
Agreentent, snd shall pot resteict or enlarge any substantive provisions of this Agreement,

t8.6 P'runouns and Plurals

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

18.7  Eurther Action

The partics hereto shall exceute 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 ol this Agreament.

18.8 Entire Apreciicnt

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  Counterparts

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

18.10 Applicable Law

This Agreement and the rights of the Partners hercunder shall be interpreted tn
accordance with the laws of the State of Flonda

18.11 Benefits

This Agreement shall inure to the benefit of and shall bind the partties hereto, their
permitted successors and permitied assigns.




IR Severability

Fhe validity or unentoreealsility of any provision of this Apreement in a patticular
respect shadl ot attect the validity or enfoteenbility ol any other provision of this Apreeiment
or ol the sime provision ol any otler respect.

18.13 Suceessors i Interest

Except as otherwise provided bereln, all provistons of this Agreement shall be
bimding upaon, inute to the beaefit of, and be enforceable by and against the respective heis,
executors, administrntors, personal representatives, stecessors, i assigng of each Partaer.

19 Designation and Acceptance of Agent for Serviee of Procesy

(1) Name aud Address of Apent. The mame and address of the agent Tor service of
process is as (ollows:

Namw Addresy
Ledyard H. DeWees HOO S, Dixie Highway
Ap 17
Boea Raton, FL. 33432

(h) Acceptance.of Agent for Service of I'recess. Having been designated herein as
agent tor service of process, at the place designated above | hereby agree, pursuant to the
requirements of the Florida Revised Uniform Limited Partnership Act (1986) to act in this
capacity, and [ further agree to comply with the provisions of the Florida Revised Unifonn
Limited Partnership Act (1986} relative to the proper and complete performince of my duties.

)
i_.ig’l‘ ._xg_i\f))‘:b I

LcdynrﬁlT! 1. Dewees

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

ATTEST: Cr\B-y(JRPORJ\TI
. 2 _ y ;
Wil X Auller v LSS 3

Wiﬁ\cs{ as to Wilson ack A, Wilson, President

Kty 5 A

Witnesd as to Wilson Aack AL Wrson, General Partner

INITIAL LIMITED PARTNER

Lilly Rty

Witness as to Wilson
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AFFIDAVIT
STATE OF OO )

COUNTY OF FRANKLIN ]

Beture e, the undersigned authority, personally appeated JACK AL WILSON wha,
Hrst being duly ssworm deposes and says:

Lo That Jack A Witson, on belalf of CAD-TEL CORPORATION and Jack A.
Wilson, individually, are the sole General Partners of CABLE FUND XU LIMITED
PARTNERSHIP, a Flovida limited partnership being filed for certilication concurtent with
the submission of this Allidavit.

2 That the capital contritmtions of all limited partners as ol this date is $100.00.

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

Further alfiants sayeth not.

CAB-TEL CORPORATION

AC!\ A ILSON PRESIDENT

ACK A, WIL 'ON

Sworm to and subscribed before
me this A/ *° day of _f_ . 1996

Al A At

Notary Plibhc State of Ohio
Personally known to me.

KTt Ty m
. NP NOTASY Lol ST O DED
My Commission Expires: MY COMMISSION EXP 3S 61187




