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CERTIFICATE OF REGISTRATION
OF

INSURED INCONE PROPERTIES 1981 (A DSLANARE LIMITED PARTNERSHIP)

1, PETE T. CENARRUSA, Secretary of State of the State of Idaho, hereby certify that

duplicate originals of an Application of B8 1981 (A
__DRLANARE LINITED PARTNENSRIP) for Registration in this State, duly signed and verified

e e R O R LT

pursuant to the provisions of the Idaho Limited Partnership Act, have been received in this

office and are found to conform to law.

ACCORDINGLY and by virtue of the authority vested in me by law, [ issue this Certificate

of Registration to __TWSURED INCONE PROPERTIRS 1981 (A DELAARE LINITED PARTNERSH

to transact business in this State under the name INSURSD INCONE PROPERTIES 1981 ( A

DELAWARE LINITED PARTNERSHIP) . | arach hereto a duplicate original of the Application

for Registration.

Dateq Decesber 16, 1982

?/‘Ml

SECRETARY OF STATE

e e e e T R U ARG

SRR
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RE CtE \V Eqpuc ATION FOR REGISTRATION OF

FOREIGN LIMITED PARTNERSHIP

sggu&%f £ 8 o} e e of Idaho:

hereby apphen ] tranuct busmess m your State, and for that purpose submits the

H{ ollow% AT E

1.

The“m”%he limited partnership is Insured Income Properties 1981

(a Delaware Limited Partnership)

The name which it shall use in Idaho is _LISured Income Properties 198]

hip)

It is organized under the laws of Delaware

The date of its formation is . August 1, 1980

inance Corporation of rica Cor~

The address of 1;1 re, tered or prmc l=pal office in the state or country under the laws of which it is

r l,c o Franch
ﬁgfm{%gﬁo‘g%’ﬁegelawa a Yigégg West Tenth Street, County of ﬁ éast?e,

The name and street address of its proposed registered agent in Idaho are _C- T. Corpor ation

System, 300 N, 6th Street, Boise, Idaho 83701
The general character of the business it proposes to transact in Idaho is:

To own, lease, buy and sell real estate and conduct other

such business as the partners may approve

8. The names and business addresses of its partners are (must be completed only if not included in the
certificate of limited partnership):
Name General or Limited Address
[Need not be completed]
teontinued on reverse)
ARLP 182

Flle 2 Coples . Fee: $60.00




8. (Continued)

Name General or Limited Address :

9. This Application is accompanied by a copy of the certificate of limited partnership and amendments
thereto, duly authenticated by the proper officer of the state or country under the laws of which it is
organized.

Dated November

A General Partner

sTATE oF _Arizona )
) ss:
county o Maricopa )
1, i sde R\ bo€\W<e | anotary public, do hereby certify that on this
a3 day of NN oW v Q™ , 19 B’a"po.-,raiomlly appeared

before me Morton H. Fleischer , who being by me first duly sworn,

declared that he is a general partner of __1R8uUred Income Propertiesl98] (a Delaware
Limited Partnership)

L]

that he signed the foregoing document as a general partner of the limited partnership and that the state-
ments therein contained are true.

dmdb-a (-R%

Notary Public
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22

Office of SECRETARY OF STATE

I, Glenn C. Kenton, Secretary of State of the State of Delaware,

do hereby certify that the attached is a true and correct copy of

Certificate of Amendment of Limited Partnership

filed in this office on June 18, 1982

Mo 0 /A

Glenn C. Kenton, Secretary of State

BY: C— . Y\-‘/\Q!/L,/\_v

October 29, 1982

DATE:

Form 130
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ARBY'S LEASE PARTNERS 1981
(a Delaware Limited Partnership)

AMENDED AND RESTATED CERTIFICATE
AND

AGREEMENT OF
LIMITED PARTNERSHIP

This Amended and Restated Certificate and Agreement of Limited Partnership is made. executed
and sworn to as of this ... day of .- .o-c. . 198.-, by and among Franchise Finance
Corporation of America, a Delaware corporation, as Managing Generai Partner and as attorney-in-
fact for the Limited Partners, Morton H. Fleischer and John M. Halliday, as the Individual General
Partners and Morton H. Fleischer, as the Initial Limited Partner.

WHEREAS, on August 1, 1980, the General Partners and the Initial Limited Partner formed a
limited partnership named Arby’s Lease Partners 1980-A (a Delaware Limited Partnership) which

WHEREAS, the General Partners and Initial Limited Partner desire to change certain provisions in,
and restate in fuil, their Cartificate of Limited Partnership, to admit additional Limited Partners and
to adopt an Agresment of Limited Partnership; and

WHEREAS, it is the intention of the parties hereto to admit additional Limited Partners to the
Partnership for the purpose of acquiring additional capital therefor;

Now, THEREFORE, in consideration of the mutual covenants and agreements set forth herein, the
General Partners, the Limited Partners and the Initial Limited Partner hereby agree as follows:

ARTICLE ONE
Defined Terms

The defined terms used in this Agreement shall, unless the context otherwise requires, have the
meanings specified in this Article One. The singular shall include the plural and the masculine gender
shall include the feminine, and vice versa. as the context requires.

1.1 Additional Closing Darte means any date, other than the Initial Closing Date. on which
subscribers for Units offered pursuant to the Prospectus are admitted to the Partnership as Limited
Pzrtners.

1.2 Adjusted Capital Contribution means the [nitial Capital Contribution reduced to not less
than zero by cash distributions from Sale Proceeds as of the end of each of the Partnersaip’s fiscal
years.

1.3 Affiliate means, when used with reference to a specified Person. (a) any Person directly or
indirecily controlling, controlled by or under common control with such Person. {b) any Person owning
or controiling ten percent or more of the outstanding voting securities of such Person. (c) any oficer or
director of such Person or of any Person specified in (a) or (b) above. and (d) any company in which
any officer or director of such Person is an officer, director or partner: provided. however. that for
purposes of this definition the term "Affliate” shall not be deemed to inciude any Person providing
legal, accounting or other professional services to the Partnership. the Managing General Partner. an
Individual General Partner or any Afiliate of any of them from time to time.

.4 Agreemenm: means this Amended and Restated Certificars and Agresment of Limited
Partnership. as originally executed and as amended from time to time. as :he context raquires,
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1.5 Capital Comributions means the total amount contributed or to be contributed to the
Partnership by all Partners, or any class of Partaers, or any one¢ Partner, or the predecessor hoiders of
the [nterests of such Partners or Partner, as the context requires.

1.6 Cods means the Internal Revenue Code of 1954, as amended, or the corresponding provi-
sions of any succeeding law.

1.7 Consent means the consent of a Person. given as provided in Section 11.1, to do the act or
thing for which the consent is solicited, or the act of granting such consent, as the context may require.
Reference to the Consent of a specified percentage in Interest of the Limited Partners means the
Consent of Limited Partners who own z number of Units representing at least such specified
percentage of the towal number of Units owned by all Limited Partners.

1.3  Disbursable Cash means the receipts from operations after deducting cash used to pay
operating expenses (including fess and reimbursable expenses of FFCA), debt service, capital expendi-
tures and amounts used for the creation or restoration of reserves, but without deduction for
depreciation. Receipts from operations include all jtems of income, whether ordinary or extraordinary,
except for Sale Proceeds.

1.9 FFCA means Franchise Finance Corporation of America, a Delaware corporation.

1.10  Flnal Closing Date means the last date on which subscribers for Units offered pursuant to
the Prospectus are admitted to the Partnership as Limited Partners.

l.11  Fiscal Year means, with respect to the Partnership, the calendar year.

.12 Franchisee means a Person licensed to operate a licensed or franchised restaurant pursuant
10 a contract with the Franchisor. :

.13 Franchisor means a Person that enters into licenss or franchise agreementss wich
Franchisees pursuant to which the Franchisees are licensed to operate restaurants using the
Franchisor’s trade name,

1.14  General Portner means FFCA, Morton H. Fleischer or John M. Halliday, or any other
Person which becomes an additional or successor General Partner, as provided in Section 6.1, 6.2 or
8.3

.15 Incapacity or Incapacitated means. as to any Person. death. the adjudication of incom-
petency or insanity, bankruptcy, dissolution or termination, as the case may be, of such Person.

1.16 Individual General Pariners means Morton H. Fleischer and John M. Halliday or any
other Person which becomes an additional or successor Individual General Partner.

.17 Initial Capital Contribution means a contribution of $500 per Unit to the Partnership.

1.18  Initial Closing Date means the date on which subscribers for Units ofered pursuant to the
Prospectus are first admitted 1o the Partrership as Limited Partners.

L.19  [nitial Limited Partmer means Morton H. Fleischer. who shall cease to be a Limited
Partner on the Initial Clesing Date.

1.20 [nrerest means the entire ownership interest of a Partner in the Partnership at any
particular time.

1.21  Law means “he Delaware Limited Partnership Act. as amended, Delaware Code Sections
1701 to 1733 or the corresponding provisions of any succeeding law.

1.22  Limited Partner means any Person who is a Limited Partner (whether an Initial Limited
Partner. an additional Limited Partner or a Substituted Limited Partner) at the time of reference
thereto in such Person's capacity as a Limited Partner of the Partnership.

1.23 Managing General Partner means FFCA or any other Person which becomes an 2dcitional
or successor Managing General Partner as provided in Section 6.1. 6.2 or 6.3.
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(.24 Vet Liase means a lease in which the tenant undertakes o pay 2il or substanciaily all the
cash expenses reiated to the [eased property, exciuding dedt service.

.25 Notification means a writing, containing the information required by this Agresment 0 te
communicated t0 any Person, sent by mail, postage prepaid, to such Person at the address of such
Person 23 shown by the records of the Partmership on the date of the giving of Notification: provided.,
however, that any communication containing such information sent to such Person and actuaily
received by such Person shall constituze Notification for all purposes under this Agreement.

1.26 Partner means any General Partner or Limited Partner.

1.27 Partnership means Arby’'s Lease Partners 1981 (a Delaware Limited Partnership). as said
limited partnership may from time to time be constituted.

.28 Partnership Inzeres: means an interest in the Partnership aeid by cither a general or limited
partner (see “Lnit").
1.29 Person means an individual, parwmership, corporation, trust or other entity,

.30 Prospecrus means the prospecrus dated May 1, 1981 pursuant to which the Units were
offered. and ail amendments or suppiemeats thereto, if any.

1.31  Sale Proceeds means proceeds from the disposition of real estate, equipment or other assets.

1.32 Sales Agent means E. F. Hutton & Company [nc. or other members of the National
Association of Securities Dealers, Inc. participating in the offer and sale of Units.

133 Substituted Limited Partner means any Person admitted to the Partnership as 2 Limited
Partner as provided in Section 7.4,

1.3¢ Unir means 3 Partnership Interest in the Partnership heid by a Limited Partner represent-
ing an aggregate contribution of S500 to. the Partnership by the Limited Partner who originaily
acquired the [aterest.

ARTICLE TWO
Organizarion

2.1 Formadon. On August i, 1980, the General Parmners and the [nitial Limited Partner
formed a limited partnership in accordance with and pursuant o the provisions of the Law. The rights
and liabilities of the Partners are as provided in the Law except as herein otherwise expressiv srovided.

2.2 Name, Place of Business and Office. (a) The Partnersaip shall be conducted uncer the
name ‘“InsuredIncome Properiies 1981 (a Delaware Limited Partnership).”

LR

(9) The principal orfice of the Partership shall be at Suite 419, Financial Center. 3423 North
Central Avenue. Phoenix. Arizona 85012. The Managing General Partner .nay at any time change
the location of such office and may estabiish such additional orfices as it shail desm idvisabie.
Nourcauon of any caange in location shall be given 0 :ne Partners s s00n s pracucabie ifter such
change.

(¢) The registered orfice of the Pamnership in the State of Delaware shall be ¢ o Franchise
Finance Corporation of America. ¢.0 The Corporation Trust Company. 100 West Tanth Strest,
County of New Castle, Wiimington. Deiaware 19801.

2.3 Purpose. Tae purpose and character of the business of :he Partnership is:

i3} 0 acguire and lease sommercial properties on winich Tanchise outlets ire localed.
:aciuding .ang. Suiiding, fxiurss and equipment used on such sreperties: inc

1) 0 ferform amy acis 1o accompiish the forsgoing sursoses.

2.2 Term. 13) Tae Parmnership term commencad on August |, 930, the date 17e Carufcare of
Limuteg Partnersaip was rscorded in 1ccordances wiid the srovisions of the Law. and shail sontinue in
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full force and edect untl Decsmber 31, 2025, or until dissolution pricr thereto pursuant to the
provisions 3ereof.
(2) If the Partnership has not purchased or committed to purchase an interest in any property at

or prior 1o 12 months from the [nitial Closing Date, the Partnership shall be dissolved in accordance
with Article Eight.

ARTICLE THREE
Partoers and Capical

3.1 General Parmers. (a) The Managing General Partner is FFCA, with its principal office at
Suite 419, Financial Center, 3443 North Central Aveaue, Phoenix, Arizona 85012. Moron H.
Fleiscier and John M. Halliday are the Individual General Partners residing at 5104 North 42ad
Place, Phoenix. Arizona 35018 and 351 Corte Madera Avenue, Mill Valley, California 94941,
respectively. ‘

(b) In addition to acting in the capacity of the General Partners of the Partnership, any or all of
the General Partners may aiso purchase Units and act in the capacity of a Limited Partner. If 2
General Parmer purchases Units, then, in addition to bis rights and liabilities as a General Partner, he
shall have ail the rights and liabilities of a Limited Partner as provided in the Law and this Agreement.

: 3.2 Limited Parmers. (a) The Initial Limited Partner, Morton H. Fleischer, whose Capital
Contribution as [nitial Limited Partner is S100. shall cease to be a Limited Partner on the Initial
Closing Date and shall have his Capital Contribution returned to him.

(b) The additional Limited Partners will be those Persons admitted to the Partnership on the
Initial Closing Date and any Additional Closing Date and named in Schedule A of this Agreement as it
may be amended {rom time to time.

{¢) Each additional Limited Partner shall be admitted o the Partnership upon pavment of the
subscription amount to the Partnership, acceptance of the subscription agresment by the Managing
General Partner and recordation of this Agreement or subsequent amendments thereto, as the case
Mmay be. and as provided in the Law. Investors whose subscriptions have besn accepted by the
Managing General Partner for admission to the Partnership on the Initial Closing Date wiil be
admicted after the Managing General Partmer has recsived and accepted subscriptions for +.000 Units.
Agter the [nitial Closing Date. additional Limited Partners wiil be admirted as Limited Partners on
Additonai Closing Dates which shall be no later than the last day of the calendar month {oilowing the
date the Managing General Partner accepts their subscriptions.. ‘

3.3 Capital Contribudons. At the time of his admission to the Partnership. each additionai
Limited Partner shall make a Capital Contribution in cash in the amount set forth opposite his name in
Schedule A of this Agreement.

3.4 Application of Capital Contriburions. (2) Upon the Partnership's rscsipt of .he Capital
Contributions. the Managing Generai Parter shail cegosit such funds in the Parinership's %ank
iccount and the Managing General Partner spail then appiy such Capital Contributions in the manner

ind for the purposes provided in Artictes Four and Five.

(d) If no portion of the Capitai Contributions is invested or committed for investment withia 12
months {rom :he [nitial Closing Date. then the Partnership shail refund ail Capital Contributions and
the Partnersnip shall be dissoived. [f any portion of the Capital Contributions is not (i) invested ar
committed ’or investment within 12 months from t3e Closing Date upon which such zortion was
reieased ‘rom escrow or (i) actuaily invested within 24 months ‘rom the date of :he Prospecius. ind
SUEQ portion 1as not Seen éxvended ind :s 1ot necsssary UOr the maintenancs of working capial or
Jtaer reserves. inen e Parinersiip shail refund the Capial Cantributions not 50 used or committed
for ‘nvestment. [n ide event any Capital Contritutions are 2funced sursuant to this Section 3.4, 2a¢h
Limitec Pariner sdail receive 1 oruon Of :ne amount refunded ecual 1o the totai amount refundac
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multiplied by a fraction. the numerator of which is the Capital Contribution of such Limited Partner,
and the denominator of which is the aggregate Capital Contributions of all Limited Partners.

3.5 Partership Capital. (a) No Partner shail be paid interest on any Capital Contribution to
the Partnership.

(b) Except as provided in Section 3.2(a) and Section 3.4 or upon dissolution of the Partnership
pursuant to Article Eight, no Partner shall have the right to withdraw his Capital Contribution or to
receive any return of any portion of his Capital Contribution. '

(¢) Under circumstances requiring a return of any Capital Contribution. no Limited Partner shail
have the right to receive property other than cash.

{(d) The Partnership may, but is not obligated to, purchase the Units an investor has bought,
provided the investor certifies that the investment was either improper or not in compliance with laws
applicable to such investor.

3.6 Liability of Partners. (a) A Limited Partner who is not also a General Partner shall not be
liable for the debts, liabilities, contracts or any other obligations of the Partnership, except to the
extent of his Capital Contribution and undistributed profits.

(b) A Limited Partner shall not be required to loan any funds to the Partnership.

(¢) When a Limited Partner has rightfully received the return, in whole or in part, of his Capital
Contribution. he is nevertheless liable to the Partnership for any sum, not in excess of such return with
interest, necessary to discharge its liabilities to all creditors who extended credit or whose claim arose
before such return.

(d) The Partnership shall indemnify, to the extent of Partnership assets, each Limited Partner
against any claim of liability asserted against a Limited Partner solely because he is a Limited Partner
in the Partnership.

ARTICLE FOUR
Sources and Applicadions of Funds; Allocation of Profits and Losses

4.1 Managing Generai Partner’s Organizational Costs. As soon as practicable after the [nitial
Closing Date. the Partnership shall reimburse the Managing General Parwer for the actual costs of
organization and formation of the Partnership, including legal. accounting and escrow fees, printing
costs, filing and qualification fees and disbursements and reimbursements in connection with the sale
and distribution of Units. To the extent, if any. that the expenses of the offering exceed three percent
of the gross proceeds received by the Partnership from the sale of the Units. the excess will be paid by
the Managing General Partner.

4.2 Parwmership Expenses. (a) All of the Partnership’s expenses. including. among other
things. legal. auditing and accounting expenses and the expenses of preparing and distributing regorts
to the Limited Partners. shail be billed directly to and paid by the Partnersaip. Reimbursements (other
than for organization and offering expenses) to the Managing General Partner or any Athiliates shall
not be allowed. except for reimbursement of the actual cost to the Managing General Partner or such
Affiliates of goods and materials used for or by the Partnership and obtained from entities that are not
Alfiliates of the Managing General Partner and except as provided in this Section 4.2, Expenses
incurred by the Managing General Partner or such Affiliates, in connection with the administration of
the Partnership. including, but not limited to. salaries. rent and such other items generaily constituting
the Managing General Partner’s overhead. shall not be charged to the Partnership. Legal sxpenses of
the Managing General Partner for services and advice rendered in connection with the conduct and
management of the business and affairs of the Partnership mav oe billed to the Partnership. and shall
Se deemed 2 Partnership expense.



{b) For the payment of the amounts provided in this Section 4.2, the Managing General Partner
may:

(i) advance funds to the Partnership and apply the proceeds of such advances; or

(ii) apply the cash receipts of the Partnership or cash from reserves established for such
purposes.

4.3 Repayment of Amounts Borrowed. (a) I[f the Partnership borrows funds or any of the

General Partners advances funds, the Partnership shail repay such borrowed funds or advances and

any interest thereon in accordance with the terms thereof from the cash receipts of the Partnership.

(b) A creditor who makes a nonrecourse loan to the Partnership will not have or acquire. at any
time as a result of making the loan, any direct or indirect interest in the profits. capital or property of
the Partnership other than as a secured creditor.

4.4  Allocations of Cash to Reserves. The Managing General Partner may allocate cash receipts

during any fiscal quarter to reserves established for any Partnership purpose.

4.5 Disributions of Cash. (a) The Partnership shail distribute the amount of Disbursabie
Cash available for distribution to the Limited Partners for each fiscal quarter within 20 days after the
end of each such quarter. Disbursable Cash not otherwise distributed in accordance with Section
4.5(b) shall be allocated 90 percent to the Limited Partners and 10 percent to the Managing General
Partner. Payments of Disbursable Cash to the Managing General Partner will be made monthiy based
upon estimated Disbursable Cash and adjusted quarterly thersafter 1o reflect actual Disbursable Cash.

(b) The Managing General Partner shall receive a deferred and subordinated incentive fee in an
amount equal to 1§ percent of any Sales Proceeds remaining after deducting:

(i) an amount equal to a cumulative return of 10 percent per annum on the Limited Partners’
Adjusted Capital Contributions (less any distributions of Disbursable Cash); and

(ii) an amount equal to the Limited Partners’ Adjusted Capitai Contributions.

(¢} Distributions of cash to the Limited Partners shalil be apportioned among the hoiders of record
of Units in the ratio in which the number of Units held of record by each of them bears to the number
of Units heid of record by all the Limited Partners as of the first day of the fiscal quarter with respect
to which such distribution is made: provided. however, that, with respect to distributions of cash made
with respect to any period of time during which the [nitial Closing Date or any Additional Closing
Date shall occur (including the period of time commencing on the formation of the Partnership and
terminating at the close of the fiscal quarter during which the Initial Closing occurs), cash shall be
apportioned among the holders of record of Units in the ratio in which (i) the number of Units held of
record by each holder multipiied by the number of days during such period that such holder was
recognized as the owner of such Units bears to (ii) the amount obtained by totaling the number of
Units outstanding on each day during such period.

4.6 Allocanon of Profits and Losses. (a) Partnership profits. losses. deductions and credits for
tax purposes shall be ailocated 99 percent to the Limited Partners, .3 percent o the Managing General
Partner and .! percent to each of the [ndividual General Partners.

(b) Profits. losses. deductions and credits allocated to a particuiar class of Partnership Interests
shall be allocated among holders of record of such class of Partnership Interests at the end of each
Fiscal Year of the Partnership (or such shorter period as may be provided herein) in proportion to their
respective Partnership [nterests; provided. however, with respect to any Fiscal Year during which the
[nitial Closing Date or any Additional Closing Date occurs, prorts and losses shall be apportioned
among the holders of record of Units in the ratio in which (i) the number of Units heid of record by
¢ach holder muitiplied by the number of days during such Fiscal Year that such hoider was recognized
as the owner of such Units bears to (ii) the amount obtained by totaling the number of Units
outstanding on ¢ach day during such Fiscal Year: provided. further. however, that anv such profts and
losses attributable to a Unit assigned during a parucular Fiscal Year shail be allocated among the
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persons who were the hoiders of suck Unit during such Fiscal Year in proportion to the number of days
that each such hoider was recognized as the owner of such Unit duzing such Fiscal Year, without
regard to the resuits of Partnership operations during the period in which each such holder was
recognized as the owner thereof and without regard to the date, amount or recipient of any distribu-
tions which may have been made with respect to such Unit. For the purposes of this paragraph (b),
Limited Partners admitted on the Initial Closing Date or on any Additional Closing Date will be
deemed admitted as of the drst day of the month in which the closing date occurs.

(¢) If any Disbursable Cash, profit, loss, deduction or credit is allocated to the Limited Partaers,
except as provided in Sections 4.5(b) and 4.6(b), each Limited Partner shall have an amount allocated
to him equal to his then percentage interest in such Partnership item.

4.7 Determinatos of Profts and Losses. The profits, losses. deductions and credits of the
Partnership shall be detérmined for each Fiscal Year in accordance with generally accepted accounting
principles and procedures applied in a consistent manner.

ARTICLE FIVE
Rights, Powers and Daties of the General Partmers

5. Masagement and Coutrol of the Parmership. (a) Subject to the Consent of the Limited
Partners where required by this Agresment, the Managing General Partner shall have the fuil and
exclusive right to manage and contrel the business and affairs of the Partership and o make ail
decisions regarding the business of the Partnership. In the course of its management, the Managing
General Partner may, in its absolute discretion, but subject to restrictions contained in this Agreement,
acquire. mortgage, encumber, hold title to, pledge, sell, release or otherwise dispose of real and
personal property and interests therein when and upon such terms as it determines to be in the best
interests of the Partnership. The Managing General Partner shall have all of the rights, powers and
a?lg::iom of a general partner of 2 limited partnership under the Law and any other laws of the State
o laware,

{b) If at any time there is more than one Managing General Partner, the management decisions
of the Partnership shall be determined by the unanimous decision of the Managing General Partners.
In order to expedite the handling of the Partnership’s business, any document executed by 2 Managing
Generai Partner while acting in the name and on behalf of the Partnership shall be deemed to be the
action of the Partnership as to any third parties (inciuding the Individual General Partners and the
Limited Partners as third parties for such purpose).

(¢) No Limited Partner shall participate in the management of or have any control over the
Partnership’s business nor shali any Limited Partner have the power to represent, act for, sign for or
bind the Managing General Partner or the Partnership. Unless an Individual Generai Partner
succeeds to the rights, powers, duties and obligations of the Managing General Partner pursuant to
Section 6.5, no Individuai General Partner, by viriue of his status as such, shall participate in the
management of or have any control over the Partnership's business nor shall an [ndividuai General
Partner. by virtue of his status as such, have the power to represent. act for, sign for or bind the
Managing General Partner or the Partnership. The I[ndividual General Partners and the Limited
Partners hereby agree to the exercise by the Managing General Partner of the powers conrerred an it
by this Agreement.

{d) In fulfiiling its obligati~ns set forth in subsection (a) of this Section 5.1, and to the extent not
inconsistent with said subsection. the Managing General Partner shall have the authority 1o borrow
money in the name of the Partnership from any bank or other lending institution located in the United
States, and in connection with any such borrowings. to mortgage, pledge. encumber and hypothecats
the assets of the Partnership. The Managing General Partner or the Individual Generai Pariners may
advance funds to the Partnership. The Partnership shall not be authorized to borrow moneyv and the
General Partners shall not advance monev to the Partnership at an interest rate which is not
comparable 10 the interest rate paid by businesses similar to the Partnership which are operating under



_simiiar circumstances. The General Partmers shall not advance monev 0 the Partnership at 2 rate of
interest in excass of one percent above the prime rate or in excass of the imterest rate at which the’
Partnership could (without reference to the financiai condizion of the Generai Partaers) borrow money
or at a rate of interest in excass of the interest rate at which the General Partner making the advancs
borrows or could borrow funds for its own account. Loans by the Managing General Partner to the
Partnership will bave ao provisions for points, fees, prepayment charges or penalties or other financing

charges.

(e Norwithstanding the authority granted the Managing General Partner pursuant to subsec-
tions (a) and (d) of this Section 5.1, the Managing General Partner shall have the authority to incur
indedtedness only under circumstances that would not cause Partnership income to be deemed
“unreiated debt-inancing income” as the term is defined in Section $14 of the Code.

3.2 Authority of the Vanaging Geoeral Parmer. (2) [n addition to any other rigitts and powers
which the Managing General Partner may possess under this Agreement and the Law, the Managing
General Pa.r?ner sBall, except to the extent otherwise provided hersin. have all specific rights and
powers required or appropriate to its management of the Partnership business which, by way of
illustration but not by way of limitation, may inciude the following rights and powers:

(0 on behalf of the Partnership, to acquire, hold and lease to Franchisors or Franchisees
commercial oroperties on which franchised restavrants of Arby’s. Inc., Taco Beil or Long John
Silver’s, Inc. are located, including land, building, fxtures and equipment used on such properties;

(ii) to invest such funds that within three months of the date of the first amendment
to this Section 5.2 have not been committed to properties 10 be operated as Arby’s, Taco
Beil or Long John Silver’s restaurants in restaurants licensed or franchised by licensors or
franchisors other than Arby's, Inc.. Taco Bedl or Long John Silver’s, Inc.. but only such funds
that do not, in the aggregate, excesd 25 percent of the proceeds recsived by the Parmership from

" the sale of Units: .

(iii) to execute. in furtherance of any and all of the purposes of the Partnership. any and all
agreements. contracis, documents, certifications, deeds. mortgages. deeds of trust, bills of sale and
other instruments deemed by the Managing General Partner to 9e necessary or convenient in
connection with the business of the Partnership:

_ {iv) to protect and preserve the title and interest of the Partnersaip with respect to the assets
of the Partnership. to coilect all amounts due to the Partnership., and otherwise to enforce all
nights of the Partnersaip, and in that connection to retain counsel and institute such suits or
proczedings. in the name and on benalf of the Partnership. or. if :he Managing Genera| Pariner
shall so determine. in the name of the Parters;

(v) to the extent that funds of the Partnership are availabie. to pay all det.s and obligations
of the Partnership and to make all distributions periodicailv :0 the Partners out of the Partnership
iccount and in accordance with the provisions of this Agreement:

(vi) t0 advance funds or 0 borrow funds on Behalf of the Partnership and to guarantes the
repavment of such borrowed funds: ’

Ivii) to purchase. at the expense of the Partnership. liability and other insurancs to protec:
the Partnersdip properties and business:

{vili) on behalf of the Partnership. to ¢ngage such irm of independent certified pubiic
acsountants as i3 seiecied by the Managing Generai Pariner:

tix) 0 oven and maintain Partnership accounts on seqaif of the Partnersaip with anv sank in
:he United States having assets in excess of 510.000.000 ind :o designate ind change signatories
3n sucl accounts. provided that the funds of :he Partnersiup may 10t 9e commingied with {unds
Jwned v Or deid on senalf of the Managing General Partner or 2aayv zartnersiip or ather satity in
WhiCh it 128 an intersst:



(x) to invest such funds as are temporarily not required for investment in Partnership
properties, including the Partnership’s working capital, in any security defined as a “Government
Security” under the Investment Company Act of 1940, as such act may be amended from time to
time, and in other cash items. As of March 31, 1981, the term “Government Security” as defined
in such act means any security issued or guaranteed as to principal or interest by the government
of the United States or by a person controlled or supervised by and acting as an instrumentality of
the government of the United States pursuant to authority granted by the Congress of the United
States or any certificate of deposit of any of the foregoing;

(xi) until the fifth anniversary date of the Final Closing Date, to reinvest proceeds [rom the
sale, disposition, pledge. hypothecation, mortgage or encumbrance of Partnership properties in
properties meeting the Partnership's investment objectives. After such fifth anniversary date. such
proceeds shall be distributed to the Partners in accordance with this Article Five and Article Four
hereof: and

(xit) to invest such funds as are temporarily not required for investment in Partnership
properties, including the Partnership’s working capital, in corporate securities or money market
funds, provided that no such investment (except as provided in Section 5.2(a) (x) above) will be
made until 65 percent of the total assets of the Partnership have been invested in restaurants and,
provided further that income from such investments will not exceed the Partnerskip’s income from
other sources.

(b) Any Person dealing with the Partnership or the Managing General Partner may rely upon a
certificate signed by the Managing General Partner, thersunto duly authorized, as to:

(i} the identity of the Managing General Partner, an Individual General Partner or any
Limited Partner;

(ii) the existence or nonexistence of any fact or facts which constitute conditions precedent to
acts by the Managing General Partner or which are in any other manner germane to the affairs of
the Partnership;

(iii) the Persons who are authorized to execute and deliver any instrument or document on
behalf of the Partnership; or

(iv) any act or failure to act by the Partnership or as to any other matter whatsoever
involving the Partnership or any Partner.

5.3 Authority of Parmers to Deai with Partership. (a) The Partnership shall not acquire any
property from 2 General Partner or an Affiliate, or lease or sell any property to a General Partner or an
Affiliate, or acquire any property in an area franchised by Arby's, Inc. to 2 General Partner or an
Afliate.

(b) All transactions between the Managing General Partner, any of its Affiliates or either of the
Individual General Partners and the Partnership shall be evidenced by written agreements which shall
describe the goods ar services which are the subject of such agreement and the compensation therefor
and. subject to the provisions of Section 11.3. without penalty to the Partnership. upon 60 days' prior
written notice to the Managing General Partner. shall be terminable by Limited Partners holding more
than 350 percent in I[nterest. .

(c) Notwithstanding any other provision of this Agreement. the following transactons are
expressly prohibited:

{1) except to the extent expressly provided in Articles Four and Five. the Partnership shall
not take loans from the Managing General Partner. any of its Atfiliates or an Individuai Generai
Partner:

(ii) the Partnership shall not make any loans 0 the Managing General Pariner, any of its
Alfftliates or an Individual Generai Partner:
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(iii) except as provided in Section 5.6, no rebates or brokerage commissions in connection
with the reinvestment of the proceeds of the sale, exchange or refinancing of any Partnership
property may be received by the Managing General Partner, any of its Affiliates or an [ndividual
General Partner, nor may the Managing General Partner, any of its Affiliates or an Individual
General Partaer participate in any reciprocal business arrangements wtuch would circumvent any
of the provisions of this Agreement;

(iv) the General Partners and their Affiliates will not sell insurance, suppiies, goods or
services to the Partmership; and

(v) the Partnership will not give the Managing General Partner or any of its Affiliates an
exclusive right to sell or exclusive employment to sell Partnership property.

5.4 Restrictions qa the Autbority of the Vianaging General Parmer. (a) Without the Consent
of ail the Limited Partners and both Individuai General Partners, the Managing General Partner shall
not have the authority to:

(i) do any act in contravention of this Agreement;
(ii) do any act which would make it impossible to carry on the ordinary business of the

Partnership;

(iii) confess a judgment against the Partnership;

(iv) possess Partnership property or assign its rights in specific Partnership property for other
than a Partnership purpose;

(v) admit a Person as a General Partner, except as provided in this Agreement:
(vi) admit a Person as a Limited Parter, except as provided in this Agreement: or

(vii) continue the business of the Partnership upon the Incapacity of the sole General Partner
or all General Partners. except as provided in this Agreement.

(b) Without the Consent of mors than 50 percent in Interest of the Limited Partners. but subject
to the provisions of Section 11.3 and subsection (a) of this Section 5.4, the Managing General Partner
shall not have the authority to:

(i) lease, other than in the ordinary course of business, or seil. abandon or otherwise dispose
of at any one time all or substantially all of the assets of the Partnership:

(i1) elect to dissolve the Partnership;

(iii) invest in securities of other issuers (except for investments as described in Section
2(a)(x) and (xii)):

(iv) wnderwrize the securities of othe: issuers:

(v) make loans to other persons or entities (except that the acquisition or granting of
mortgages or deeds of trust in connection with the sale. purchase, financing or refinancing of real

property of the Partnership shall not be deemed to be the making of a loan or the issuance of
senior securities); or

(vi) make any changes in the investment objectives of the Partnership described in the
Prospectus.

5.5 Duties and Obiigadons of the Managing Generai Parmner. (3) The Managing General
Partner shall use its best efforts to take all actions which may be necsssary or appropriate for the
continuation of the Partnership’s valid existence as a limited partnership under the Law and for the
acquisition and holding of Partnership assets. in accordance with the provisions of this Agreement and
appiicabie laws and regulations.

{b) The Managing Geaeral Pariner shall devote 1o the Parinership such time as the Managing
General Partner shall deem to be necsssary to conduct the Partnership business and affairs.




(¢) The Managing General Partner shall at all times act with integrity and good faith and
exercise due diligence in ail activities relating to the conduct of the Partnership business and in
resolving conflicts of intersst.

(d) The General Partners shall at all times use their best efforts to maintain their net worths so
that such net worths, in the aggregate, shall remain at a level that is sufficient to meet all requirements
of currently applicable regulations and rulings of the Internal Revenue Service and to meet any future
requirements set by the Code, the [nternal Revenue Service or the courts in order to insure that the
Partnership shall be classified for federal income tax purposes as a partnership, rather than as an
association taxable as a corporation, on account of the net worths of the General Partners.

(e) The Managing General Partner shall prepare or cause to be prepared and shall file on or
before the due date (or any extension thereof) all federal, state and local tax returns required to be
filed by the Partnership. The Managing General Partner shall. to the extent that Partnership funds are
available, cause the Partmership to pay any taxes payabie by the Partnership.

(N The Managing General Partner shall, from time to time, submit to the Securities and
Exchange Commission and any appropriate state securities administrator all documents, papers,
" statistics and reports required to be filed with or submitted to the Securities and Exchange Commission
and such state securities administrator.

() The Managing General Partner shall use its best efforts to cause the Partnership to be formed,
re-formed, qualified to do business or registered under any applicable assumed or fictitious-name
statute or similar law if required by such law in any state in which the Partnership then owns property
or transacts business.

(h) The Managing General Partner shall, from time to time, prepare and file all certificates (or
amendments thereto) and other similar documents which are required by law to be filed and recorded
for any reason in such office or offices as are required under the laws of the State of Delaware or any
other state in which the Partnership is then qualified or registered. The Managing General Partner
shall do all other acts and things (including making publications or periodic filings of this Agreement
or any certificates of limited partnership or amendments thereto or other similar documents) that may
now or hereafter be required.

(i) The Managing General Partner shall have fiduciary responsibility for the safekeeping and use
of ail funds and assets of the Partnership and shall not emplov or permit another 10 employ such funds
or assets in any manner except for the exclusive benefit of the Partnership. The Partnership's funds
shall not be commingled with the funds of any other person. The Managing General Partner will
manage and operate the Partnership in a prudent and businesslike manner, and for the best interesis of
the Limited Partners.

5.6 Compensation of the General Parmers. (a) Except as expressly provided ~r permirted in
this Agreement. a General Partner shall not, in its capacity as General Partner or in its individual
capacity, receive any reimbursement. salary, fees or profits from the Partnership.

(&) The Managing General Partner will receive an annual property management fee equal to one-
half of one percent of the cost of the Partnership’s assets under management. This fee, which will be
pavable quarterly and in advance, will exceed neither $100.000 nor five percent of the Partnership’s
operating revenues in any vear.

(¢, The Managing General Partner will receive an annual deferred subordinated acquisition fee in
the amount of one percent of the amount paid by the Partnership for its properties. This fee will be
paid only in such years that the Limited Partners have recesived at least a 10 percent return on their
Adjusted Capital Contributions for such year: provided. however. that the deferred subordinated
acquisition fee may not exceed. in the aggregate. six percent of the gross procesds recsived by the
Partnership from the sale of the Units: and provided further, such fee wiil be reduced so that all fees
and commussions paid dy all parties in connection with the purchase of the property by the Partnership
tinciuding this deferred subordinated acquisition fee) do not exceed [0 percent of the gross proceeds
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received {rom the sale of the Units. Acquisition fees and expenses payabie by the Partnership shall also
be subject 10 the following limitations: (1) the sum of (i) the purchase price of the Partmership's
properties, (ii) the acquisition fees payabie to the Managing General Partner and its Affiliates out of
the proceeds of the offering made by the Prospectus and (iii) the acquisition fees pavabie by the
Partnership to third parties shall not exceed the appraised value of the properties acquired by the
Partnership; and (2) the total of all acquisition fees paid to all parties invoived in the transaction which
are payable by the Partmership out of the proceeds of the offering made by the Prespectus and/or
payabie by third parties shall not exceed six percent of the purchase price of the properties. The fees
and expenses may be in excess of the amounes set forth in this paragraph on individual properties,
provided that the limitations are met on an aggregate basis.

(d) The Managing General Partner will receive a subordinated real estate disposition fee 2qual to
three percent of the selling price of any of the Partnership's real property: provided. however, that this
fee may not exceed the lesser of nine percent of the gross proceeds received from the sale of the Units
or 50 percent of the standard real estate commission in the area in which the property is located, and
further provided that this fee, taken together with all other brokerage commissions payable to others in
connection with such transaction, shall not exceed six percent of the selling price of such property.
Furthermore, this fee will be paid to the Managing General Partner only if, and to the extent that, the
Limited Partners have received the return of their Initial Capital Contributions plus a cumulative
aanual return on Adjusted Capital Contributions of not less than 10 percent. Such fee will be paid
only for services actually performed. If the Managing General Partner participates with an
independent broker on resale. then such limitations shall apply to fees pavable by the Partnership to ail
persons involved in the transaction.

5.7 Other Businesses of Parmers. Any Partner and any Affiliate of any Partner may engage in
or pcssess any interest in other business ventures of any kind, nature or description, independentiy oc
with others, including, but not limited to, the acquisition, financing, ownership, leasing, operation,
management and syndication of commercial real estate properties for their own account or for the
account of others. Neither the Partnership nor any Partners by virtue of their status as Partners shall
have any rights or obligations in or to such independent ventures or the profits or losses derived
therefrom.

5.3 Indemnificacion of General Partners. (a) In any threatened, pending or completed action.
suit or proceeding to which a General Partner or any Affiliate of 2 General Partner was or is a party or
is threatened to be made a party by reason of the fact that it is or was a General Partner of the
Partnership or an Affiliate of a General Partner thereof (other than an action by or in the right of the
Partnership) involving an alleged cause of action for damages arising from the performance of its
duties or obiigations under this Agreement, the Partnership shall indemnify such General Partner or
Affiliate against expenses, inciuding attorneys’ fees, judgments and amounts paid in settlement actually
anc rsasoaabiy incurred by it in connection with such activa. su.. or procesaing i it 2aa ceterruned. in
good faith. that such course of conduct was in the best interests of the Partnership. and provided that
its conduct does not constitute negligerce. misconduct or a breach of its fiduciarvy obligations to
Limited Partners. The termination of any action. suit or proceeding bv judgment, order or settiement
shall not. of itself, create a presumption that such General Partner or Adiliate did not act in good faith
and in a manner which it reasonabiy believed to be in or not opposed to the best interests of the
Partnership.

(b} Inany threatened. pending o compieted action or suit by or in the right of the Partnership. 1o
which a General Partner or an Affiliate of a General Partner was or is a party or is threatened to be
made a party, involving an aileged cause of action by a Limited Partner or Limited Partners for
damages arising from the activities of such General Partner or Affiliate in the performance of
management of the internal affairs of the Partnership as prescribed bv the Agreement, or by the Law,
or both. the Partnership shail indemnify such General Partner or Affiliate agzinst expenses. including
attornevs’ fees. actuaily and reasonably incurred by it in connection with the defense or settlement of
such action or suit if it acted in good faith and in a manner it reasonably believed to be in or not
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opposed to the best interests of the Partnership, except that no indemnification shall be made in respect
of any claim. issue or matter as to which such General Partner or Affiliate shall have been adjudged to
be liable for negligencs, misconduct or breach of fiduciary obligation in the performaace of its duty to
the Partnership unless. and only to the extent that. the court in which such action or suit was brought
shall determine upon application, that, despite the adjudication of liability but in view of all circum-
stances of the case. such General Partner or Affiliate is fairly and reasonably entitled to indemnity for
such expenses which such court shall deem proper.

(¢) To the extent that a General Partner or Affiliate of a General Partner has been successful on
the merits or otherwise in defense of any action. suit or proceeding referred to in Section 5.8(a) or
5.8(D), or in defense of any claim, issue or matter therein, the Partnership shall indemnify it against the
expenses. including attorneys’ fees, actually and reasonably incurred by it in connection therewith.

(d) Notwithstanding the foregoing, neither the General Partners nor any officer. director,
employee, agent, subsidiary or assign of the General Partners or of the Partnership shall be indemnified
from any liability, loss or damage incurred by them in connection with (i) any claim or settlement
involving allegations that the Securities Act of 1933, as amended, was violated by the General Partners
or by any such other person or entity unless: (a) the General Partners or other persons or entities
seeking indemnification are successful in defending such action: and (b) such indemnification is
specifically approved by a court of law which shall have been advised as to the current position of the
Securities and Exchange Commission regarding indemnification for violations of securities laws or (ii)
any liability imposed by law, including liability for fraud, bad faith or negligence.

5.9 Busivess; Required Insurance. The business of the Partnership is to acquire and own fully
equipped restaurant facilities licensed or owned by Arby’s, Inc., and to acquire such other restaurants
and conduct such other business as is not inconsistent with the Prospectus. The Partnership will
acquire only restaurant properties which are to be leased to Franchisees under arrangements where
lease insurance is provided with the sum of the lcase payments insured at least equal to the aggregate
cost 1o the Partnership of building, fixtures, furniture and equipment and also at least equal to 80
percent of the aggregate cost to the Partnership of building, fixtures, furniture, equipment and land.
Nothing herein shall be construed to prohibit the Partnership from entering into leases of shorter than
10 years’ duration, or to prohibit the Partnership from entering into uninsured leases with respect to
furniture. fixtures, equipment or other components of the restaurant if the foregoing conditions are met
with respect to the restaurant taken as a whole.

ARTICLE SIX
Transferability of a2 General Partner’s Interest

6.1 Voluntary Withdrawal or Transfer of a General Parmer’s Interest. {(a) No General
Partner shall have the right to voluntarily retire or “ithiraw fram ke Partnership or sell, assign,
transfer or encumber his interest as a General Partner without the Consent of more than 5 percent in
Interest of the Limited Partners. Further, the Managing General Partner shall not take any steps to
dissoive itself: provided. however, that nothing in this Agresment shall be deemed to prevent the
merger or reorganization of the Managing General Partner into or with any other corporation
organized under the laws of the United States or any state thereof or the transfer of all the capital
stock of the Managing General Partner and the assumption of the rights and duties of the Managing
General Partner by, in the case of a merger, reorganization or consolidation, the surviving corporation.

(b) A General Partner wishing to retire or withdraw as General Partner shall give Notification no
less than 30 days prior to such proposed withdrawai to the other General Partners and to all Limited
Partners that it proposes to retire or withdraw, that it proposes that there be substituted in its ptace a
Person designated and described in such Notification. and in the case of the Managing General
Partner. that it proposes to withdraw its Capital Contribution reduced by any amounts received oy the
Managing General Partner pursuant to its interest in profits. cash distributions or amounts paid it from
proceeds recetved by the Partnership pursuant to the sale or other disposition of Partnership assets.
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The General Partner proposing to retire or withdraw may propose as its successor any or all of the
remsaining General Partners. Eaclosed with such Notification shall be a certificate, duly executed on
behalf of such proposed successor General Partner, to the efect that

(i) in the case of a proposed successor to the Mmsing General Partner, it is experienced in
performing (or empioys sufficient personnel who are experienced in performing) functions of the
type then being performed by the resigning Managing General Partner;

(ii) such proposed successor General Partner has a net worth that will, when combined with
the net worth of all General Partners, meet the net worth requirements of Internal Revenue
Service Revenue Procedure 72-13 or any subsequently established net worth requirements, if
higher; and

(iii) such proposed successor General Partner is willing to become a General Partner under
this Agreement in the same capacity as the resigning General Partner without receiving from the
Partnership cither compensation for services in excess of that which was paid to the withdrawing
General Partner or any interest in the profits of the Partnership other than a transfer of some or
all of the withdrawing General Partner’s Interest in the Partnership. Nothing in this Section is
intended to prohibit a successor General Partner from receiving compensation directly from the
retiring or withdrawing General Partner.

(¢) [fa General Partner or any successor General Partner under this Agreement withdraws, there
shall be on file at the principal office of the Partnership prior to such withdrawal financial statements of
the proposed successor General Partner, as of a date not earlier than 12 months prior to the date of the
Notification required by this Section 6.1, certified by a nationally recognized firm of independent
public accountants, or accompanied by a certificate duly executed by such proposed successor General
Partner, or on its behalf by its principal financial officer, to the effect that such financial statements:

(i)- were prepared in accordance with generally accepted accounting principies consistently
applied:

(ii) accurately reflect the financial condition and, in the case of a corporation, the results of
operations at and for the periods ending on the date thereof. and

(iii) that no material adverse change in its financial condition has occurred since the date of
such financial statements. Such financial statements and certificate shall be available for
examination by any Partner during normal business hours.

(d) The Consent of the holders of more than 50 percent in Interest of the Limited Partners shall
be required for the approval of any successor General Partner appointed pursuant to this Section 6.1.

(e) Any General Partner who has withdrawn pursuant to this Section 6.1 shall cooperate fully
with the successor General Partner so that the responsibilities of such withdrawn General Partner may
be transferred to such successor General Partner with as little disruption of the Partnership’s business
and affairs as practicable.

()} In the event a General Partner attempts to voluntarily withdraw during the first three vears
after the date hereoi and in the event that more than $0 percent in Interest of the Limited Partners do
not Consent to the appointment of the proposed successor General Partner, the General Partner shall
remain as a General Partner.

(g) In the event a sole General Partner or all General Partners attempt to voluntarily withdraw
after the first three vears from the date hereof and in the event more than 50 percent in Interest of the
Limited Partners do not Consent to the appointment of the proposed successor General Partner for any
reason other than the failure to comply with Section 6.1tb), then. at the sote option of such General
Partner or General Partners seeking to withdraw, the Partnership shall terminate and be dissolved and
its assets shall be liquidated in accordance with Section 3.2.

(h) In the event a General Partner who is neither the soie Generai Partner nor the Managing
General Partner attempts to voluntarily withdraw after the first three vears from the date hereof and in
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the event more than 50 percent in Interest of the Limited Partners do not Consent to the withdrawal of
such General Partner, and if the proposed successor General Partner is currently a General Partner
and complies with Section 6.1(b)(ii), then, the General Partner seeking to withdraw may withdraw
without the Consent of the Limited Partners.

(i) Subject to the provisions of Section 11.3, for all purposes hereunder and under the Law, each
Limited Partner hereby Consents to the admission of any Person as an additional or successor General
Partner, whose admission as such has been expressly Consented to by more than 50 percent in [nterest
of the Limited Partners prior to such admission, and no further express Consent or approval shall be
required.

6.2 Removal of 2 General Parmer. (a) Subject to the provisions of Section [1.3. any or all
General Partners may be removed as General Partner for any reason with the Consent of more than 50
percent in Interest of the Limited Partners.

(b) If a sole Managing General Partner is removed as General Partner without its Consent
pursuant to this Section 6.2, the Partnership shall be dissolved, unless, prior to the date upon which
such removal is to be effective, the following shall have been satisfied:

(i) more than 50 percent in Interest of the Limited Partners shall have Consented to the
continuation of the business of the Partnership;

(ii) more than S0 percent in Interest of the Limited Partners shall have Consented to the
admission of a successor Managing General Partner whose net worth, when combined with the net
worth of all other General Partners, meets the net worth requirements of Internal Revenue Service
Revenue Procedure 72-13 or any subsequently established net worth requirements. if higher;

(iii) except as provided in Section 6.4, the removed Managing General Partner shall have
been reicased from ail obligations under this Agreement by instruments in form and substance
satisfactory to the removed Managing General Partner;

(iv) the Capital Contribution of the Managing General Partner, reduced by anv amounts
received by such General Partner pursuant to its interest in Partnership profits, cash distributions
or amounts paid it from proceeds received by the Partnership pursuant to the sale, refinancing or
other disposition of Partnership assets, shall have been returned to it; and

(v) all amounts advanced to the Partnership by the removed Managing General Partner
together with interest thereon shall have been paid in full.

(¢) If a General Partner other than the Managing General Partner is removed as General Partner
without its Consent pursuant to this Section 6.2, the Partnership shall be dissolved. unless. prior to the
date upon which such removal is to be effective, the following shall have been satisfied:

(i} more than SO percent in Interest of the Limited Partners shall have Consented to the
continuation of the business of the Partnership:

(i) in the event the aggregate net worth of the remaining General Partners is insufficient 1o
meet the requirements of [nternal Revenue Service Reveaue Procedure 72-13 or any subsequentiy
estabiished net worth requirements. more than 50 percent in Interest of the Limited Partners shall
have Consented to the admission of a successor General Partner, either Managing or otherwise.
whose net worth when combined with the net worth of the remaining General Partners meets such
net worth requirements:

{iil) except as provided in Section 6.4 the removed General Partner shall be released from all
obligations under this Agreemen: by instruments in form and substance satisfaciory to the
removed General Partner: and

{iv) all amounts advanced to the Partnership by the removed Generai Partner. together with
interest thereon. shall be paid in full.
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(d) All amounts to be paid to amy removed General Partmer pursuant to Section 6.2(b)(iv),
6.2(b)(v) or 6.2(c)(iv) shall be paid on or befors the date on which the removal is effective; provided,
however, that in the event the immediate payment in cash would cause the Partnership to be insolvent
or to be unable to meet its reasonably forseeable cash requirements, the Partnership may deliver its
promissory note for such amounts, secured by a liea upon the assets of the Partnership, providing for
interest at the maximum rate permitted in Section 5.1(d), and providing for monthly payments of
principal and accrued interest in an amount sufficient to amortize the principal amount of such
promissory note in no more than five years.

6.3 Admission of Successor or Additlonal General Partners. (a) The admission of any addi-
tional or successor General Partner or General Partners pursuant to Section 6.1 or 6.2 shall be effective
only if and after the following conditions are satisfied:

(i) the designation of such Person as a successor General Partner shall occur, and for ail
purposes shall be deemed to have occurred, prior 10 the retirement or cemoval of the retiring or
withdrawing General Partner, and transfer of such General Partner’s Interest and assumption of
the duties, obligations and liabilities of such General Partner pursuant to Section 6.1 or 6.2; and

(ii) any Person designated as a successor General Partner pursuant to Section 6.1 or 6.2 shall
have satisfied the requirements of Section 10.2.

(b) Except as provided in Section 6.2, a General Partner’s Interest shall at all times be subject to
the restrictions on transfer set forth in Sections 7.1(a) and 7.1(b).

6.4 Liability of a Removed or Withdrawn Generai Parmer. Any General Partner who shail
voluntarily withdraw or be removed from the Partnership and transfer its Interest as General Partner
shall remain liable for its portion of any obligations and liabilities incurred by it as General Partner
prior to the time such withdrawal, removal. sale, transfer or assignment shall have become effective,
but it shall be free of any obligation or liability incurred on account of the activities of the Partnership
from and after the time such withdrawal, sale, transfer or assignment shall have become cffective.

6.5 Incapacity of General Partner. [n the event of the Incapacity of the Managing General
Pariner, the [ndividual General Partners shall immediately and automatically succeed to the rights,
powers. duties and obligations of the Managing General Partner. In the event of the Incapacity of the
soie General Partner or all General Partners the Partnership shall be dissolved unless the Limited
Partners shall provide for a successor General Partner and otherwise comply with the provisions of
Sections 6.2(b) and (d).

6.6 General Parmer's Interest upon Dissolution. Upon the Incapacity or removal of a sole
General Partner or all General Partners and the failure to comply with Section 6.2. such General
Partner(s) shall immediately cease 1o be such and the Interest of such General Partner(s), as such,
shall continue only for the purpose of determining the amount, if any, that each such General Partner
is entitled to receive upon dissolution pursuant to Section 8.2. Such termination shall not affect any
rights or liabilities of the Incapacitated or removed General Partner(s) which matured prior to such
Incapacity or removal.

ARTICLE SEVEN
Transferability of Limited Partner’s Interest

7.1 Restrictions on Traosfers of Limited Parmer’s Interest. (a) Except as provided in this
Article Seven, the only restriction on the assignment or hypothecation of a Limited Partner’s Interest
shall be the consent. if required. of any state securities commission having jurisdiction with respect to
such assignment or hypothecation. A transfer fee for the actual and reasonable expenses of the
transfer (not to exceed S200 per transaction) shall be required to be paid to the Partnership bv the
assignor or the assignee with respect to any transfer pursuant to this Article.

(b) Subject to compliance with applicable federal and state securities laws. and subsections (d),
(e) and (f) of this Section 7.1, a Limited Partner may transfer his entire legal and equitable irterest in
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his Units by an executed and acknowiedged written instrument upon compiiance with this Article
Seven. Until 60 days from the date of the termination of the offering made by the Prospectus, transfers
may be made only with the Consent of the Managing General Partner, which Consent may be granted
or withheld at the sole discretion of the Managing General Partner. Thereafter, Units will be
transferable (subject to the limitations of this Article Seven), and transferees will be admitted as
Limited Partners in the Partnership without the necessity for Consent by the Managing General
Partner; provided, however, that in the event the Partnership is advised by counse! that continued
transferability of Units and admission of transferees as Limited Partners could subject the Partnership
1o taxation as an association taxable as a corporation, then all future transfers of a Limited Partner's
legal or equitable interest in his Units will be subject to discretionary approval by the Managing
General Partner. Notwithstanding any provisions of this subsection. the Managing General Partner is
under no obligation to amend the Partnership Agreement for the purpose of admitting Substituted
Limited Partners more frequently than once a month.

(¢) Any Limited Partner may, without restriction or Consent, give, seil. transfer or assign any
portion or all of his Units to his spouse, any member or members of his family, to a trust set up for the
benefit of his spouse or any members of his family, or to a corporation or any other entity in which such
Partner has a majority interest. The Units of any Limited Partner may pass, without the Managing
General Partner's Consent, to his heirs or legatees upon his death or by operation of law.

(d) No assignments or transfers will be permitted if such assignments or transfers wouid, in the
opinion of ccunsel for the Partnership or the General Partners, result in the Partnership being
considered to have terminated within the meaning of Section 708 of the Code. Moreover, no
assignments or transfers will be permitted if such assignments or transfers would result in the
ownership of more than 20 percent of the stock of a General Partner or an Afiliate of a General
Partner being held by Limited Partners or assignees of Limited Partners.

(¢) In no event shall Units be assigned or transferred to a minor or an incompetent except by will
or intestate succession.

() No sale, assignment or transfer after which the transferor or the transferee will hold an
interest representing a Capital Contribution of less than $5,000 (S1.500 in the case of transfers by an
Individuai Retirement Account) will be recognized for any purpose.

7.2 Incapacity of Limited Parters. If a Limited Partner dies. bis executor, administrator or
trustee, or. if he is adjudicated incompetent. his guardian or conservator, or, if he becomes bankrupt.
the trustee or receiver of his estate, shall have ail the rights and obligations of a Limited Partner for the
purpose of settling or managing his estate and such power as the Incapacitated Limited Partner
possessed 1o assign his Units and to join with such assignee in satisfyving conditions precedent to such
assignee becoming a Substituted Limited Partner. The Incapacity of a2 Limited Partner shall not
dissolve the Partnership.

7.3 Assignees. (a) The Partnership shall not recognizs for any purpose any purported sale.
assignment or transfer of a Limited Partner's Units unless the provisions of Section 7.1 shall have been
complied with and there shall have been filed with the Partnership a written and dated Notification (in
recordable form) of such sale, assignment or transfer. Such Notification shall be executed and
acknowledged by both the seller, assignor or transferor and the purchaser, assignee or transferee,
except in the case of transfer by will or intestate succession where the Notification need be executed
and acknowledged only by the heir or legar=e. Such Notification shail:

(i) contain the acceptance by the purchaser, assignee or transierse of all of the terms and
provisions of this Agreement: and

{ii) represent that such sale, assignment or transfer was made in accordance with all
applicabie laws and regulations.

The Notification shall be accompanied by an opinion of counsel to the assignor or assignes, satisfactory
to the Managing General Partner, 10 the effect that such transfer or assignment wouid not violate the
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Securities Act of 1933, as amended, or any applicabie state securities or “blue sky™ laws. Any sale,
assignment or transfer shall be recognized by the Partnership as effective as of the date of such
Notification, except that if the date of such sale or transfer is more than 30 days prior to the receipt of
such Notification, the sale or assignment will be recognized as of the date the Notification was recsived
by the Partnership.

(b) Any Limited Partner who shall assign all of his Units shall cease 10 be a Limited Partner,
except that, uniess and until a Substituted Limited Partner is admitted in his stead, such assigning
Limited Partner shall retain the statutory rights of the assignor of a Limited Parwmer’s interest under
the law.

() A Person who is the assignee of all or any of a Limited Partner’s Units, but does not become a
Substituted Limited Partner and desires to make a further assignment of such Interest. shall be subject
to all the provisions of this Article Seven to the same extent and in the same manner as any Limited
Partner desiring to make an assignment of his Units.

7.4 Sabstituted Limited Partners. (2) Except as provided in Section 7.1, no Limited Partner
shall have the right to substitute a purchaser, assignee, transferee, donee, heir, legatee or other
recipient of an Interest as a Limited Partner in his piace. Except as provided in Section 7.1, any
purchaser, assignee, transferee, donee, heir, legatee, distributee or other recipient of an Interest shall be
admitted to the Partnership as a Substituted Limited Partner only with the Consent of the Managing
General Partner, which may be withheld or granted in the Managing General Partner’s sole discretion,
and which, if granted, shall be evidenced by the execution by the Managing General Partner of a
certificate evidencing the admission of such Person as a Limited Partner.

(b) No Person shall become a Substituted Limited Partner until such person shall have satisfied
the requirements of Sections 10.2(a) and (d); provided, however, that for the purpose of allocating
profits and losses, a Person shall be treated as having become, and as appearing in the records of the
Partnership as. the assignee of a Limited Partner on such date a$ the sale, assignment or transfer to
such Person was recognized by the Partners pursuant to Section 7.3(a).

~ ARTICLE EIGHT
Dissoludoa, Liquidadoa and Termination of the Partnership

8.1 Events Causing Dissoiution. The Partnership will dissolve upon the happening of any of the
following events:

(a) the expiration of its term;

(b) the Incapacity of a soie General Parwner or all the General Partners without the
admission of a successor General Partner and compliance with Section 6.5;

{c) the removal of 2 General Partner without its Consent, unless the conditions set forth in
Sections 6.2(b), 6.2(¢) and 6.2(d) are satisfied:

(d) the attempted voluntary withdrawal of a General Partner and th= failure of the Limited
Partners to Consent to a successor General Partner as provided in Section 6.1(g) (uniess the
General Partner elects to remain as such or withdraws pursuant to Section 6.1(h)):

(e) the sale or other disposition at one time of all or substantially all of the assets of the
Partnership existing at the time of such sale:

() subject to the provisions of Section 11.3, the election to dissoive the Partnership by more
than 50 percent in Interest of the Limited Partners:

(g) the Partnership’s failure to purchase or commit to purchase an interest in any property at
or prior to the date required by Section 2.4(b): or

{h) the happening of any other event causing the dissolution of the Partnership under the
iaws of the State of Delaware.




Dissolution of the Partnership shall be effective on the day the event occurs giving rise to the
dissolution, but the Partnership shall not terminate until the Partnership's Certificate of Limited
Partnership has been cancelled and the assets of the Partnership have been distributed as provided in
Section 8.2. '

8.2 Liquidation. (a) Upon dissolution of the Partnership, its liabilities shall be paid in the
order provided herein. The Managing General Partner may cause Partnership property to be sold in
such manaer as it, in its sole discretion, shall determine in an effort to obtain the best prices for such
property. The Managing General Partner shall cause the cancellation of the Partnership’s Cerificate
of Limited Partnership. Pending such sales and cancellation, the Managing General Partner shall have
the right to continue to operate the business of the Partnership and otherwise deal with Partnership
property. In the event of the Incapacity or removal of the sole General Partner or all General Parters,
a Person shall be elecred by more than 50 percent in [nterest of the Limited Partners to perform the
functions of a Managing General Partner in liquidating the assets of the Partnership and winding up its
affairs.

(B) In settling accounts upon dissolution, if any General Partner's capital account is negative,
such General Parter shall contribute cash to the Partnership in an amount equal to such negative
baiance; thereafter, the assets of the Partnership shall be paid out in the following order:

(i) to third party creditors, in the order of priority as provided by law:

(ii) to the Limited Partners in respect to their share of the profits and other compensation by
way of income on their contributions, in the manner provided for by Section 4.6;

(iii) to the Limited Partners in the amount of their respective capital accounts on the date of
distribution;
(iv) to the Genersl Partners for any loans or advances made by them to the Partnership:

(v) to the General Partniers in respect to their share of the profits and other compensation by
way of income on their contributions, in the manner provided for by Section 4.6 and

(vi) to the General Partners in the amount of their capital accounts on the date of
distribution.

ARTICLE NINE
Books and Records; Accounting; Tax Electious

9.1 Books and Records. The books and records of the Partnership. including property
appraisals, shall be maintained by the Managing General Partner at the principal office of the
Partnership or of the Managing General Partner or his duly authorized representative. The books and
records shall include information relating to the sale by the General Partners. or anv of their Afiliates.
of goods or services to the Partnership and a list of the names and addresses and [nterests of all Limited
Partners. The books and records shall be available for examination by any Partner or his duly
authorized representative at any reasonable time. Any Partner. or his duly authorized representative.
upon paving the costs of coilection. duplication and mailing, shall be entitled. for any proper purpose,
to a copy of property appraisals and the list of names, addresses and Interests of the Limited Partners.
The Partnership may maintain such other books and records and may provide such other statements as
the Managing General Partner in its discretion deems advisable.

9.2 Accounting Basis for Tax and Reporting Purposes: Fiscal Year. The books and records of
the Partnership for tax purposes and for the purpose of reports to the Partners will be kept on a cash
basis. The Managing General Partner may cause financial statements of the Partnership to be
prepared for various purposes on the accrual basis of accounting bv the application of memorandum
entries to the cash basis books of account.

9.3 Bank Accounts. The Managing General Partner shall maintain the Partnership bank
account and withdrawals shall be made only in the regular course of the Partnership ousiness on such
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signature or signatyres as the Managing General Partner may determine. All deposits and other funds
not needed in the operation of the business may be deposited in interest-bearing accounts or invested in
securities as described in Sections 5.2(a)(x) and 5.2(a)(xii) of this Agreement.

9.4 Reports. (a) On or prior to May 15, August 15 and November |5 of each vear, the
Managing General Partner shall cause the Partnership to send to ecach Person who was a Partner at
any time during the immediately preceding fiscal quarter the following information:

(i) Information with respect to the acquisition of property by the Partnership and a
statement of any fees paid to the General Partners or any of their Affiliates and of the services
rendered therefor;

(ii) In the event the Partership receives any binding and unconditional offers to purchase
property and rejecss such offers, a report identifying the subject property and containing the name
and address of the offeror and the price and terms offered;

(ili) Commencing with the close of the first full quarteriy period after the Initial Closing
Date, a report setting forth the details with respect to the progress of the Partnership's business,
the receipt and disbursement of revenue and other reievant information;

(iv) A quarterly report containing all the information as required for Form 10-Q filed by the
Partnership with the Securities and Exchange Commission, or a copy of said Form 10-Q; and

(v) In the event a partnership, of which a General Partner or an Affiliate of a General
Partner is a general partner, acquires real estate meeting the investment objectives of the
Partnership, and, at the time of such acquisition, the Partnership had uninvested funds, the
Partnership shall notify the Partners of such acquisitions.

(b) On or before March 31 of each year, the Managing General Partner shall cause the
Partnership to send to each Person who was a Partner at any time during the Fiscal Year. a report
containing the following information:

(1) An audited balance sheet, statement of income, statement of Partnership equity and
statement of changes in financial condition in respect of such vear, all prepared in accordance with
generally accepred accounting principles;

(ii) An annual report of the activities of the Partnership during such vear, including a
detailed statement of any transactions with the General Partners or their Affiliates and of fees,
comumissions, compensation and other benefits paid or accrued to the General Partners or their
Affiliates for such year showing the amount paid or accrued to each recipient and the services
performed;

(iif) A report containing a reconciliation between the financial information contained in the
annual report and the information recesived for federal and state tax returns: and

(iv) An appraisal of the fair market value of the Units as determined by an independent
appraiser.

(¢) The financial statements described in Section 9.4(b)i) shall be audited by a firm of certified
public accountants and shail be accompanied by the opinion of such cartified public accountants.

(d) Within 30 days prior to the end of each Fiscal Year. the Managing General Partner will send
to each Person who was a Partner at any time during that year a report estimating federal and state
income tax information in respect of such vear, and not later than March 15 next following the end of
each such year. such tax information as shall be necessary For the preparation by such Partner of his
federal and state income tax returns.

(¢) Until the proceeds from the sale of the Units are invested or returned to the Limited Partners
pursuant 0 Section 3.4(b) hereof. at least quarterly. a special report of reaj property acguisitions
within the prior quarter shall be sent to ail Limited Partners. Such report shall describe the real
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properties, and include a description of the geographic locale as weil as the purchase price of each
property.

9.5 Depreciation and Elections. The Managing General Partner may cause the Partnership to
make all elections required or permitted to be made by the Partnership under the Code and not
otherwise expressiy provided for in this Agreement or the Prospectus as the Managing General Partner
believes will be most advantageous to individual taxpayers who (i) are married and filing joint federal
income tax returns. (ii) are not “dealers” for federal income tax purposes, and (iii) have income at least
part of which, without giving effect 1o any additional tax on preference items, is subject to federal
income taxation at a rate of at least SO percent.

ARTICLE TEN
Amendments

10.1 Proposal and Adoption of Amendments Generaily. (a) Amendments to this Agreement to
reflect the addition or substitution of a Limited Partner, the admission of an additional or successor
General Partner or the withdrawal of a General Partner shall be made at the time and in the manner
referred to in Section 10.2. Amendments to this Agreement which are of an inconsequential nature
and do not affect the rights of the Partners in any material respect may be made by the Managing
General Partner through the use of the Power of Attorney granted in Section 12.1. Any other
amendment to this Agreement may be proposed by a General Partner or by 10 percent in Interest of
the Limited Partners. The Partner or Partners proposing such amendment shail submit (i) the text of
such amendment. (ii) a statement of the purpose of such amendment, and (iii) an opinion of counsel
obtained by the Partner or Partners proposing such amendment to the effect that such amendment is
permitted by the Law, will not impair the limited liability of the Limited Partaers and will not
adverseiy afect the classification of the Partnership as a partnership for federal income tax purposes.
Within 15 days after receipt of any proposal under this Section 10.1(a), the Managing General Partner
shall give Notification of such proposed amendment to all partners. Along with the Noufication, the
Mansging General Partner will send the statement of purpose and the opinion of counsel. and. in the
case of an amendment proposed by an Individual General Partner or by Limited Partners, with the
views, if any, of the Managing General Partner with respect to such proposed amendment.

(b) Amendments to this Agreement shall be adopted if:

(i) in the case of amendments referred to in Section 10.2(a), the conditions specified in
Section 7.4 shall have been satisfactorily completed;

(ii) in the case of amendments referred to in Section 10.2(b) or 10.2(c), the conditions
specified in Section 6.1, 6.2 or 6.3 shall have been satisfactorily completed: or

(iii) in the case of all other amendments, except as provided in Section 10..(2), subiect to the
provisions of Section 11.3, such amendments shall have been Consented to by more than 50
percent in [nterest of the Limited Partners; provided, however, that no such amendment may

(A) enlarge the obligations or reduce the Interest of any Partner under this Agresment.
convert the Interest of any Limited Partner into the Interest of 2 General Partner or modify
the limited liability of any Limited Partner without the Consent of such Partner:

(B) modify the method provided in Article Four of determining and allocating or
distributing as the case may be, profits, losses and cash without the Consent of each Partner
adversely affected by such medification:

(C) amend Section 6.1, 6.2, 6.3 or 6.5 without the Consent of the General Partners; or

(D) amend Section 3.4, this Article Ten or Section | 1.2 without the unanimous Consent
of all the Partners,

(¢) The Managing General Partner shall. within a reasonable time after the adoption of any
amendment to :his Agreement. make anv filings or pubiications required or desirabie to reflect such
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amendment, including any required fling for recordation of any certificate of limited partnership or
other instrument or similar document of the type contemplated by Section 5.5(h).

10.2 Amendments on Admission or Withdrawal of Partoers. (a) If this Agreement shall be
amended to reflect the admission or substitution of a Limited Partner, the amendment to this
Agreement shall be signed by the Managing General Partner, the Person to be substituted or added. or
his attorney-in-fact, and, in the case of an assignment, the assigning Limited Partner or his attorney-in-
fact. Such amendments shall occur as often as appropriate in the opinion of the Managing General
Partner, but no less often than quarterly if there are Limited Partners to be admitted.

(b) If this Agreement shall be amended to reflect the admission of an additional or successor
General Partner, such amendment shail be signed by the other General Partner or General Partners
and such additional or successor General Partner.

(¢) If this Agreement shall be amended to reflect the removal or withdrawal of a General Partner
and the continuation of the business of the Partnership, such amendment shall be signed by the
remaining or successor General Partner.

(d) No Person shall become a Partner unless such Person shail have:
(i) become a party to, and adopted all of the terms and conditions of, this Agreement;

(ii) if such Person is a corporation, provided the Managing General Partner with evidence
satisfactory to counsel for the Partnership of such Person's authority to become a Partner under
the terms and provisions of this Agreement; and

(iii) paid all reasonable expenses and legal fees of the Partnership, not exceeding 5200 per
transaction, in connection with such Person becoming a Parner.

ARTICLE ELEVEN
Coasants, Voting and Meetings

1.l Method of Giving Consent. Any Consent required by this Agreement may be given as
follows:

(a) by a written Consent given by the consenting Partner at or prior to the doing of the act or
thing for which the Consent is solicited, provided that such Consent shall not have been nuilified
by either

(i) Notification to the Managing Generai Partner by the consenting Partner at or prior
to the time of, or the negative vote by such consenting Partner at, any meeting held 10
consider the doing of such act or thing; or

(ii) Notification to the Managing General Partner by the con:enting Partner prior to the
doing of any act or thing, the doing of which is not subject tu approval at such meeting; or

(b) by the affirmative vote of the consenting Partner to the doing of the act or thing for
which the consent is solicited at any meeting calied and held pursuant to Section 11.2 to consider
the doing of such act or thing,

11.2 Meetings of Partners. The termination of the Partnership. the removal of a General
Partner and any other matter requiring the Consent of all or any of the Limited Partners pursuant to
this Agreement may be considered at a meeting of the Partners held not less than 15 nor more than 60
days after Notification thereof shail have been given by the Managing General Partner to all Partners.
Such Notification (a) may be given by the Managing Generai Partner, in its discretion. at any time and
{b) shall be given by the Managing General Partner within 10 days after receipt by the Managing
General Partner of a request for such a meeting made by 10 percent in Interest of the Limited
Partners. Such meeting shall be held either at the principal office of the Partnership or of the
Managing General Partner or such other location as shail be specified by the Managing General
Partner. if Notification of such meeting is given pursuant to clause (a) above. or as shall be specified




by the requesting Limited Partners, if Notification of such meeting is given pursuant to clause (b)
abaove.

11.3 Limitacions os Requirements for Consents. Notwithstanding the provisions of Sections
5.3(b), S.Hb), 6.1(a), 6.2, 8.1() and 10.1(b), as the case may be,

{a) the provision of Section $5.3(b) regarding the termination of contracis between the
Partnership and any General Partner or Affiliate of 2 General Parmer with the Consent of more
than SO percent in Interest of the Limited Partners shall be void and the Consent of the Limited
Partners pursuant to Section 5.3(b) shall be given only by the express Consent of all the Limited
Partners:

(b) the provisions of Section 6.1(a) regarding the withdrawal of a General Partaer with the
express Consent of more than 50 percent in Interest of the Limited Partners shall be void and the
Consent of the Limited Partners pursuant to Section 6.1(a) shall be given only by the express
Consent of all of the Limited Partners;

(¢) the provisions of Section 6.2 permitting the removal of a General Partner and the
continuation of the business of the Partnership with the Consent of more than 50 percent in
Interest of the Limited Partners shall be void and the General Partner shall be removed pursuant
thereto only with the Consent of all the Limited Partners;

(d) the provisions of Section 5.4(b) or 8.1(f) permitting sale or other disposition of the assets
or dissolution of the Partnership with the Consent or vote of more than 50 percent in Interest of
the Limited Partners shall be void and the Partnership shall be dissoived pursuant thereto only
with the Consent of all the Limited Partners; and

() the provisions of Section 10.1(b} (iii) relating to the amendment of this Agreement shall
be deemed to require the Consent of the Managing Generai Partner to any amendment, subject t0
the provisions thereof, in addition to the Consent of such percentage in Interest of the Limited
Partners, and each Partner, as ars then required by Section 10.1(b)(iii) so to Consent;

unless. at the time of the operation of such provisions, counsel for the Partnership or counset designated
by 10 percent in Interest of the Limited Partners shail have delivered to the Partnership an opinion to
the effect that the operation of such provisions is permitted by law, will not impair the timited liability
of the Limited Partners and will not adversely atfect the classification of the Partnership as a
partnerskip for federal income tax purposes.

1.4 Sabmissions to Limited Partners. The Managing General Partner shall give all the
Limited Partners Notification of any proposal or other matter required by any provision of this
Agreement or by law to be submitted for the consideration and approval of the Limited Partners. Such
Notification shail include any information required by the relevant provision of this Agreement or by
law.

ARTICLE TWELVE
Misceilaneous Provisioas

12.1 Appointment of the Managing General Parmer as Artorney-in-Fact. (a) Each Limited
Partner, by the execution of the subscription agreement. irrevocably constitutes and appoints the
Managing General Partner his true and lawful attorney-in-fact with full power and authority in his
name. place and stead to execute, acknowledge. deliver. swear to. file and record at the appropriate
public offices. such documents. instruments and conveyances as may be necessary or appropriate o
carry out the provisions or purposes of this Agreement. including without limitation:

(i) all certificates and other instruments (inciuding counterparts of this Agresment), and any
amendment thereof. including any amendment substituting a General Partner pursuant to Section
6.1 or 6.2 or a Limited Partner pursuant to Section 7.5, which the Managing Generai Partner




deems appropriate to qualify or continue the Partnership as a limited partnership (or a partnership
in which the Limited Partners will have limited liability comparabie to that provided by the Law);

(ii) all instruments which the Managing General Partner deems appropriate to reflect a
change or modification of the Partnership in accordance with the terms of this Agreement;

{iii) all conve.yances and other instruments which the Managing General Partner deems
appropriate to reflect the dissolution and termination of the Partnership; and

(iv) all Consents, instruments and documents which may be necessary or desirable in order to
effectuate and comply with the provisions of Section 6.1(a).

{(b) The appointment of the Managing General Partmer as attorneyv-in-fact by all Limited
Partners is irrevocabie and shall be deemed to be a power coupled with an interest in recognition of the
fact that each of the Partners under this Agreement will be relying upon the power of the Managing
General Partner to act as contemplated by this Agreement in any filing and other action by them on
behalf of the Partnership and shall survive the Incapacity of any Person hereby giving such power and
the transfer or assignment of all or any part of the Interest of such Person: provided. however, that in
the event a Limited Partner transfers all of his Units, the foregoing power of attorney of a transferor
Limited Partner shall survive such transfer only until such time as the transferee shall have been
admitted to the Partnership as a Substituted Limited Partner and all required documents and
instruments shall have beea duly executed, filed and recorded to effect such substitution.

12.2 Nodification to the Partnership or the VManaging General Parmer. Any Notification to the
Partnership or the Managing General Partner shall be to them at the principal office of the
Partnership as set forth in this Agreement or in any subsequent Norification to all the Partners.

12.3 Binding Provisions. The covenants and agreements contained herein shall be binding
upon and inure to the benefit of the heirs. executors, administrators, succsssors and assigns of the
respective parties hereto.

12.4 Applicable Law. This Agresment shall be construed and enforced in accordance with the
laws of the State of Deiaware.

12,5 Counterparts. This Agreement may be executed in several counterparts, all of which
together shall constitute one agreement binding on 2ll parties hereto. notwithstanding tha: all the
parties have not signed the same counterpart, except that no counterpart shall be binding unless signed
by the General Partners.

12.6 Separability of Provisions. [f for any reason any provision or provisions hereof which are
not material to the purposes or business of the Partnership or the Limited Partners’ Interests are
determined to be invalid and contrary 1o any existing or future law, such invalidity shail not impair the
operation of or afect those portions of this Agreement which are valid.

12.7 Endire Agreement. This Agreement constitutes the entire agreement among the parties.
This Agreement supersedes any prior agresment or understanding among the parties and may not oe
modified or amended in any manner other than as set forth herein.

12.3  Section Titles. Section titles are for descriptive purposes only and shall not controt or alter
the meaning of this Agreement as set forth in the text.



IN WiTvEss WHERBOF, Franchise Finance Corporation of America, as the Managing General
Parwmer and as attorney-in-fact for each and all of the Limited Partners. and Morton H. Fleischer and
John M. Halliday, as the [ndividual General Partners, and Morton H. Fleischer, as the [nitial Limited
Parter have executed this Agreement as of the date first above written.

FRANCHISE FINANCE CORPORATION
OF AMERICA, as Managing General Partner

Alteat; ,

It VI

“" “Morton H. Fleischer, President

By

Vohn M. Halliday, Secretary

FRANCHISE FINANCE CORPORATION
OF AMERICA, as Atworney-in-Fact
for each and all ot' the Limited Partners

By/////rﬂ/// [/////d/ﬁ

* Morton H’ Fleischer, Pre.ﬂdem\

%//ﬂ 7/%,/ ///4 2,

‘Morton H. Fleischer.
Individual Genepal Partner

L4

“Jobl M. Halliday,
Ind:’wdual Gcncrm’ Partner .+

1/ y
///’?A/él/ﬂzf -'-.f ///:M /"

Morton H. Fle:scher
Initial Limited Partner




Stats of Weizanh]
CounTy or \Am-\“‘* ’

On this \3. day of Q) whe , 1983, personaily appeared before me Morton H.
Fleischer, to me personally known, who, being by me duly sworn upon his oath did state that he is the
President of Franchise Finance Corporation of America, a Delaware corporation, and is the Individual
Generai Partner and Iaitial Limited Partner of the Partnership, that the foregoing instrument was
signed on bebalf of said corporation by the authority of its Board of Directors as the act and deed of
such corporation, and that he executed the foregoing instrument as his own act and deed as Individual
General Partner, as Initial Limited Partner and as President of said corporation.

[N WiTNess WHEREOF, | have hereunto set my hand and affixed my official seai at my office in the
county and state aforesaid the day and year last above written.

....... o ot sl o
Nortary Public
[seAL)
%, JURCOPA COUTY
My Commission Expires: y Coeam. Expirss Mar. 18, 1985
STATE OF kn.‘.:.nn;J
CounTY oF Mamiug
On this 1a,day of Qune , 1983, personally appeared before me Jobn M. Halliday,

to me known to be the person who executed the foregoing instrument. and being by me duly sworn
upon his oath, stated that the matters set forth therein are true and acknowledged that he executed the
foregoing as his free act and deed.

IN WiTNESS WHEREOF, [ have hereunto set my hand and affixed my official seal at my office in
said county and state the day and year last above written.

éj/%y‘ _

Notary Public

e

QFesice SEAL
B. A, WAITMAN
WOTARY PUSLIC - ARIZGNA
_ MARICOPA COUNTY

- T i e (et aW beww ¥

fmww

[sEAL]

My Commission Expires:




STATE oF MaiZemal
County oFf Man aqh

On this \3 day of Aunme , 1983 personally appeared before me Morton H.
Fleischer, to me personally known, who, being by me duly sworn upon his cath did state that he is the
President of Franchise Finance Corporation of America, a Delaware corporation, and that said
corporation, as the true and lawful attorney-in-fact for all the Limited Partners listed on Schedule A,
with full power and authority to act in the name, place and stead of said Limited Partners, did execute
tbe foregoing instrument as President of said corporation, acting as attorney-in-fact for said Limited
Partaers.

[N WrrTNEss WHEREOF, [ have hereunto set my hand and affixed my official seal at my office in the
county and state aforesaid the day and year last above written.

; Norary Public

¢
(seaL)

My Commission Expires:

v e
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e 20 100N
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10 S,000.09
e VO 5:090.00
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(1)) 3G, 000, M}
O !0 ‘‘‘‘‘‘‘‘‘‘ Z},nﬂou N0
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10 S, 000 .00
10 5 ,000.00
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0 .. %.000.00
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[T, S 1 11 1 P11
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190 40, 0049. 00

TS L SRS T3 LR L
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10 5, 000,00
- lo e '5 A .00
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10 § . Ot} LU0
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“0 20.000.00
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w0 15.000.00
21 10,%00.00
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ARBY?*S LEASE PARTHER 1981
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PO HUX 894)

100 EAGLENOOK MAY
Po0oBOX 3017

509 BUCKIKGHAN DRIVE
13603 HANNING

176% RIDGE TREE wWAY
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RILKEINGTON
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(A DELAWARE LIRITED PARTNERSHIP)
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20 10,000.00
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(LARA § DILLHAN
CUARANTEE € TRUST (D
HETIHEMENT ALCTS INC
SARA | whikER
fLS1E P CRESSER ’
JOUN TUSTEL. TRUSTEE
WILLIAH 4 GLAOWIN
JOY ANN UBUCKLES

JEAN R HUEST]S
ERTHUR BNUCE JR
HETEREMENT ACCTS TNC
KETIREMENTY ACCTS THC
ANNA L S$TOMWERS

WAL TER 3 WATSOH
MARGAREY § FANJIL
JANE ¢ DOUWL ING
{ASTIE MEST INC
HENRY & VANL DOY SR
WOUDSON H AUSTIN
ANNE ALEXANDER
HARGARET HAUEMSTETN
HIBRMAN M DSTER
NILLTAM § CAUDELL
MIVLTAM § CAUBELL
fRAHNCTIS P FISK
CUARANTEE L TRUST (O
CUARANIFE ( TRUST CO
THOHAS J GRIMM
THIUIMAS R L ANHE H PODLE
CUAGCANTEF € TRAUST (O
CUARANTEFE ( TAUSTY €O
CUARRAHTFE L TRUST (n
DIANE € WHLLIANKS
HARINRIL 8 TRITFON
CONNA M MALLSTROH
LESTER W GRANDIA
MINERT K TANKERSLEY
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DIMIALD | RENTOH
LY F KWL

RUTH Kl

VICTau CLELA CRDFTCHIK
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€A DELAWARE LIHIVED PAATNERSIIP)

DETALL LISTING OF PARTNERS ADMITTED

EFFECYIVE AS OF
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912% COPPER NE

254 B POINSETYTIA ORIVE
2130 SE YTH ORIVE

S17 AVONDALE AVENUE

BL0L E DARTHOUTH AVEMUE #2
1223 S DRYAN

$TAR ROUTE 3

P 0 BOX 8943

P 0 80X 3017

308 BANBOG ROAD
307 BAHBON ROAD
4124 BLANCEE ROAD

402 CHERUKEE AVENUE

40% GIBBON
115 SE ST LUCIE BLVD

"T180 Suw HAYD

P 0O BOX 3017
P O BOX 3017

170 OAKWODD ORIVE

205 FULLER ROAD
108 N GREENSTAR

$100 BAYVIEW DRIVE APT 302

299 FILLMORE

AOUTE 2 80X 219

P 0 BOX 85

P O} BOX 134

506 CAY SEVEALY ROAD
100t 47TH AVENUE

2704 BEMKELEY FOREST DRIVE
2704 OLRKELEY FOREST DR IVE
ROUTE 9 80X 973

P O BUOXK 0943

P U BlX 89813

1827 SE 1STH SYREED
12903 W CALAXY DA IVE

P BAX 84961}

PO BOX 8963

P U BOX 8963

332 CENTER STREET

1214 HAIN STREET

208 CULL CIRCLE NORTH
1016 W 315V STREET
2538 S DOVER WAY

1438 SE L6TH TERRACE
1836 OCTUDRE

919 STAURN AVEHUE

G181 40TH AVENUE NUORYTH
TN BAY FOREST ORIVE

a/12/02

CITY / STAQE / Lip

AL BUGUER GUE NH #7)23
LEESBURG FL 32140
POHPAND BEACH FL 2304
ROCKY HOUNT NE 2780
DENVER ca Mzt
‘ gHQ&lLLD T ;9109
PaNp Ix 1%06%
WILHKING VDN DE 19899
WINTER PARK __ FL  327%0
PALM BEACH SHDRES FL 33404
PALH BEACH FL 33400
. CORNMELLS HERGUTS PA 19020
Essex Juwction vt 08483
LARAMIE ¥Y $2010
. STUARY FL 33494
PORTLAND OR 97223
WINTER PARK FL 32790
_ WINRFER pARK FL 32790
HAKLIN WY 25523
SOUTH ALLENS FALL NY 1280)
PANODKEE FL 31404
FT LAUDERDALE FL 330l
DENVER g 80206
BECLAIRE M| 49615
MENDER SON v 251¢6
UHDERHILL CENYER ¥I 15940
WOOSTER OH 440691
GREELEY o 8063y
COLURSIA $C 29209
COLUNBIA . 5¢C 29209
FRANKL BN UC 20734
MILKINGYON 0F 19899
WILHEINGTON DE 19899
CAPE CORAL kL 31904
SUN CITY MWEST Al 853715
WILHINGION LE 19899
WILKINGTON NE 19899
WILHING TON DE 19899
CORININ HY 12822
{OLUMBLA SC 29261
DAYTUNA HEACH Fi 32048
LOVEL AND D 80%1
LAKE WGUD €N 8022
CAPE CORAL Fi 33904
FL PASU T 799135
SARASOTA FL 3iS0u
ST PEVERSDBURG FL 313104
NRL ANDGO FL 32809

FAGE 2
FHC3 0
CaritaL

PURCHALED CONTAIBUT LON
40 10,000.00
26 13.000 .04
b 1] 10,000.00
10 5,000.00
to §,000.00
10 $.,000,00
’ io’ﬂﬂ-ﬂo
K ] 7+500.00
10 5,000.00
) 54008 .00
[ £ 2+500 .00
20 §0,000.00
10 S s 000 .00
& 2.000.040
& 2,400,009
20 10,000.00
12 &.000.00
}Q $,000.00
10 5 +000.00
40 20,000.00
39 15,000.00
2b ' 13,000,.00
20 10,000.00
20 10,000.00
Is 1.000.40
10 $,000.00
19 5 .000.00
1o %,000.00
7 3,500 .00
5 2,%00.00
50 25,00U,.00
i [1] 15.000.00
4 2.,000.00
[ 2.,000.00
20 10,000.00
L0 20,.,000.00
20 10,000 ,00
20 10,000.00
18 %,000.00
40 20,000.00
20 10,000,000
20 10, Q00 .00
10 $5,000.00
8 232500 .00
50 25 ,00J.00




E.F.HUTIDY

F Ul

M FRE R

0riso
11351
U382
nkasl
0354
01345
[T LYY
3%
11T )
Ny 3%9
0l ien
@H1361
0] L2

DLALY

{1344
) 345
1d6b
INETN
GIRTY )
MR
01310
0o13n
niirg
0131}
O34
Gy
$H131
HTEY R
G178
01379
01380
01381
oLIn
) asd
Of 384
1Y)
0] 384
01387
[(IR1.1 ]
01 se9
0 390
[HINLT
0Las2
[TIRYLE]
0y 364
3 395
0o
IRV

00934

LINS/A2

NAHE

JOF HARGARET THOHAS
JEANNE A DUNLAP

JIIIN T RAYNER
GUARANTEE ¢ TRUST CQ
€ EVERETT CHASE
GLENN A GRIBALE

KT TIREMENT ACCTS INC
KEVEREMENT ACCTS INC
FRECKADON SALES INC
HARMISH & GEDRGE
PHYLLTS H HUTCHINS
DAN J MC CLESKEY
NORMA 0 TOOLE ‘
CIMARANTEE C TRUST CO
GUARARTEE ¢ TRusT €O
GUARANTEE € TRUST ¢
ILORMAINE A LANDEYELD
(HONAL D DERGEY

WILBUR g $PIES

JEAN ) EBEL
GUARANTEE C TRUST CO
RETEHEMENT ACCTS INC
REYIREMENT ACCTS INC
TIOHAS N TAYILDR
HANCY T GRANWT
CUARANTEE L TAUSTY CO
CUARANTEE € TRUST €O
HAHIAN L BILLINGS
FICHARKD 3 ANTRAN -
DORDTHY L DONNER
CUARANTEE € TRUSTY CO
CUARANTEE ( TRUST (0O
CUARANTEE L YRUST COD
WU PLYLER
HYHMAN HOSENHBERG
FARNHERS BANK

PAML INE PARISH
WILLIAM P CLAVERT,
BARBAKA J DANVELS
tEE LARDSA R
KENMETH R STEFFENSEN
Hus HATTIE J GFACH
WILUEALH H SCHAUER JR
VEADY W BAGLEY

VIFMA AMNDIT

GUARANTEE L TRUST CN
GUARANTEE L TRUSY (D
COAVANTEE € TRUST CO

TRUST EE

ARBY*S LEASE PARTHER 1981

(A DELAWARE LINIYED PARTNERSHIP)

DETAIL LESTING OF PARTHERS ADNITTED

EFFECTIVE

ADDRESS

5003 COLUNHBIKE

310% ALTO ROAD WESY

2 MILLNOUSE LN

P 0 BOX 0963

7207 SOUTH ENGALLS MAY
10167 $E 45TH

# 0 80x 300t

¢ Q BOX 3017

8350 HEADOW ROAD STE L84
PO B0X 296

T16 W RODRIGUE]

26404 HOGAN ORIVE

T 920 HOHWAK ST WN23e

P D BOX L9899
P DEBOX 8963

P noeax 8963

1352 GLENDALE CIRCLE E
6730 KW 2811 MAY

254 MILLTOP DAIVE

938 SOUTH TUTTLE

# 0 BUX 8943

P O DUx 3017

P 080X 3017

| ABBEY COURY

2420 CHARLES VALLEY €F APY &E

P O BUX 8963
P O BOX 8963 _

2125 27710 AVE COURT Wi

1603 CRESCENT DRIVE

211 AVALON DRIVE

PO BOX 836)

PO BOX 896)

PO BOX 8963

1311 BLATR STREEY APY 9

316 1SLEWDOD ORIVE APT 3010

P O BOX 88513

I815 APACHE COURE MWESY
6337 HOUAALSUN BLVD

161 § COUMTRY CLUB DRIVE
4215 GILA AVENUE

JuZé RADCLIFF

RY 2

270 GERSHMIN DRIVE
39501 T1ST LOT 160

1490 OAK PLACE

P 0 BOX B906)

£ 0 BOX 893

PO Bsox 89}

AS OF

/12702

CITY / STAVE 7 LIp

EL PAST
KOKONHO
CHERRY WILL
WILKINGTON
LETILETON
MILMAUKIE
wikten PiRrK
HINTER PARK
.DA%L!! _
Wil TE S80RD
RAYHONDVE LLE
SUN LAKES
LEWISTAN
HILMIHGTON
WILHENGEON
WiLMiNGTON
SARASOTA

FU (AUDERDALE
DAYTON
SARSOTA
HILHINGTON
VINTER PARK
MINTER PARK

CREEN ACRES CLIY.

BALVIKOR E
WILHENGTON
WL HING TON
GAEELEY
ALAMOGORDD
CREENYILLE
WILHINGTON
VILKINGTON
WILMINGJON
THORASVILLE
DEERFIELD BEACH
witMINGTON
BOULDER
CHARLOTIE
ATLANTIS
SAN DIELH
BILLINGS
GREEWACRES
LARCO
BRADENTON
THORN TN
WILKING TUN
WILRING O
HILHINGTON

rx
IN
HJy
DE
co
or
FL
FL
T
NY
T«

AL

NY
DE
DE
DE
FL
FL
OH
FL

DE

fL
FL
FL
HD
11
OF
(4]
1,1
K¢
DE
DE
0€
NC
FiL
113
0
NL
FL
CA
MY
WA
FL
FL
(4]
(113
DE
it

19912
4902
08091
19699
80123
1222
32190
63321

s

5el34
31785
95

LY

45194
45194

«5)94

63338

$3333

88454
63335
45194

#3321

63327

RILLY D

21204
19699
1989%
TTEL
s83lo
21034
19899
19899
19899
21360
334k |
19699
80303
202114
313642
92111
59162
99016
13541
1382
80229
19899
19699
19899

PAGE ]
FEC3)0
"UNITs CArbiaL

PURCIHASED CONTRIDUT ION
21 i0,500.00
10 $.000.00
10 $ ,000.00
10 %,000.00
10 $,000 .00
10 $,000.00
» 4,000.00
134 67,000.00
e kO 20.,000.00
20 10,000.00
e 20 $0,000.00
20 0,000.00
20 10,000.00
H $.500.00
12 b,00U .00
10 $.000.00
10 $,000.00
1o $.000.00
] 4 ¢500.00
[} 3,000.00
b | 500,00
2 10,004 .00
20 10,000.040
L] 4. 000.060
4 2,000.00
100 $0,000.00
0 13,000 .00
10 5,000.00
5 2,500.00
4 2.+.000,00
~ 2,000.00
100 $0,000,00
6y 304000.0U
30 15.600,00
il $,500.00
10 S .000.00
120 60,000.00
50 25,000 .40
50U 25.,000.00
40 24, 0ut.4u
0 10000 .00
14 ¥,000.00
10 $.000.00
4 2,004 .00
[ 2,000.00
4 2,000 .00

T

- -1




.0 . HutTiom

HUN

MIHIE R

01394
a1
01400
0140}
uls02
(LI KN
01404
01405
[ EYEA
Ha0!
408
0nie09
aLann
01411
(LIRS I
BIRA I
L 2
Oress
alule
Ghhi?
oi4ale
LR V)
Ols 20
N2
nis 2
0424
DI4H25
N4 2¢
nl1e?
oLezh
Hye 24
01430
0143
HILRY)
YRR A
L] Lo 1
[ L
OLL 37
[{N 1)
B4 39
Hls4n
1N RN
[T EX.¥4
0lésy
[T R
np44s
[T AN
nped

o002

LIOS N2

HA Hi

CUARARTEE C TaUSY Cd
GUANANTEE L TRUST CD
EKENE MENDREY

HERB € SKINNER

FOITH M PUOMELL
LENEVA B CVHANDLEN
HORENOUSE FODDS ENHE
WALTER F KAJUK

ERIC W PETERSUN
RAVHIND MRAFT
HILLIAK W SHITH
HMELSON R EASYON
JAHES | HEAD

STAHLEY 4 HICHALEWICE
MART ANHE DAWSON
CAHLDYS O RULL

WALTER F K4ZUK

DAVID € PATRICK CALLED

JACK E PLIMNEKE
CUARANTEE L YRUST €0
CUARANTEE L TRUST (O
GUARANTEL L TRUST CO
CUARANTEE [ TRUST €O
LUARANTCE ¢ THUST €0
GCUARANTEE L TRUST CO
RITIREMENT ACCYS INC
GUARANTFE L TRAUSY CO
HANIE £ BOWMAH

ALULEN F STHONDS
GERALD WITOERLER
JAHES R OSHOL KN
FHILIP LEVINE
CUARANTEE L TRUST CO
GARLAND H PARAISH
HARNIIA | BURKANP
PAWL INE § DHOWN
GUARANTFE  TRUSTY CO
GUARANTEE L TRUSTY CO
CUAHANTEE C TRUST €N
COARANTFE L YRUST €0
GAMIEL L PLACKD

I HENRY HALY

HAGGIFE E WINKLER
ROBERTA | SHOCKEY
GUIARANTEE L TRUST (Y
GUARANTEE £ TROST CD
LUARANTIE L TRUST (R
Wby Ty M puCHui 1

ARBY*S LEASE PARATHER L1981

€A DELAMARE LINITED PARTNERINIF)

OETAJL CLUSTENG OF PARTHERS ADMITTED

EFFECTIVE

ADDRESS

P D alx 8963
PO BOX 8963
925 N LAKESIDE DRIVE

L7103 BELLEVUE AVENUE D &10

1142 PUEASANT CIRCLE
P D BOX 8626
PO BOX 1761

88 PALM VALLEY DRIVE |

39 N DXAL!S DRIVE
102 VINDALE CIRCLE
740 & ALABANA STREET
i43 SEAFARE LANE
ROUTE 3 BAX 150

1943 60TH AVENYE SOUTH
106 BOSTON AVE SUTTE 204

P DBOX 1761

AS OF &212/82

CtIy 7 STAYE 7 LIP

MILHINGTON
WILHEING TON
LAKE WORTH
HALL
RICHNDOND
MINTER SPRI
EMERYVILLE
KISSINKEE

_DYIEDQ .
NALANDD
LOKGUNGD

. IHDEANAROL)
COLUHDIA
EOCR

.t
K1

NGS

. SV _PETERSAURG

KISSIMNEE

1740 HASSACHUSEYTS AVEHUE NW _ WASHINGTQN

207 $ALUDD

P O BOX 8963

aUX 2983

BOX 8961

BOX 8963

80X 0963

BUX 8963

BOX 3017

BOX 6943

1011 ASHKOOD ORIVE

-TO" T
cDoooconc

11) SHADOW HIN VILLAGE

[6306 HIGHLAND ORIVE
545 GATENDUSE ROAD
1501 ORANGE STREET

P O BUX 8963

6700 150N AVE LOT 222

5461 § MICKORY ST
POoBOX 1308

PO BOX 0343

F 0O BOX B96)

PO DOX 8963

o box 8963

L4612 MOODLAND YTRAJL
364 ALPINE AVENUE
8095 5w CARMEL COURT
11a06
PDDOX 9L
PoNoB0x 8963

P D BUX 8983
HOUTE ) LELAND

BATES AVENUE APT silv

NEW SHYRNA
WILHINGTON
WiLNLNG [ON
WILHINGTON
WILMINGTUON
MILHENG [ON
HILHINGTON
WIHTER PARK
WELMINGTON
WOOSTER
LRAND LAKE
HARAYHOH
YORK

ALTAHDNTE SPRINGS

BEACH

HELBUURNE BEACH

WILMINGTON
CLEARMATER
LITTLETUN
WIKRDSOR
WELKMING V0N
WEILMINGTON
WILH|NGTON
WEL NG Dby
STUA TEVANT
CHULA VISTA
PORTLAND
AURDRA
WILMING TON
HILM NG TN
WILHENGTON
CHAND COULE

£

]
DE

VA

R

CA
FL
L
FL
FL

Y.
$C

wi
1
FL
FL

[

FL
OE
pE
OE
LE
o€
0E
FL
OE
on
co
"
FA
Ft
1]
FL
cn
€y
ue
LE
]
bE
i
LA
o
c
DE
bt
0E
WA

IET11)
9099
334¢9
5943
2122}
12709
94662
32741
3270%
10007
32750

46203

29210
S4424

Az .

2o
3274
20036
32069
19899
19891
19849
19099
19619
19899
32190
19e%%
44691
30447
$440
11402
32651
19499
335158
10120
90550
19899
1989§
19899
19899
53111
22010
9312213
80014
19499
L5848
198499
9133

PALE 4
I
uhiys Cartita

PURCHASED CONJRINUTION
i 1%,000.00
3 1.500.00
.20 10,000.00
100 50,000.0u
100 $0.000.00
40 30,000, 00
50 2%,000.,00
20 10.000.00
e e, 20 0, 000.00
20 10,000.00
30 $5,000.00
SR 1! j 0, 000.00
- 20 10,000.00
10 $,000.00
o 5,000 .00
Lo $ 000 .00
1o 5,000,00
T 1| $ 0090 .00
10 $,000,.00
] 4 ,000.00
1 3,:5%00.00
) 1,500.00
4 2,000 .00
4 2,000 .00
4 2,000.00
3 ) 500.00
1 2,500.0u
S0 25,000, 00
20 10,000,.00
20 L 0,000,00
20 (0,000.00
1o 8,000.00
12 6,000.00
T 5,000 .00
10 5§ 000 .00
11 5, 000,00
10 5,000 .00
4 2,000 .00
4 2,000.00
4 2,00uU .00
20 1G,u0u, 00
40 2J 004 .00
10 5,000 .00
30 15 ,000. 00
4 2.009 .00
4 2,000 .00
A 24000.00
26 13.,009.00

e
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(IR TITARNNT

h kbl

LUFLL b

LYY ]
449
DiLsn
ey
G452
Y]
01456
{114 %%
HIERTA
BI&LST
blabs

RIES]

DIEYT]
Bitel
Wisn2
Dl4ud
DldLe
(1] YA
Dl4gtL
ul4e?
LIEY Y
By
(N A ]
il
Bl
TR F
[1] o 13
[H Ay L
a4 1
04!
014
[T L)
{11480
(114 8)
niape
[N ¥
N84
O 4 b
014 bt
D148
{14 B
(N V)
a9
Gy 69)
0n1642
49y
N6 94,
[t AN

Glug

LIL/82

LAME

SAHUEL W HARSHALL 11}
LOWARD M GRISS

EHARUEL L VIVIAN L SCHKEJDER
COARANTEE € TRUSY (N
CUAHANTYEE L TRUYAT ¢
CUANANTEE L TRUSY CD
COANANTEE &£ TRUST ¢
CUARANTEE € TRUSY CO
LUARARTEE € T#UST CO
LUARANTEE [ YRUST (0
LUAKARTEE L THUST CO
GUARANTEE € YRUST €0
GUANANIEE L TAUST (€0
CUARANTEE £ THUSTY CO
CUANANTEE L JRUST cO .
GUANANTEE ¢ THUSY CD

GEEMM R O AUDREY E NAVS
R TIREHENT ACCTS INC
RETIREMENT ACCTS INC
RETIREMENT ACCTS INC
RETEREMENT ACCYS [NC
JACK 0 O CNIDLEY
NTEL LA HALGNT

L 12AULETIE HILNER
CUARANTEE £ TRUST Cn
PETER B YDUNG
LUARANTEE € TRUSY CO
PETER F GREGDRY
WILLLE D HUDSON

HARY VALUUENA

GERAID L MAMIF PEARY
JAHE S E BUDSON

JAMES H HAYES, §C

BlLLLy L PATTY b | ANM
LEDHGE O GILLESPLE
CAROL H O JANEL KA

FLEAHDR H RATCLLFFE
WEHDELL € SARAM BIGGERS
A HARRY ( MNIONA J COHRAD
hETIRENWENT ACCTS INC
HAHRY | ARKIN

UDARWIN H HEIH

. L. ARKIH, ETAL THUSTEE
HASHY L AHKIHN-~LOTREEL]
HARHY L AKKIN=-JOTHEE
BARKY | AHRKIN~LSUILVER
tEVARD G DCHRIE
HWARKY | ARKIRH

ARBY*S LEASE PARTNER L1901

DETAIL LISTING OF PARINERS ADHITTED

EFFECTIVE AS UiF

ADDRE 55

209 DAYOY VIEW
9500 COLLEGEVIEW ROAD N1U&
15902 MAVEKNHURST DRIVE

PO BOX 8963
PO ANK 894)
PO BOX 8963
PO 00X 8962
P 0 BOX 8963
PO BOX 8963
PO BOX 8963
PO BOX 8953
PO EOX 8963
P O 80X 8963
PO BOX 8963
PO BOX 8962
PO BOX 8943
4T4T BUNTYING
PO LOK 017
P 0 BOX 3017
PO BOX 3017
P 0 BOX 3017
3728 ALPENE DREVE

900 W 6TH ROOH 408

1750 BEN FRANKLIN OAJVE
PO UOX 8903

2001 € CROSS STREET

P 0 BOX 8943

1150 N ATLANTIC BLVD 18
4640 KLODNDIKE ROAD

2227 OVENLOOK DRIVE

240 WINDSOR DRIVE

0630 KLONDIKE RNAD

901 w JEFFERSON

15530 PENN HILLS LANE
5610 W LAKE BUTLER ROAD
1020 SE §4TH STREET

300 € CHURCH ST APT 41817
P I BOX 627

AVENUE

4302 STACY

P} 80X 3017

TLE - JTTH STHEET #1300
79 MILLY STREET

148 - )TTH SYREET WNi3lo
a8 - 170 STREET #1300
Y18 - LT W SYREET N300
118 = 1770 STHEET W1100
10GLIS TALNCRED SIREET
Tid - LTI STREET wiion

“lL27a2

CETY 7 SYAYE 7 11

SEADROOK

BLOOKINCTON
HOU S TON

WILHINGTON
WILAINGTON
WILHINGTON
WILKING JON
WILHINGTON

VILWINGION

WILMING TON
WELMENGTON
WILHINGTON
VILHINGTON
MILHINGTON

CWILHINGTON

WILKINGTON
NRLANDO

CHMINTER PARK

i

WINTER PARK
MINTER PARK
WINEER PARK
CasPEr
GILLETTE
$ARASOTA
WILKINGTON
PENSACOLA

WILHINGTON

FORT LAVDERDALE
PENSACOLA

. MY DR

KISSIHHEE
PEHSACOL A

: SPﬂlHGfIELD

HOUS T 0N
WIHTER LARDEN
DEERFIELD GEALH
ORLANDQ

HESILLA PARM
SEABRONK
MINTER PARX
DENVE R
PENVER
NENVER
UDENVER
DENYER
DENVER
NORTIGLENN
DENVER

1§
HN
T
DE
DE
DE
DE
DE
0E
DE

{174

-BE .

114
0E

. bg

DE
Fi

fL
FL
FL

— FL

WY
Wy

o FE

PE
fL

s .
FL

FL
FL
FL
FL
i
X
FL
L
FL
N
£
FL
g
(0
4]
o
cn
co
4]
o

{h DELAWARE LIMIYED PARTHENSHIP)

PAGE »
FtC a0
UniTs Carlitai

PURCHASED CUNTRISUTIUN

11584 20 10,000.00
55427 10 $,000.00
CTY0%Y _ ... $:000,00
19899 4 2,000.00
19899 4 2,000,000
9499 4 2,000,400
9844 & 2,000 .00
19899 4 2,000,00
. I?l?!.__ SN T 1000, 00
194414 4 2,000.00
17899 4 2,000.00
jos9e & . 2.000-00

19849 4 2,000 .00
19499 4 2,000.00
AN & 24000.00
19899 3 1.500.,.00
1ze12 40 20,000 .00
3N . ___ 1o XD
32190 Y] $,000.00
321v0 4 2,004 .00
Y T2 L T I T Z4000.80
12601 10 35,000.00
82716 o4 30,000.00
EELR N B |/ 232000, 09
19499 [ 2,000.00
325¢3 20 10,000.00
L9990 .. . . 40 1/ P11 )
33304 20 10,003.00
32508 20 10,000.00
ey . ... 20 10,000, 00
32141 20 10.000.00
32504 20 10,000.00
2103 _ ... 2 14,4004,00
110062 10 5,000.00
32101 10 500U . 00
I¥G . .. 18 $.000,00
32709 10 $,000.00
(TTTR _ 10 $ ,000.00
17508 . 10 §:Q00.00
12190 4 4,000.00
40262 10 k5 ,000.00
46229 . 0 424909 .00
0202 100 50,0300.00
10202 20 10,000.00
40202 20 10:.000.00
8202 30 15.,000.00
80234 10 15,000, 00
fugoyg 44 FORYITTON T
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LIOY P62

HAMLE

RUTH B WiLLES

JEAHNE H RURIE
NCATRICE € BUCKERY
fARL  PAUL IHE LUNDQUESY
JEHIN O ANNA HARKIIAM
PHELIP C VAN NDROSTRAND
VESPER F KELLOGG
GLENN R INGELS
LOARANTEE ( TRUST €O
HOBERT W CAMPBELL, YRUSTEE
PERLE THUMPSON

S SLEGLE

CECIL € FANCETT

VERA R JENKENS
KENMETH O GEBSON
BARUARA NOBILE

JANE W HRDWH

CHARLES £ LUDDRICH
JOE BACCUS, TRUSTEE
HIONECA | MANSEN

LTS H PENA HD PA
FUES H PENA HD PA

Bt TLREHENT ALCTS INC
DONALD B MODURE

JERRY ( YIUNTS

BIEL SAMESHIHA
THENDORE & ILALVERSEN
At AN K STEFFE
CUARANYEE L TRUSY CO
LARRARA ¥ FLODRIDGE
LOGEFNE | EMMERT
DUCTORS HUBER L DCOMNDR WDS
HULLDRED 1 HOSTETTER
HARY | I IHAX

HUHTON ¥ JAY

JNHUN E DEES

ODOMAILD W FIUCH

LLEHE £ GRIFFIN
CAKLOY O GDHNEIALEL MD
CAHLOS 3 GOWIALEY KO
Wi TIREWENT ACCTYS INC
FETIREHONT ACCTES INC
VERLE THOMPSON
GUARAHTEE + THUSE CU)
HALZEL G WESIMLNWSKL
HANBARA § @LACK
MARRIETTD € SHIWRAGESR
KARL  nulSCutER

AMBY'S LEASE PARTHER 1981

GETAN

ADDRESS

TY YIRDERIDGE
1601 HADISON
205 SENINOLE
1900 VALENCTA
PO DOX 452

430 SHADOW CAEEK

S180 KELLDGG
9940 HEMDRI AL
PO BOX 8968

b34b CAPE BAHAMA

135 5W 56Th §

457 NE & TTH PLACE

121 CANAAN DRIVE RR 12 €7 HVERS

P 0O BDX 35206 FAVETTEVILLE

1409 VIOLET o . MO OALLEN
410 SHERBRODKE ORIVE WILL VAMSVILLE
1023 ABINGTON PIKE R LCHNDND

103 ST LUCIE LANE STUART

2123 POLK AVENUE HOUSraN '

3420 L3ITH SYREET W233% GREELEY

2390 BEACH DRIVE $TE 109 CAYON PARK _
2390 BEACLH ORIVE STE 105 AVON PARK

PO HOX 30117 WIMTER PARK

575 S0UTH 100 EAST UREN .

1600 WDODEDCE : SPRINGFIELD

10541 WELD CO ROAD 8% Auct

ROUYTE | BOX 4}9 LA FERLA .

8 LINCOLNSHIRE DANVILLE

P 0 0OX 8943 RILMIKGTON

L1690 SH SHAWHEE TRA|L TUALATIN

751 HORNING TIDE
SU0% S HINACH STREEY ENGLE WODD
5085 1ST SV NE 37 PETERSBURG

630 5% 6T STREEY vILLA 872
2284 50 SHERHAN

BUX 2923 UUKE
3914 snutn 28

213 LIRD AVENUE
£362 N BEALH DRIVE
2362 N BEACH DRIVE

P D BOX 3017
f 0 alx 3017
k35 §W S6TH §
P O BAX #%063

405 W LCEAN ULYD APT 44}

J204 sEALON S

LL27 LUCERNE AVENUE
32000 Nw 28TH AVEHUF

EFFECTIVE AS OF 4712702

LISTING OF PANTHNERS ADMITTED

CITy / STATE /7 11

DRIVE CLOVER
AVENUE CUHARLOTYTE
OKIVE ANDER SON

ROAD ORLANDD

TAINHITY
SEABROOK
ROAD SUTTER
DR SUITE C5 HOUSTON
. MILHINGTON. .
IR T
TREEY CAFE CORAL

BENVENR
HOSP | T A} DUR AN
20 EAST
KISSINMEE
AY[N PARK
AVIN PARK

WINTER PARK
WINTER PARK

TREET CAPE CORAL

WELHINGTON

TREET
CAPL CORAL

BOCA RATON

_PORPARD BEACH

WUNTENGTON BEACH
PUNPAND BEACH

SALY LAKE 1YY

POMPANG DEACH
PUHPAND BEACKH

i
NC

N
FL

™

TX

CA
rx

06,
T

FL

F .
FL

HC

1. .

NY
IN

CFh
X

(41}

L.

FL
FL

]
i)

o
TX

I
BE
{in
i

a
ko

FL
cn

-
uY

FL
f
L
FL
fL
L
DE
L
kL
FL
e

(A DELAMARE LEKLTED PARTNEKSHEP)

29110
282106

Q1200
3

2001
15862
17584
959102
11024

11999

11058
331904

3064

33904
2430}

18881 _ . ...

14221
47374
11494
11001
10631
31028
33425
32190
14051
45564
10614

488y

410132
L9899

Fl002

926410
il
EFRTE)
330462
80210
21704
3Ll
12341

Frirs

331825
127148
3410
13904
19499
EETHY
33062
331904
334934

PaLt [
fFFCINO
uniry CAP1TAL

PURCHASED CONTAINUTION
20 10,000.00

20 10,000.04

14 &+ 000,04

10 8,000,080

6 5.000.00

1 $12090,00

20 10,000.00

12 4,000 .00

R S 2:000,00
40 20,000 .00

30 5,000.00
.— 30 04900, 00
20 0,000.00

2u §0,000.00

- 88 . VOO0
0 10,000.00

20 10,00u.00
ool 000,400
1o 5 .000.00

1a $,000,00

N1 5200000

10 % ,000.00

] 4,000.00

| 24090,00

0 5,000.00

24 18,000.00

o e MO . §.000.00
1] £.,000.00

100 $0,000.00

- 80 10.000.040
10 $,000,00

10 5.000.00

T L L 12:000.00
120 40,000.00

40 20,000.00

) L5+0QU00

E1] 15,003.00

20 10,000.00

.. 14 %.000,00
10 5,000 .00

4 2,0U0.00

4 2,000.0u0

30 15,000.00

& 2,004 .00

33 L6.600.00U

20 10,000.00

16 8,00L0.00

11 %.000.00




{ .. nmuiThn

wii

Ittt ¥

i 2

WAt P

A NE

Chbid o CUARANT EE—A—TRUS Y ~E

01 Las———kt FIREALRI-ACCET~INC Fram-
DILAL MOIBERT L NAHCY RNSS
wHELT VIRGINIA V BUTTLE

HIRER ] RICHARD G JUMGE

a4y CTAMMEY DHOWN

HLsn IfNEs LEE FONNSON

UYEAA JACK TEPPER MWD

lhhe PARJORIE H PltHGREN
ITERE FATHRYN O KARY

nises ROMEAT L DAVIYS

(AR VAL ENIE B WILSUNW

(TR KONALD W GIECK

[T AN FEOERATED LIFE INS C
[ITR-3N KITA F LEAFGREN

IR BE 15y WIGERS HILLAR

151 6l HLHY LEE WOSS

[TRA ] HOTSES & CARMEN DAUBER Jk
LYY LUARANTEE [ TRUSY €0
[{ RS LUC L E HWARKLEY

R HOBERT W GRECORY

GlsLe FRANK € GREGORY

uliel JUHH L TV DRENCE NDWARD
MEYY MELEN M WELCREW

0iL69 HELYONH W DCHSNER

TR H OJUNE MALVERSON

RN A F BEMNETS

(RN F] BILSUN A {HAKDING

TR N WILLDAM 18 GAHDLIN

DTRA IN FAUEIH W SHIDER

IS TS THAHCLS O FDRD

RN HILDRED € DICK .
HIRE A} PICHARD L HAKGIE WEL SH
XL CUARANTEE L TRPUST CO
WLy Rt TORLEAEHT ACCTS ENC
RN BARTHD L NELD

%81l KAVIEN H BROCK

0L e DARBAKA O HART

[N kA £ SHARP

IR CECNL € FAWCETT

TR HATIHE W DT AMOND

His ot JOSEM L CORREE CANCELOSE
MEN 1 JUSEMH 0 COPRESTH

n aa CIARILES R HAY 111
(YENL) CHARLES R HAY 111

WEL a0 JUNE CHEEEQDILS

arsy| CUNNTE | RPRER SN
0Ly MAREL I KEWY &ND

ANBY®S LEASE PARTAER 1941

1‘.]I'
4ﬂ+ihmjﬂrr-w¢_a—uax-aoba e o

——e— - -3 L

DETATL LISY NG OF PAKTHERS AUHMLITYED

EFFECTIVE AS DF

ADDRESS

a/12702

CITy /7 STATE 7 1L1P

0722 GARKISON COURT

RD )

3512 CYPRESS *
6318 ARAJO COURY

5100 BAYVIEW ORIVE APT 208
T30 GERMANT DWUN RN AD
THO NO K STHEET APY 102
T67 SDUTH HALN

253 PUILLIPSHURG ROAD
36421 ST ULASE

1506 30TH AVENUE

129 E BROAOWAY

$ 0 oBOX 292

973 KELEIGH CIRCLE

625 LEYDEN STREET

1264 SHIRLEY NE

f 0 00X 8983

19 WARD DRIVE

POSY LFFICE BOX 437
PO B0Ox 457

412 40T AVENUE

P O 8OX 56

1840 NOATH 184ATH

ROUTE § BDX 419

4433 RUE BAYDU

T3) HE & CUURT

HR 2 - P D BOX 12

20 SOUTH ARHSTRONG
1570 HE 30 PLACE

1602 WEL DON

Y6602 LAAVEND]A

PO ANX 8903

PO bOx 3017

Y100 - 8T STREET
0006 BROAD STREEY
L46L0 DCEAN BLVD APT J-2
122 PATRICLA DRIVE

121 CAMAAN DR RR 2
2302 LUCAYA LANE APT k3
1105 DENSHARE DR IVE
STANDARY WONDS APY W83
408 LAKESHURE DKIVE
LO8 LAKESHDRE DRI VE
2743 HEADL AND

2213 HARTHA

613 MORSE (EE 5T

ARVADA

SOUTH HARPSWELL
HORTH LAS VEGAS

ORLANDO
FU LAUDERDALE
CHATTANDDGA
LAKE WOR TN
DICKINSON
EHGLENDOD

ST ANN
GREELEY
OuATONNA

gatoy
WENSTON SALEH

DENVER
AL BUQUER QUE
MILHINGTON
GREELEY

CGREELEY

CAEELEY
GHEELEY

SANTA MOMICA .
SEATTLE

LA FERLA

JAN{BEL

PUNPAND BEACH

GALVERSTON
KRG
OAKLAND PARK
AHN ARBOR
HOUSTON
WILBINGTON
MINTER PARK
CREELEY

8t THE SDA
SARSHTA
KOKAKQ

FY MYERS
COCONUT CREENM
WIHTER PARK
AIBURN
GENNETTAVILLE
OENNE TTSYILLE
ST CHARLES
PASAUENA
LYANSTUN

NE
NY
£l
FL
4]
FL
ND
[11]
"o

T ch

nN
g

TN

(4]
N
DE
(o]

. €8

co
co

. CA

WA
1x

fL

FL
IN

fL
My
T
DE
L
cy
HO
FL
N
Fi
Fl
i
NY
L {4
$C
il
X

L1

LA DELAMARE LIWHLTED PARTNERSHIP)

wi tH | W6 FOH——————D E— | 9899- ¥
iTNf&t-?ﬁwk~*—~"—~f;——9t4*t——*““—*—'“i0“#'““10%
415

10001
04079
0903L
1e842
33308
3%4¢2

L 33500

Sesul
45322
. 63024
10631
55040

N 111 I S

2714t
80220

SA7héy

19899
L3

--8063¢

10632
80631

- 10406 .

981133
10559
.. 13991
33040
46932
46991
33334
40103
11042
19899
32748
guel|
44208
3isnl
44902
33%08
3306¢
31192
13021
29512
29812
63301
11502

293

Juilys

bait
FFC2t0

CAPITAL

PUACHASED CONThIBUTEON

13
20
30

30
&0
200

20

REU—
10

t 1 }

20
S |
4

60

e WY

10
19

- 90

(1]
1]
-
10
io

1 R

20
20

10
6

4
F{!]
&0
4«0
32
20
20
24
it
15
i
i
10
1V

T 1 N
30

BT O
5@

rigous ol

$ +A00 .00
10,000 .00
15 .000.00
15,009,000
30,0040.00

100,000.00
#4%.000,00
ls lo“o .00
10,000.00

54090, 00

5 ,000.00

2506,500.00
T13:000.,00
2% ,000.00
10.000.00

090,00

2,040 .00
30,000.00

SOQOOUO“

5.000.00

$.:000.00
£9 +090 .40

1.,000.00

$,u00.00

. 2%,000,00

$,000.00
$.,000.00
10,040,040
10,000.00
10,000.00
%4000, 00
3,000 .00
2.,000.00
10000, 04
20,400.400
20,000.00
14,000,040
10.000.00
16,000.00
T L D )
$.,000.00
1,500.040
54900 0
5 ,000.00
5, Gab .00
2000 .00

Aon bl

e ——




[ I TY VD B RN

Ktk

W &

1193
I3/
Q1L 9%
£ 9
aLtur
(PR RALL]
DlLYe
e Do
DiLin
0y
[ RN R]
{H LD
[LITN ]
it
alLaul
DL Od
aney
dWeln
BITAL]
K612
o1y
ibhls
e ls
Nk ilL
Wieir
[INAY |
B9
0le
DI Y]
arLzy
1Y}
Hle2e
Y
[T RIS
0ie 0?7
hLzn
lez9
e 30
HIY T}
nLe s
Gye 33
nie g
DIFAEL]
N A TN
aren?
niels
e
Llehy

o 2

YLV A P

NAKE

CHARLES R MAY L1
Pl ipr R OBIDE

AUNE M GATHY
CUARANTEE £ TRUST €D
BEEYY GOLDRERG
VIRGIHIA E PETERSON
GUARANITEE L TRUST CO
GUARANTEE L TRUSY €O
REVIREMENE ACCTS INC
ROGER NERD

NI lAd 0 GOOWHITE
FITER TACORKD

THOKAS W EASTON

INTL CEHTRAL HANK
RETINEHENT ACLTS ING
HETINEMENT ACCTS INnC
THIVMAS E NAHUTY

MU TIRFHEHT ACCTS INC
HETIRENENT ALCTS INC
HARJIRITE P SHNEDIGAR
HARY M HWIL SOH

JNSCPH 1 HILLER

HAX LENKER

YVONNE W AREY

" GLUAHANTEE L TRUST €O

LUAKANTEE € TRUST Cb
GUARAHTEE € TR UST &R
GUARANTEE L TRUST CO
GUAKARTEE & TRUST CC
LLENA | OLIVE

€ DUAKE ELNINGSON
GUARANTEE € TROST €O
SUSAN E HINES

ROL AND 8 iAW T T UM
{HARIES B NUVAK

J A NEHPSEY

&LICE 0 STOKELL
AHBER N SIMUN

HUMAKRD  JONES
Lhiktitiy 3 0LDO
RUBERT L aTSEN

PRANK | € RATOH I
LUARANTEE & TRUST CO
1D1S L 10U1SE CATER
BEYIY 0 AHDERSON
WItL 1AM K AVERITT
STRATHHRD t MOKEMRI(HK
JON HILLLK

ANNY*S LEASE FARTNER 198

DEVAIL LESTEING IF
EFFECTIVE &S

ADDRESS

408 LAKESNNRE DRIVE
506 DOHENY WAY

5495 NW 10 COURT

PO DX 894)

634 CORAL ORIVE

1665 PALM HILL DRIVE
P BOX 8943

P 0 BOX 8963

P 0 BOX 30)7

2671 NE JBTH TENKACE
1850 § DCEAN BLVD APT 80b
BRANDY BRODK ROAD
5802 GEAR LAKE CIRCLE
P D BOX A

PO BOX 3047

P 0 BOX 3017

T469 SHALLON RUN

P 0 BOX 30)7

P 0 BOX 3017

3317 FLINT DRIVE
1326 BUCKLE | ANE

T 7350 CMULA VISTA

145 RAMBLEWNOD ROAD
7432 HAL TA] DRIVE

PO BOX 8963

? 0 BOX 8963

P D OHDX 8963

PO aNX 3981

0 uox 896}

2640 NE 20T $TREEY
4514 LOOKDUT NOUNTAIN

P O BOX 4961

4918 JDYLWILD TRALL

101 SE L3TH STREET

3101 S PEACH WAY

P 0 BDX 15276

1536 SE L2Vit STREEY

225 QUINCY STREET

3023 SN 249TH

1061 CEDAR ROAD

35590 HATHERLY

Q701 W HuwyY 98

PoOoBNX 8983

1307 NDODLANDG PLACE
22315 &TH AVE SOUTH A)04
LE0 CLARK COURT

SB20 HE 22ND WAY N-823
1421 SPRING CURCLE DR |VE

A DELAMAKE LEHITED PARTHERSHIP)

PAKTHERS ADMITTED
aF 4712782

CITY /7 STATE /7 LIp

BENNE TTSVILLE
CASSELLERRY
PLANTATIUN
WILHING YON
CAPE CORAL
LONGKRDAD
WILHING FON
WILHINGTON

. WINTER PARKR _ __ .
LIGHTHOUSE POINT
PONPAND BEACH

MURTH SCETUATE
aRLANDO
€L T0RD

- WINTER PaARK.

WINTER PARR
DRLANDD

. WINTER PARK
WINTER PARK
RAFID CITY
PLANG | -
BIRKINGIAN
HOORE STOWN
AL aN0g
WILHINGYOKR
WILHINGTUN
WILMINHGTAN |
WILHINCTON
WILHINGTON
PORPAND QEACH
RAPLD CITY
WILKHINGTON
GVLOESR ‘
POHPANRD BEACH
DENVER
HoLS TN .
DEERFLIELD BEACH
KAPED COTY
KENY
LACUANSSE
STERL ING NELGUTS
PANANA CITY
MILHINGTON
HIGH PUINT
PES HDIKE §
LAFAYETTE
FIT LAUDERDALE
CORAL SPRINGS

R
F

19
FL
fl
DE
FL
FL
OE
DE

CF

FL
FL

L
CA

fl.

FL
FL
L
FL
50

.

Hl
®d

-FL

DE
DE

RE .

GE
OE
fL
(Y]
DE
caq
FL
g
X
FL
so
kA
wli
Hi
FL
O
NC
WA
LA
FL
FiL

29512
32101
EEETE
19899
33904
FrREL
19454
19899
R
33004
13042
04891
12810
92630

B T1L1 R

1190
32801
310
32190
51701

1802% .

43010
o8ub?

1

15899
19894
19899
19699
19055
130¢2
51701
1989%
$aGi
33064
10217
TH 34
33441
51701
feu i
54601
48017
12407
19899
21202
i123%)
705G)
31308
31045

PaGE (]
fredg
unlys CaPLYAL

PURCHASED CONTRIMUTION
1) 5,000.00
11 $,000.00
-0 $.000,04y
10 $.,000 .00
50 25 .,000.00
L] ] 24 ,000.040
[ 3,000.00
[ 3,004.00
K. £:030,00
14 $ 4000.00
29 10,00u.00
e e B §000 04
&0 20,000.00
30 15,000.00
e 1. 3:500.,00
1 3,500.00
20 Lu, 000 .00
U | ¢ 000,04
3 1,500.00
20 10,000.040
NI 1,000,090
10 $,000.00
[ 1) 5,000 .00
BRI . 000,00
& 2,000.04
¢ £,000.00
. 4 2:030.00
3 14500 .00
19D 15,000.00
100 S0,000.00
12 346 ,000.00
30 . 2%,000,00
40 20,004.00
&0 20,000.00
20 L Q00 LUk
20 10.,000.00
20 10,000,00
14 T.000,.00
10 5, 000.00
10 $,000.00
() $48v0.00
§ 2,%00.00
40 20,000.00
10 15.000.00
10 5,000.00
19 5.,000.00
10 b .000.00




i

i« utlan

Wity

kbl k

O L4l
nee?
01L&
fent
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[ IR-1i]
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TYATY
aLLssy
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nlu5s
yLs%
HIEA Y
Dkt Ll
oGl
Glte)
Ll et
LS

aun g

NIV ¥

HAME

GCOARANTEE L TRUST (0
EL LEABEYH C BAKER
WILLIAK H BAKER

ANNA POHPINITO

HARVIN & SCHAEFFER
GCUARANTEE £ TRUST (0
VERHA E HILKE
PLYHOUTH~-HONE NYL AKX
HARY N TAYLOAR

GEHALD W HICKLEY
RETIREHENT ACCTS INC
CORALEIA & HENIER
CARIL UHAGAN

ALICE € YHIIHAS

A HAIPIH HONACD »
hETIREMENT ACCTS INC
SYIVIA R RNSH

JANICE R HCCNY
MILLIAN J KAYE
PUILIP L SARA HURPHY
RETIREMENT ACCTS INC

CUAHAKTEE £ TRUSY CA

GUAKANTEE C TRUST €O
CUARANTEE € TRUST €O
LUAWANTEE ( TRUST CO

L09 1TEH CounY

ARBY*S L EASE PARTHER

1981

DETATL LISTING OF PARTNERS ADNITEIED

EFFECIIVE AS QF

ADDRE S5

P 0 BOX
3407 SE LTI PLACE

3417 SE 470N PLACE

503 SN 5IN0 TERRACE

2400 VAN BUKEN

P O BOX BY63

2150 NE S2WD STREET

PO BOX 158Y

215 NOATH LAIES]D& DR | Y€
611 KIDGE ROA

P 0 BOX 301

1412 HE 56 COURTY

895 PT MALABAR 6t S$E
5001 ST MARIE AVENUE
2450 ASHLAND RDAD

PN BOX JIT

2751 HONTI PALH AIRE APT 505
307 CRYSTAL

2433 NE 24TH STHEET

1613 WAGON TOUNGE COURY

89%463

" P D BOX 3017

P 0 6OX 0943
P O BOX 8903
P ) BOX 896}
0 BOX 898}

LYSYINF

CITY /7 STALE 7 LI

WILNINGTON
CAPE COAAL
CAPE CORAL
CAPE CORrAL
LOVEL AND
WELA[NG TUN

FY LAUDERDALE
BAOCHTON

..LAHF w4 IH

LANTANA
WINEER PARK

. FT LAUDERDALE |

PALH BAY
ORLANDD
PANAHA CITY
WINTER PARK
POHPANGD BEACH
LEAGUE ¢

Y
LIGHTHOUSE PDINT tL

FORT COLLINS
WINTER PARK
WILHINGTON
WILNINCTON
HILHINGTON
WILHINGTON

Pl f‘/"/‘ﬂl!ﬂ‘ﬂ/.#{# 715

(A DiLAWARE LIHITED PARINERSHIP)

FINAL TOTAL

FOr60d 60014500300

9918 o 48 000.00

gy

lepas

e pp———

. s
MYV

S} s,

-,

PALE ¥
AL 1] I
uNITS CariTaL
PUKCHASED CONTRIBUI LON
DE 1 9asS ) 2,000.00
FL 33904 40 20,000, 0u
fLOA¥904 . AQ 20,004,.00
FL 331904 +0 20.000.00
¢ 80537 20 10,000.00
DE 19899 4 2400:.00
FL 33308 |n 5,000.00
HA 02401 1.,500.00
e Pl 33040 ‘m,,llom"“ 45 004,00
FLo 33462 25,000 .00
FL 32790 ' 45 22,500 .00
W-MPL 31336 20 . 10.00.00
32908 20 10,000.00
fL 3znue 200 100,000 .00
e TR 32400 MO0 $4.000,0u
FL 32790 46 23.000.00
PL 31060 20 10,006.00
J1ery 0 W@ 100D
33064 100 $0,000.00
o e0s21 10 5 4000 .00
R B S0,
0E 19499 4 2,000.00
‘ OE 1989 4 2,000.00
B R LS - 2,000, 04
DE 19849 4 2,000.00




