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{vii) possess Partnership pronerty or assign the rieghts of the Part-
nershin in specitic Partncershin propnerty for other than Partner-
1t

S

% shin purnoses;
{ (viii) sell substantially all or a substantial portion of the assets
_ ol the Partnershin ar a single sale which zakes place at one
'# tine, or frorm time to time, or in multinle sales at one time, or
within n twolve-nonth (20) seriod, without the prior Ur"tte"
: onsent of Linmited Paripners bolding nore than seventy (707) percent

C
ol Lhe then ocuitstondiang iatoersso,

ARTICLE NI T

STATUS OF LIMITED PARTNERS

1.1 iability

’ The liability of each Limited Partner Is limited to his capital contribution 3
spocified n Exhibic (V. Nothine shall renove, dininish or effect such E
limitacion of li(bilhty. The Limited Partners' Interests are non-assessable '
and no contributions to the Partnership may be required of the Limited £

Partners bv vay of assessnmoent or otherwise, The Parcnership creditors

shall hove no right to look to and are hereby notified that they may not
look to the noersonal estate of any Limized Parener hervof for satisfac-

tion of a Partno rship debt.,  Limived Pariners may not enter into any
obligations or e¢ffecrt anv operationnl decisions on behalf of the Partnership.

i 11.2 usiness of the Partnershin

o A Limited Partner shall take no part In the conduct or control of the

il business of th. Partnership and shall have no right or authority to act for ,

3 or bind the Partnersihiis in any manner whatsoever., ;
11.3 Status of Partnershin Interest

The Partnersiilis interesc owned by a Lim

ted Parener shall be fully paid and
non-asscessadle.  No Limited Partier s YV ohave the right ro withdraw or
reduce niis contribuetion to the canizal of the Partnership excent as a result
of the dizsolution of the Partnersiiia, or as othoerwize provided by and in
accoraance with law, No Limite I ave the richt to demand or
receive proper:iy other than cash in return his conrribution or to have
priority over any - “her Limiced P;‘:""_":' either as fo thwe return of contri-
butions ofcapital or as fe srofiszs, losses or discributions.,

ARTICLY MII

taeas

TRANSFER OF LIMITED PARINSRSHIP INTERISTS

12.1 Transfer of Ynterest by Linited Partners

(a) The Partnership Tnterest of ench Linited Parcner (including such

; Pargner's ripght to receive a share of the nrofits and a return of his

capital accoumt) shall be assigrable if such assignment does not

causge termination ol the Partnership for Federal Inconme Tax purposes;

provided, however, that the :==:l:1§131¢'=:\ shall not boecome a Substitute , 1
retin untess (1) the assigning Limited
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Limired Partaer of the Partne
r 50 provides in the i:*.r_ru' ent of assignment, {(ii) the General :
r 4o consoents in writins, and {iii) the Substituce Limited ]
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‘ ner executos such docunients e the General roartner may reasonably
require s thoat cthey will be bound by ot 0" the provisions of this
ificate and Aorecenint of LUimited Parvinership, I the assign-

Jinited Darvtosr oo arodides Tnothe Instroment of assivmmont

and che Coperal Cascoor o consenta inowricine, the cassivnee shatl
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shidis to cover the coscs and canen psool o nremaralion, eXoodtion and
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] Loave the rislvn oy hecome o Sensccuute Limiled Partner unon the Doayiment {
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