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at the same price, offered to the nav Linmited Partner, arsl the oned Limited Partners,

or any onc of them, has failed to purchase such interest within thirty (30} days
following receipt of written notice of its availability to them. The new Limited
Partner shall beoone a Limitad Partner only upon execution of such docunonts and
instnments as the General Partners may require to effect the admnission of such assignec
as a Limited Partner.

(c) Notwithstanling anything herein contained in this varagraph to the contrary,
after the canmencement of the depreciation allowance for federal tax purposes, no more
than forth-nine (49%) percent of the aggreaate interest in canital and profits of the
Partnership may be transferred in any twelve (12) nonth weriod.

19. Death, Insolvency or Incapacity of a Limited Partner. The death, dissolution,

assignment for the benefit of creditors, adjudication of bankruptcey or legal incapacity
of a Limited Partner shll not dissolve or terminate the Partnership. Upon any such
event, the Partnership interest of such Limited Partner and all ricghts and obligations
shall descent to an vest in the heirs, legatees, successors, trustees, receivers, as-
signees for‘t'he beneift of creditors, or other leqgal representatives of such Limited
Partner, who may be adnitted as substituted Limited Partners in acoordance with the
provisions of Paragraph 18.

20. Distribution on Tennination. Upon termination of the Partnership for any

reason there shall be a liquidaticn of the assets thereof. The procceds of liquidation
shall be distributed, as realized, in the folloving order or priority:

(a) To payment of all debts, taxes, obligations and liabilities of the Partnership
and the necessary expenses of litigaticn;

(b) To the parties entitled to prefefential payments in accordance with Paragraph
12 to the extent the payinents have not been conleted;

(c) To Limited Partners in respect of their share of any undrasm profits;

{d) To Limited Partners in repayient of all wnreturned capital constributions to
the Partnership;

(e) To General Partners in respect of their share of any undrawn profits;

(f) To General Partners in repayieent of all unretwrned capital contributions.

i

21. Amendment of Limited Partnership Certificate and Agreenent. 1h» Certificates
of Limited Partrership of the Partnership shall o amended whenever:

(a) Thore is a change in the name of the Linmited Partnership or the anount or i
character of the contribution of any Limitod Partrer.

(b) A person is substituted as a Limited Partner.

(c)  An additional Limited Partner is admitted. J

(@) here is a change in the character of the business of the Partnershin,
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