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profits' and 'net losses' shall mean that net profits or net losses, oS
the case may be, of the Partnership as shown on i1ts books of account
after deduction of expenses and such other charges or additions as are
appropriate and in accordance with generally accepted accounting prin-
ciples consistently applied. The books of record shall be kept on the
cane basis as that used for federal income tax reporting purposes.

(e) For the purpose of this Agreanent, the term icash flow"
shall mean the net profits (losses) as shown on the books of the Part-
nership increased by (i) the amount of depreciation deductions taken in
computing such net profits (10sses), if any, and (ii) any non-taxable
income of receipts of the Partnership (excluding Capital Contributions)
~-and reduced by (i) payments upon the principal of any mortgage upon
the Property or of any other Partnership obligations or loans, (i)
expenditures for the acquisition of the Property (except to the extent
financed through Capital Contributions, mortgages on the Property or
any other Partnership obligations or loans, or reserves previously set
aside by the Partnership for such purposes), and (iii) such reserves to
meet anticipated expenses as the General Partners shall deem to be
reasonably necessary in the efficient conduct of the Partnership busi-
ness; plus any other funds (including funds obtained from financing and
amounts previously set aside as reserves by the General Partners, where
to the extent they no longer regard such reserves as reasonably neces-
sary in the efficient conduct of the Partnership business) deemed
available for distribution and designated cash flow by the General
Partners. .

(f) Notwithstanding anything to th« contrary rontained
herein, in the event of the sale of all or substantially all of the
assets of the Partnership, refinancing of the Property, condomnation by
governmental authority, or receipt of insurance funds from casualty;
the net proceeds realized therefrom shall be allocated as follows:

(1) To pay any debts and liabilities of the Partnership
(including any loans made to the Partnership by the General Partners);

(2) To establish any reserve vhich the General Partners
deem reasonably necessary to provide for any contingent or unforeseen
liabilities or obligations of the Partnership; provided, however, that
at the expiration of such period of time as the General Partners deem
advisable, the balance of such reserved remaining shall be ditributed
in the manner set forth in Section XIV {a) and (b) hereof.

(3) To the Partners in accordance with the provisions
of Section XVI (a) and {b) hereof.

XVII. Termination and Dissolution of the Par tnership.

(a) The Partnership shall be terminated and dissolved upon
the happening of any of the following events:

(1) The retirement, adjudication of bankruptcy or
insolvency, of all the General Partners unless, within ninety (90) days
from the day of such event, a successor General Partner is elected by
unanimous consent of the Limited Partners in the Partnership, which
successor elects to continue the business of the Partnership.

(2) The sale of all or substantially all of the Part-
nership;s assets.

(b) Upon a dissolution of the Partnership, the General
Partners shall take full account of the Partnership assets and lia-
bilities, and the assets shall be liquidated as promptly as is con-
sistent with obtaining fair value therof, and the proceeds therefrom
to the extent sufficient therefor, shall be applied and distributed in

the following orders

(1) To the payment of creditors, in the order of pri-
ority as provided by law except any claims of secured creditors vhosg
obligations will be assumed o otharwise transierred on the liquidation
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