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Partner o . :tan the Farlnetentip 9nall have tre F3 Pt tO beoore o
substituted Liaited Partner 1n place aof his essigror, unlesst 21 hys
sseignor shall designete ~uch intentior. in the instrument of sssiyment;
(13) the writien corsenc of tiw General Partners to such swbatitution
shall be obtsined, wrich congent, in any of the Cenetel Partner®s absolute
discrat ion, say be withhelda; (331) Lhe assigrment instiument shall be
in fora and substance sstisfactory to the Ceneral Portners; (iv) the
8081QnOT and 8881¢r._¢ named thereln shall srecte and schngwledye such
other instrusent or Instruments as the Cenatal Partners may deea
nEcessary or desirable to effectuste such admissjon, including, but
nol lisited to, & poyer of sttorney wilh provisions sore fully descridbed
in the Lisitled Partnership Agreement; and (v) the sssignee shall
sccept and sdopt ond spprove In wr ' “ing all of the teras and provisions
of the Lisited Pattnership Agreese 89 (he saae¢ Byy hive been mended.

Ine Partners have the righl to adejt edditional Lisited Parltners,
sbject to applicadble federsl and stete securilties laws,

Mo Limited Partner shall have any priority over any other Lisited
Partner as to Cepitel Contributions or as to coxmpensation by way of
tncone OF any other benefits, except as follows: During the pudlic
offering of Units, that portion of Net Profits, het Losses, Distri-
butsble Cash frum Operations and Dlstributions ellocated or distri-
tuted to the Lisited Partners shell be eppottiored among the Lismited
Partners in the raljo which the raumber of Units owned by thea for tie
maber of da)ys owned by thee during the fiscal year bears to the total
number of Unite owned by #1] of thee for the saximum nuaber of days,
without regerd to cepital accounte. After Lhe public offering

is completed, such Net Profils, Net Losses, Distridbutabdle Cash

from Operstions and Distributions slloceted or distriduted to e
Limited Perztnere shell be spportioned smong the Lislited Partners In
the ratio which the mumber of Units owned by esch of thes trare to the
tets]l numoer of Units owmwed by all of Lhes, withct regesrd to the
copita) asccounts, Ceztein of the Surplus Funde elloceted end dis-
triduted to the Linited Partners ¥wll be spportioned emong the

[1nited Partners according to wveeks of ownership, se further provided
at Azticle IX above.

Upon the retirement, Jdesth, incespecily, diseclut lon, withdressl,
temova) ot benkzuptcy of any the Gerwzal Pariners, the ressining
Cereral Partners Mave the rigt to slect to continue the Duainses of
tne Pazlnership. Nt less than sisty (60) deys prior Lo retiring,
dissolving, or withdrawing from the Partnerehip, any deperting Censral
Pastner s™wll give writlen notice of his intentjons to el Lisited
Pazlners. However, the retirement, dealh, legal incepecily, dissolwrion,
withdrawal, resoval or benkruplcy of the lest ressining Gersral
Paziner shell teruinate the Pastinership and Uhe Pertnership ahell be
dissolved end liquidated as peevided by lew, unless Lisited Pastnere
holding & sejority of the Units egres te collmm tre Partnstship
business end, by witten corment 0r vete, elect one or sete new Censral
Paztner{s) in plece thereof te cortinue the Psrinership Nuninees.
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