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substitutet for toell value. Tie difference lLetueen the total appraiscl value
of orachinery, ecrquiprent; and real property amd their total depreciuted Look
value shall increase or decrease the Partaer's capital  accounts in the
proportiocns of their interosts in profits aad  losses of  tlie Partiarvslip
specified in Article VI, The appraised value shall be deternined as of the
date of sale, decath, Dbankruptey, 1legal inconpetency, or insclvency of the
Partner and shall be nade by an appralser selected by agreoient  Letuveen  toe
continuiny Partners and the selling Partner or the personal representative of
the deceased, bankrupt, legally inconpetent, or insolvent Partner, I they
cannot agree on an appraiser, the appraisal shall Le rade in accordance with
the rules of the Anerican Arbitration Association then in effect, o wvalue
shall be attributed to Partnership gooduwill in the appraisal nade under this
subsection,

(3) The balance in the draving account of a selling, deceased,
bankrupt, legally incoipetent, or insolvent Partner is to be treated as an
obligation of the Partnership to the Partner or an obligation of the Partner
to the Partnership. Any amount ouved, vhether to the Partner or to the
Partnership, as reflected in the draving account of a selling, deceased,
bankrupt, lepally inconpetent, or insolvent Partner, shall be paid in the sane
ranner as set forth in Taragraph (1) of Article XIII.

(4) The Parties and thelr assipns and successors in interest apree that
they vill proceced as expeditiously as possible in deternining the value of the
interest of the sellinp, deceased, bankrupt, lepally inconpetent, or insolvent
Partner.,

ARTICLE XIII

TERUS OF PAYIENT TO A SELLING, DECLEASED, BARKRUPT, LEGALLY
INCOUPETENT, OR INSOLVENT PARTHER

(1) lhen a Iartner sells, paynents for the value of his interest in the
Partnership, as deternined under Article XII shall be nade in such manner as
is agreed to between the parties,

(2) lthen a Partner dies, DLecones insolvent, bankrupt, or is declared
legally inconpetent, payment for the value of his interest in the Partnership,
as deternined under Article XIT shall be nade in such manner as is apreed to
hetween the parties,

(3) If the value of the interest of a selling, deceased, Dbankrupt,
legally incompetent or insolvent Partner, under Article XII has not been
deternined at the tire specified for the raking of any of the paynents called
for in this Article, paynent shall be nade in an estinated arount.

(4) Tt is the intention of the parties that all arounts payable under
this Article to a selling Partner, to the successor in interest of a deceased
Partner, or to a bankrupt, 1legally inconpetent, or insolvent Partner, shall
constitute paynent for the interest of the Partner in Partnership property,
The paynents shall be considered a distribution of a Partnership property
under 736(b) of the Internal Revenue Code and not a paynent of income under
Section 736(a) of the Internal Tevenue Code,

ARTICLE X1V

SALARIES

Yo Partner shall receive any salary for services rendered to the

Partnership unless previously agreed to by a unaninous vote of all the
Partners.

ARTICLE XV

HISCTLLANEOUS PROVISIONUS

(1) This aprecnment constitutes the entire agreenent arong the parties.
It supersedes any prior apgreenent or understanding anong then, and it nay not
be nodified or arended in any nanner other than as set forth herein.
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