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(a) lelis of the Partnershidn, othor than to fortners,
(1) The ecapital contrilmtions of the Yartners 25 reflected T their
respective capitel aceonunts.,

(c) Other arounts ouved to Partners,

(2) Any gpain or loss on disposition of Partnership properties in the
process of liquidation shall be credited or charped to the Partners in  the
proportion of their interest in profits or losses, Any property distributed
in ¥ind in the liquidation shall Le valued and treated as though the property
vere sold and the cash proceeds vere distributed, The difference hetueen the
value of property distributed in kind and its book value shall Le treated as a
gain or loss on sale of the property and shall be credited or charged to the !
Partners in the proportions of their interest in profits or 1losses as
specified in Article VI.

(3) Should any Partner have a debit balance in his capital account,
whether by reason of losses in liquidating Partnership assets or otheruise,
the debit balance shall represent an obligation fron hin to the other .
Partners, to be paid in cash uvithin ninety (90) days after uritten denand by i
the other Partners.

ARTICLE X ‘

DEATIl OR BANKRUPTCY OF A PARTHLER

In the event that any Partner shall dle, becone bankrupt, insolvent, be
declared 1lepally inconpetent, or nakes an assipgnnent for the benefit of
creditors, or becores subject to the adninistration of his assets in any kind
of voluntary or involuntary creditors' proceedings, the Partnership will not
be terminated or dissolved and such Partner's interest shall pass to bhis
estate or to such other person or persons as r:ay be disipgnated by such
Partner's Last 11i11 and Testanent, or to his personal representative, Ulthin
thirty (30) days after receipt by the Partnership of notice of a Partner's
death, bankruptcy, insolvency, bLeing declared legally inceompetent, or
assignrent for the benefit of his creditors, the Partnership shall have an
option to purchase such Partner's interest at a price as deternined under the
provisions of Article XII, If the Partnership does not elect to purchase
such interest, then the deceased Partner's estate or personal representative
shall, without further action, becone a substitute Partner and shall be

entitled to all rights, privileges and pouers granted under the terns of this
Arreenent.,

ARTICLE XI

SALE OF PARTHERSHIP INTEREST

(D) Ho Partner shall have a right at any tine to withdrav or retire

from the Partnership unless the Partnership is dissolved as herelnabove ;-
provided, &

(2) In the event that any Partner shall at any tine wish to sell his
Partnership interest, he shall first give written notice to the Partnership of
his intention to sell such interest and the nare of the person or persons to
whorr he proposes to sell it, Upon receipt of such notice, the Partnership
shall have an option for a period of thirty (30) days to purchase such
Partner's interest at a price deternined in accordance wvith the provisions of
Article XII, In the event that the Tartnership shall elect not to exercise
this option, then such Partner shall be free to sell his Partnership interest
to the persons naned on the uritten notice above provided, and such person or
persons shall, without further a~tion, bhecone Partners and entitled to all
rights, privilepes and powers granted under the terns of this Agrecenent. '

ARTICLE XII

VALUATION OF THE JUTERFST OF A PARTHER

1) The vatue of a selling, deccased, bankrupt, lepally inconpetent, or
insolvent Partner's interest in the Partnership property, adjusted to reflect
appraised values as provided in the following paragraph, shall be the sunm  of J
his capital account and his proportionate share of acerued net incone of the
Partnership to the date of his sale, death, banlruptey, lepal inconpetency, or
insolvency, unless inclwded in his draving account.
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