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{2 311 artnership asseis shnall Le ovalvued st Tool value ecuoopt thiat
tle apprailsed wvalue of :aechinery, o<guijcont, nt1 real projerty shall he
sut:stituted for boell value, Tho Aifference Letuien the total appraisad value
of :nwachinery, equijprent, and real property and thelr total depreciated too’
value shall 1increase or decrease tle Partner's capital  accounts in the
proportions ~»f their interests in profits and losses of the Tlartievship
specified in Article VI, The appraised value stall be fdeteriined us of the
date of sale, death, Lankruptey, legpal incorpetency, or insolvency of the
Partner and shall be niade by an appralser selected by agreer.ent ULetucen the
continuing Partners and the selling Partner or the personal representative of
the deceased, DbanXrupt, legally inconpetent, or insolvent Partner. If they
cannot apgree on an appraliser, the appraisal shall be nade in accordance with
the rules of the Arerican Arbitration Association then in effect. No  value
shall be attributed to Partnership poodwill in the appraisal ;:ade under this

subsection,

()

(3) The balance in the draving account of a selling, deceased,
bankrupt, legally Iincompetent, or insolvent Partner is to be trecated as an
obligation of the Partnership to the Partner or an obligation of the Partner
to the Partnership. Any amount owed, whether to the Partner or to the
Partnership, as reflected 1in the drawing account of a selling, deceased,
bankrupt, legally inconpetent, or insolvent Partner, shall be paid in the sane
nanner as set forth in Paragraph (1) of Article XIII,

(a) The Parties and their assigns and successors in interest agree that
they will proceed as expeditiously as possible in deternininpg the value of the
interest of the selling, deceased, bankrupt, lepgally inconpetent, or insolvent
Partner.

ARTICLE ¥III

TER!!S OF PAY!MEXNT TO A SELLING, DECEASED, BAXNKRUPT, LEGALLY
INCOMPETENT, OR INSOLVENT PARTNER

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

(2) YVhen a Partner dies, becones insolvent, bankrupt, or is declared
legally inconpetent, payment for the value of his interest in the Partnership,
as deternined under Article XII shall be nade in such nanner as is agreed to
between the parties,

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

(4) It 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 payrnents shall be considered a distribution of a Partnership property
under 736(b) of the Internal Revenue Code and not a paynent of incone under
Section 736(a) of the Internal Revenue Code,

ARTICLYE XIV

SALARIES

%o DPartner shall receive any salary for services rendered to the
Partnership unless previously agreed to by a unaninous vote of all the
Partners.

ARTICLE XV

HISCELLANEOUS PROVISIONS

(1) This agreerment constitutes the entire agreeciient among the parties,
It supersedes any prior agreenent or understanding arong ther, and it :av not
be rodified or amended in any ranner other than as set forth hevein,
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