the Genoral Partrers snd/or thejir Affilietes have reveaved any pattion of
the Surplus funds as 8 Suvdbordinated Incentive fee (pursuant to “ectiong
2.0a {8)(4) and 3.08(D){11) of the Limited Portnership Agreement), in
which event lony-tera cepilsl (eins recognized for tan purposes srall be
sllocated to the Cenarsl Pettners snd/or their Affilirates up to Lhe
asount of such Surplus Funds recelved. lo the estent qaine recognized
from sale of propertics are iess Lhan Surplus funds recelved by the
Ceneral Parlners ano/o: their Affiliates, then as >Lsequent qeins frow
ssle of propecties are recognized, such gains shall be sllocated to the
General Pe.tners and/or Lheir Affilistes until cumulative geins recognised
from sale of properties aquel such cumulative Surplus Funds received by
the Generasl Pertnere and/or theic Affiliates. Ihe General Partners say,
in thelr discretion end subject to the establishment of wotking copitel
teserves Jeosed ressorwly requicred by the General Pertners for the
Partnecrship dusiness, r(invest svsilable Surplua Funds to Lhe extent
availedle from financing ot sefinancing o. & property initially purchesed
on en ell-cesh baslis (in which event all such proceeds may be reinvested)
or putchesed with a totel cesh ocutley (including Acquisition fees)
exwceeding 20% of the Purchase Price (in shich event only the slloc.ble
procesds attributsdle to the emount exceeding 20% may be reinvested) in
sdditions) properties for up to two years fcm the date the offering
closes, snd in such event the General Partners msy crecelve an Acquisition
Feo On & sudsaquent transection (provided that the sum of euch fee and
the Acquisition Fee received on the initisl scquisition together do rot
s3cesd whal could have been recoived hod the initisl and subssquent
putchese occutted simultanecuelvy on a combined leversged besis of not
exceeding 80% of the Purchase Price). Otherwise, in the event Surplus
funds sre svailehle end, subject Lo Lhe establisiment of working cepitsl
teserves deened ressonadbly required by the Generel Patlners for the
Partnership business, dletridut lons of Surplus Funds will be sede in
increments of $100 per Unit et Lhe end of the next euccesding fiscel
quarter efter euch Surplue Funds esoun® to ot least $100 per Unit,
ptavided that the balance of Parlnership cesh and working cepite]l reserves
tensining sfter such distribution 1s of an smount desmed sdequats by the
Cermcal Partners for Fartnership business. The Canezal Pattners, in their
diecretion, may fro. tine to tiss distridute Sutplus Funds in emeller or
lerger smouts mre frequently, ans mey sccumulate Surplus Funds not yet
distributed for any valld dusiness 2.:00ees of Lhe Parlnership, incliding
ite genersl opereations and woiking capital needs. Jotmithetending the
aove, during the entire tsre of this Fund, on or before 90 days sfter
the close of sech fiscel ysar, thet portion of the Surplus Funds ectuslly
teceived Dy the Perlnership as 9of the end of the preceding fiscel yvear
and wvhich results from ssle (&t not including refinercing) of any
Pattnership sssets Auring euch yesr, up to the smount of total net
economic gain, If sny, realized with tespect to sll Partnership sseste
0ld during such yeear (totel Qeine cesllized from Lhe seles meesuted
according to gensrally eccepted sccounting principles less the Qein
attzidutadls to cumuletive depretiation, loen preslums, or loen dies-




