trwe Ceneral ras.ners e 01 et Affaliates rave seveived oy BCIt e
of the Surplus Funds as a Suboruinated Ircer’yve Fer .pursuart to
Sections 2,03 (9i{3) erwt 3.UB b (11) of Lie Limiles Partrersnyp
Agreesent ), 1n which event lon)-ters capital geins recognized for tas
purposes shall be slloceted to tre (eneral Partness ard or Lhe:r
Affgilietes up to tre amount of such Sutplus FTunds received. To the
extent geins recognt »d from svle of properties are less than Surplus
Fards recesved by the Genera) Partners snd/or their Affiligtes, then
58 subsequent gains from sale of properties are recognized, such Qains
shall be sllocated to the Ceneral Partners and/or treir Affilistes
until cusulstive geins recognized from ssle of propertios equal such
cusulative Surplus Funds recelved by the Ceneral Partners end/or thesr
Affilistes. However, nolwithstending snything hecein to Lhe contgrery,
sn sacunt st lesst equel to one percent (1%) of eny long-tere cepital
geins recognized for tax purposes in any yesr from the sele of fung
properliss shel] be slloceted to the Cenerel Partners and/or Lhear
Affilistes for such year, which shall be reduced to the eatent any
such Qgains are sllocated to the General Parlners ancs/or their Af-
filiates during such year os v resull of the teceipt of Surplus Funds
as hereinadove provided. [he Genersl Partners ssy, in their discretion
and sudject Lo the cstabl.stmant of working cepital reserves deesed
ressonadly required by the Ceneral Partners for tre Partnership
buainess, reinvest avalledle Surplus Furds to the eatent sveilasdle
from financing or refinancing of s property inftis) ly purchased on en
all-cash basis (i1 which event 8)] euch proceeds ssy be reinvested) o
putchesed with 8 totsl cesh outiay (including Acquisition Feew)
eacecding 20% of the Purchase Price (in which event only the sllocadble
proceeds attributedle to the amount exceeding 20% mev be teinvested)
in sdditionsl properties for up to two yeurs from the date the offering

closés, and 1n such event the Geners) Partners say receive an Acquisition

Feeo on & sudsiquent transaction (provided thet the sum of suct. fee and
the Acquisition fee received on the initisl acquisition together do
not exceed what could heve been receivad hed the initisl and subsequent
purchese occurred sisultensously on v comdined leversged besis of not
exceeding 80% of the Purchese Price). Otherwise, in the event Surpluc
Fun_s ere svallable end, mbject to the estedlishment of working
cepital reserves decasd ressonally requited by the Cenersl Partners
for the Partnersh.p business, distzidutions of Surplus Funds will be
ssde in ircrements of $100 per Unit et the end of the neat succeed
fiscel Quarter sfter such Surplus Funds asaunt to at lesst $100 per
Unit, provided thet the bDelance of Partnership cash and wnrkirg
cepital resecsves reasining after such distribution is of an samount
deened sdequate by the Sereral Partners for Parlngrehip business. Mhe
General Partners, in Lhefr discreilon, ssy from tine to time distritate
Sueplus Funds in eseller or larger smounts sore frequantly, end ey
scoumulats Surplus Funds not yst distridnted for any valid business
purposss of the Partnership, including its general operetions and
working cepital neede. Notwithetanding the sbove, during the entire
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