








(c) The vote by a majority in interest of the Limited Partners to dissolve, wind up and liquidate the
. Partnership;

(d) The bankruptcy of the Partnership; or

(¢) The Incapacity of a General Partner; provided, however, the Partnership shall not be dissolved
or required to be wound up upon the occurrence of an event specified in this Section 12.1(e) if (1) at the
time such event occurs there is at least one remaining General Partner and that General Partner carries
on the business of the Partnership, or (2) within 90 days after such event occurs all remaining Partners
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. 14.11. Counterpart Execution. This Agreement may be executed in any number of counterparts with
the same effect as if all of the Partners had signed the same document. All counterparts shall be construed

together and shall constitute one agreement.
14.12. Sole and Absolute Discretion. Except as otherwise provided in this Agreement, all actions which

any General Partner may take and all determinations which any General Partner may make pursuant to this
Agreement may be taken and made at the sole and absolute discretion of such General Partner.

IN WitNESS WHEREOF, the parties have entered into this Amended and Restated Agreement of Limited

Partnership as of the day first above set forth.
KaGaN MEepia CaPITAL INC,
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PAINEWEBBER MEDIA INC,,
as Administrative General Partner

By:

Its:

WITHDRAWING ORIGINAL LIMITED PARTNER

NORMAN GLASER

LiMITED PARTNERS

All Limited Partners now and hereafter admitted as
limited partners of the Partnership, pursuant to Powers
of Attorney and authorizations now and hereafter exe-
cuted in favor of, and granted and delivered to, the
General Partners

By: PAINEWEBBER MEDIA INC.,,
as attorney-in-fact

By:

Its:

INDEPENDENT GENERAL PARTNERS

RocHELLE B. KinG

Scott N. LEDBETTER

RobD WARNER
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Declaration of

Peter F. Olberg










Deviations from the NASAA Real Estate Guldellnes, without
sufficient justification, will normally result in an offerlng
being denied clearance by the state securities commissions of

the Merit Review States. Battle Fowler believes that it would
have been impossible to convince the state securltles commissions
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of the NASAA Real Estate Guidelines. The state securities
commissions of the Merit Review States expressly applied the Real
Estate Guidelines to the Partnership's offering, and the
brotection of the voting rights of limited partners is a matter
of fundamental concern in the context of such review.

I declare, certlfy and state, under penalty of perjury,
that the foregoing is true and correct to the best of my
knowledge, information and belief.
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Executed on July 5, 1989.



