AMENDED AND RESTATED
CERTIFICATE AND AGREEMENT OF LIMITED PN&WNEFSEFEMAH'HS

oF RELRETARY 0f STATE:
RANCHO VISTA ASSOCIATES |
A LIMITED PARTNERSHIP

The Amended and Restated Certificate of Limited Partnership

of Rancho Vista Associates ("Certificate"), dated the 30th day of
March, 1984, amending and restating the Certificate of Limited

Partnership dated Decembar 30, 1983, and the Amended and Restated
Aﬁreement of Limited Partnership of Rancho Vista Associates
("Agreement"), dated on or about the 30th day of March, 1984,
amending and restating the Agreement of Limited Partnership
datfd on or about December 30, 1983, are hereby ameunded as
follows:

WITNESSETH:

WHEREAS, construction of the 28-unit FmHA § 515 project in
Wickenburg, Arizona was not begun on or before August 1, 1984; and

WHEREAS, Section 3.5 of the Agreement provides that {if
construction is not commenced by August 1, 1984, the General
Partners shall return to MW/RA Associates Limited Partnership
("Mi/RA"), an Oregon limited partnership, any cash actually paid
to Rancho Vista Associates (the "Partnership") as a Capital
Contribution and any promissory note constituting the balance of
Mi/RA's Capital Contribution and shall amend the Certificate and

the Agreement to reflect the withdrawal of MJ/RA and the raturn of
its Capital Contribution and that MW/RA shall thereafter have no

further liability to the Partnership; and

WHEREAS, MW/RA desires to withdraw pursuant to Section 3.5 of
the Agreement, effective March 30, 1984; and

WHEREAS, the parties wish to adjust their respective rights
and interests in the Partnership in the manner set forth herein.

NOW, THEREFORE, in consideration of the premises set forth
and for good and valuable consideration, the parties hereby amend
the Certificate and the Agreement as follows:

l. Amendments.

(a) Paragraph 5(a) of the Certificate and Paragraph
1.3(a) of the Agreement are hereby deleted to reflect
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the withdrawal of Blair Reiley and David Cordes as
General Partners and the admission of new General
Partners, as set forth below, and the following is
hereby substituted in their place:

"The names, residences, and contributions of
the General Partners are as follows: :

Jerry A. Morris 4973 S. Alondra $100
Las Vegas, NV 89118
James W. Chase 3495 Victor Ave. $100
lLas Vegas, NV 89121
Baukol Constfuction, Suite 2A $100
Inc., of Arizona 1826 West Broadway
Mesa, AZ 85202
Edwin Wayman 1645 Palm Beach Lakes $100
Boulevard
West Palm Beach, FL 33401
Larry Wright 1645 Palm Beach Lakes $100
Boulevard

West Palm Beach, FL 33401"

(b) Paragraph 5(b) of the Certificate and and
Paragraph 1.3(b) of the Agreement are hersby dzleted to
reflect the withdrawal of MW/RA as Limited Partner, and
the following is substituted in its place:

"The names, residences, and contributions of
the Limited Partners are as follows:

Jerry A. Morris 4973 S. Alondra $100
Las Vegas, NV 89118
James W. Chase 3495 Victor Ave, $100
Las Vegas, NV 89121
Baukol Construction, Suite 2A $100
Inc. of Arizona 1826 West Broadway
Mesa, AZ 85202
Edwin Wayman 1645 Palm Beach Lakes $100
Boulevard

West Palm Beach, FL 33401
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Larry Wright 1645 Palm Beach Lakes $100

Boulevard
West Palm Beach, FL 33401"

(¢) A new Paragraph 5(¢) is added to the
Certificate, and a new Paragraph 1.3(c) is added to the
Agreement, as follows:

"The names, vesidences, and contributions of
the withdrawing General and Limited Partners are as

follows:
Blair Reliley. 191 River Street GP: $100
Ketchum, ID 83340
David Cordes 16421 25th St. GP: $100
Sunset Beach, CA 90742
MW/RA Associates 18323 $.W. Lothlorien LP: $166,150
Limited Partnership Way

Lake Oswego, OR 97034"

(d) Paragraph 8 of the Certificate and Paragraph
4.6(c) of the Agreement ares hereby amended to reflect
the following allocations of incone, loss,
distributions, credits, and deductions among the General
Partners as a class and the Limited Partners as a class:

Limited Partners General Partners

Partner Allocations Allocations
Jerry A. Morris 23,75% 1.25%
James W. Chase 23.75% 1.25%
Baukol Construction, Inc.

of Arixona 23.75% 1.25%
Edwin Wayman 11.875% .625%
larry Wright 11.8757% .625%

Totals 95% %

2. Acknowledgment. The Partnership, the General and Limited
Partners set Eorfg In Paragraph 1(a) and (b) above, Blair Reiley
and David Cordes, each acknowledge that it and/or they have no

claim upon or against MI/RA of any nature. Upon the return of its
Promissory Note and repayment of its Capital Contribution, MW/RA
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acknowledges that it has no rights or interests in the
Partnership.

3. Indemnification. The Partnership, the General and
Limited Partners set forth in Paragraph 1(a) and (b) above, Blair
Refiley, and David Cordes, jointly and severally, each hereby
agrees to 1ndemnifg and hold harmless MW/RA with® respect to any
obligations or lia ilities, including but not limited to payment
of any Capital Contributions, arising as a result of MW/RA having
been designated a Limited Partner in the Certificate and Agreement
or signing any agreements relating to or with the Partnsrship
prior to the execution of this Amendment. In addition, and in
connection with the withdrawal of Blair Reiley and David Cordes as
General and Limited Partners of the Partnership, the parties
hereto, excepting Mi/RA, hereby release, acquit, and forever
discharge the other from any and all actions, claims, demands,
suits, liability or damages, of whatever kind or nature, whether
known or unknown, now existing or hereafter arising, relating to
or in any way connected with Blair Reiley and David Cordes having
been General and Limited Partners of the Partnership.

4, Entire Agreement. Except as amended and restated hereby¢
the CertiFIcats ani the Agreement, attached hereto as Exhibits "A"
and "B," respectively, and by this reference incorporated herein,

represent the entire understanding of the parties hereto and
supercede all prior written or oral agreements O¥ understandings.

5. Counterparts. This Amendment may be executed in several
counterparts, and 8o executed shall constitute one agreement,
binding on all the parties hereto, even though all parties are not
signatories to the original or the same counterpart. Any
counterpart of this Amendment which has attached to it separate
signature pages, which all together contain the signatures of all
General Partners, Limited Partners, and the Withdrawing General
and Limited Partners, shall for all purposes be deemed a fully
executad instrument.

6. Acknowledgement of Re regsentation. This Amendment has
been prepared by Burt & Day, %.E., as attorneys only for Michael
J. Welwood and Robert M. Arcand, the General Partners of Harbor
Vista Associates Limited Partnership, an Oregon limited
partnership. The parties are hereby advised, and by their
execution hereof agree, that they have the right to and should
have this Amendment reviewed by their independent counsel.

IN WITNESS WHEREOF, each of the parties hereto declares on
this g  day of (ctnkes , 1985, under penalties of perjury,
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that each has examined this Amended and Restated Certificate and
Agreement of Limited Partnership, and to the best of his or its

knowledge and belief, the same 1s true, correct, and complete.

WITHDRAWING LIMITED PARTNER:

MW/RA /Wftnership
el

neral Pattner/l/

WITHDRAWING GENERAL AND
LIMITED PARTNERS:

Blalr Relley

David Cordes

GENERAL PARTNERS AND LIMITED PARTNERS:

?%mrr{s‘

-~

James Chase

Baukol Construction, Inc. of Arizona

Edwin Wayman

Larry Wright
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that each has examined this Amended and Restated Certificate and
Agreement of Limited Partnership, and to the best of his or its
knowledge and belief, the same is true, correct, and complete.

WITHDRAWING LIMITED PARTNER:

Mi/RA Associates Limited Partnership

By

Its General Partner

WITHDRAWING GENERAL AND
LIMITED PARTNERS:

PDavid Cordes

NAYTAMY PP o
My Commic\gn cnt.

GENERAL PARTNERS AND LIMITED PARTNERS:

Jerry Morris

James Chase

Baukol Construction, Inc. of Arizona

Edwin Wayman

Larry Wright
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that each has examined this Amended and Restated Certificate and

Agreement of Limited Partnership, and to the best of his or 1its

knowledge and belief, the same is true, correct, and complete,
WITHDRAWING LIMITED PARTNER:

MW/RA Associates Limited Partnership }

By

Tts-Cenerai-Fartner

! WITHDRAWING GENERAL AND
LIMITED PARTNERS:

Blailr Reiley.

GENERAL PARTNERS AND LIMITED PARTNERS:

Jerfy Hérris

James-Chase

Baukol Construction, Inc. of Arizona

Edwin Wayman —

Larry wWright
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that each has examined this Amended and Restated Certificate and
Agreement of Limited Partnership, and to the best of his or its
knowledge and belief, the same is true, correct, and complete.

WITHDRAWING LIMITED PARTNER:

shociates Ligited Partnership
Vi
r/

WATHDRAWING GENERAL AND
IMITED PARTNERS:

Blalr Relley

David (Cordes

GENERAL PARTNERS AND LIMITED PARTNERS:

ames Chase

erry Morr

Baukol Construction, Inc. of Arizona

“Edwin Wayman

Larry Wright

Page 5 - AMENDED AND RESTATED CERTIFICATE AND AGREEMENT OF
LIMITED PARTNERSHIP OF RANCHO VISTA ASSOCIATES



that each has examined this Amended and Restated Certificate and
Agreement of Limited Partnership, and to the best of his or its
knowledge and belief, the same is true, correct, and complete.

WITHDRAWING LIMITED PARTNER:

MW/RA Assoclates Limited Partnership

By

Its General Partner

WITHDRAWING GENERAL AND
LIMITED PARTNERS:

Blair Reiley

David Cordes

GENERAL PARTNERS AND LIMITED PARTNERS:

Jerry Morris

James Chase

4§i}f?ﬂéé~/ dhxdéii?; IR s

Baukol Constructlon, Inc. of Arizona

Edwin Wayman

Larry Wright
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that each has examined this Amended and Restated Certificate and
Agreement of Limited Partnership, and to the best of his or its
knowledge and belief, the same is true, correct, and complete.

WITHDRAWING LIMITED PARTNER:

MW/RA Associates Limited Partnership

By

Tts General Partner

g WITHDRAWING GENERAL AND
LIMITED PARTNERS:

Blair Reiley

David Cordes

GENERAL PARTNERS AND LIMITED PARTNERS:

Jerry Morris

James Chase

‘Laer)FrIght
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STATE OF __ (D(esigrr i
. 88,

o/
County of (ackewmps

The foregoing instrument was acknowledged before me this
28”9, day of Auﬁﬁgi, 1985, by Robert M. Arcand, who executed the
foregoing instrument as a General Partner on behalf of MW/RA
Associates Limited Partnership, and duly acknowledged to me that
he exacuted the same as its voluntary act and deed.

S22 Cacktr - e,r“ca_-Q
. Notag?dgtgf%E for gz%gcug- B

My commission expires

STATE OF _ Neoack, )

88,
County of Olnvu
The forego instrument was acknowledged before me this
) dag of Y 1985, by Jerry Morris, individually and as a
eneral Partner and Limited Partner of Rancho Vista Assoclates.

’H.‘Tﬁﬂﬂm;‘f‘.'ff'f:'f”ﬂﬁ“?%ﬂ“ﬂ!!?'"ﬁwmmnmﬂ ) )
b AN T e Niorne I, Im\‘

"y Watary Public - Stats of Nevada Notary Public for

%
o
COUNTY OF CLARK  » LB AL
R ¥
it My Apporatment Expires: Mar, 2, 1986 L My commission expires

PR 308 06K X 300 30308 0 300 K 30K KX IR 1 0k K 1 1 1 1 T 0 D o 8

STATE OF )
) ss.
County of )

The foregolng instrument was acknowledged before me this
day of August, 1985, by James Chase, individually and as a
General Partner and Limited Partner of Rancho Vista Associates.

Notary Public for
My commission expires
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STATE OF \Nuw Swetin )
A)

) 83,
County of 3%\ o )
MX™The foregp instrument was acknowledged before me this
;{:; day of », 1985, by Blair Reiley, individually and as a
eneral Partner and Limited Partner of Rancho Vista Associates.

o Wk

Notary Pub or

My commissi expiraswwdmww‘““"m”‘fw””“

” & Qw”)““m e ——— o
T‘\ﬂy Cw:‘. W 1P L LA ot

STATE OF
ss.
County of

The foregoing instrument was acknowledged before me this
day of August, 1985, by David Cordes, individually and as a
General Partner and Limited Partner of Rancho Vista Associates.

Notary Public for
My commission expires
STATE OF )
) s8s.
County of )

The foregoing instrument was acknowledged before ume this
dag of August, 1985, by Edwin Wayman, individually and as a
GCeneral Partner and Limited Partner of Rancho Vista Associates.

Notary Public for
My commission expires
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T——— ff— STAPLE HERE ——

STATE OF . )

g 88.
County of L

The foregoing instrument was acknowledged before me this
.- day of August, 1985, by Blair Reiley, individually and as a
Ceneral Partner and Limited Partner of Rancho Vista Associates.

——-
——

CAT, NO. NNDOS2T
TO teascatI-od . TICOR TITLE INSURANCE
{Individual) N

STATE OF CALIFORNI

COUNTY OF _AQS ANCECES } ss.

On _Mﬁ' lﬁ:ﬁyp S before me, the undersigned, a Notary Public in and for
said State, personally appeared ! - this

as &a
proved to me on the basis of satisfactory evidence to be *

the person__ whose name ___ IS subscribed to the
within instrument and acknowledged that HE  exe
cuted the same.,

‘ QF!*ICTL"\L SF Al
| PRISCILA A, g f
.W‘ N ”]]hrhr‘rul”uu

S

3 STATE OF CALIFORNIA

SAFECO
TITLE INSURANCE
counTyoF das ANCe cES } ss.

On this the [ ETE o dayol £¢ 555
said State, personally appeared __ Ly J1 D “%&DES . betore me, the undersigned, a Notary Public in and for

to
me on the basis of satisfactory to be the o who
executed the within ingirument as GENE 23 D L7/ I TED FOR NOTARY SEAL OR STAMP

sipariners of the partnership that executed the within instrument, and
acknowledged to me that such partnership executed the same.
WITNESS my hand and official seal.

OFFHCLAL SPAL
 FRISCILLA A R'GHT
O SNl T G i
: Ploorile s e iy
LGS AN s (o UNTY
j‘- MY COMMISSIOEI‘EXPHH:S FEBRUARY 20, 1987

"t
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STATE OF )
) ss.
County of )

The foregoing instrument was acknowledged before me this

day of August, 1985, by Robert M. Arcand, who executed the

Foregoing 1instrument as a General Partner on behalf of MJ/RA

Associates Limited Partnership, and duly acknowledged to me that
he executed the same as 1its voluntary act and deed.

Notary Public for _
My commission expires

STATE OF )
; ss.
County of

The foregoing instrument was acknowledged before me this
day of August, 1985, by Jerry Morris, individually and as a
Ganeral Partner and Limited Partner of Rancho Vista Associates.

Notary public for
My commission expires

STATE OF'_Jmngdgb ;
58.

County of Glmlp )

The foregoing 4instrument was acknowledged before me this

fél day of August, 1985, by James Chase, individually and as a
eneral Partner and Limited Partner of Rancho Vista Associates.

My commission expires

R e D

NAZEL B, CMASE ¢
OFFICIAL SEAL 4
NOTARY PUBLIC-NEVADA }

CLARK COUNTY
2 My Appointment Expires Mar, 20, 1080 2

R R IR RIS AR
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STATE OF ;
88.
County of )

The foregoing instrument was acknowledged before me this
day of August, 1985, by Larry Wright, individually and as a
General Partner and Limited Partner of Rancho Vista Associates.

Notary Public for
My commission expires

STATE OF é;%;aévdb g

. 58,
County of Y 2V
) e foregoin ment wyas ackﬁ;wled:edx before me this
2 day of Augus S, by Al S A ALer€ 4, Who being duly
sworn, did say that he is t A ' of Baukol

Construction, Inc., and that said instrum
of said corporation by authority of its Board of Directors; and he

acknowledged said instrument to be its voluntary act and deed as a
General Partner and Limited Partner of Rancho Vista Associates,

. 7 .
F—‘%ﬁﬂd ZZ
otary C FOr Smat [ liils

My commission expires

RGB/MAG/cf
RGB-26/25

File: 5058-001
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STATE OF

) ss.
County of )

The foregoing instrument was acknowledged before me

this
day of August, 1985, by Blair Reiley, individually and as a
General Partner and Limited Partner of Rancho Vista Associates.

Notary Publlic for
My commission expires

STATE OF

88.
County of

The foregoing instrument was acknowledged before me this

day of August, 1985, by David Cordes, individually and as a
Ceneral Partner and Limited Partner of Rancho Vista Associates.

Notary Public for
My commission expires

STATE—OF

) ss.,
County—of-

)

ﬂe forwmstrument was acknowledged before me this
g§~ ag of ; 1985, b
a

Edwin Wayman, individually and as a
eneral rtner and Limited Partner of Rancho Vista Associates.

¢ for
My commission exp

y¥olissa T, Jonos, ota %17
washington, D, Ce
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~STREOT ; ..

Lounty—ef )

4’he foregoing , instrument was acknowledged before me this
‘ Aué@ﬁ?; 1985, by Larry Wright, individually and as a

(2 —day of
eneral Partner and Limited Partner of Rancho Vista Associates.

Gtacy ot (;Zzzugté;zz
My commission expires s Sy

Melissa T. Jones, Notarv Publ®
. Washington, D. C: i fo

STATE OF )
) ss,
County of )
The foregolng instrument was acknowledged before me this
day of August, 1985, by , who being duly
sworn, did say that he is the of Baukol

Construction, Inc., and that said instrument was signed on behalf
of said corporation by authority of its Board of Directors; and he
acknowledged said instrument to be its voluntary act and deed as a
Ganeral Partner and Limited Partner of Rancho Vista Associates.

Notary Public for

My commission expires

RGB/MAG/cf
RGB-26/25

File: 5058-001
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