] i» mads on June 23 , 19?7.‘hl‘£
, Nathan A. Medley, Jr. ("General Partner") and all o
8 who sxecute this Agresment as Investor Limited Partners
nafter collectively called the "Investor Limited Partners™).

RECITALS

i
[}

The parties hereto are desirous of forming a limited partner-
ship as suthorized and provided for by the provisions of the Uniform
Limited Partnership Act of the State of Idaﬁo. for the purposes and
upon the terms, covenants and conditions hereinafter set forth.

NOW, THEREFORE, it is wmutually agreed by the parties hereto,
vho swear and certify as follows:

1. HAME,

The parties hereto do hereby form a limited partnership, here-
inafuex Iﬁfirrtd to as the "partnership’, pursuant and subject to
ths sions of the Uniform Limited Partnership Act of ths State
of 1 « The name of this partnership shall be Valley View 11
Associates,

2. PRINCIPAL PLACE OF BUSINESS

The principal place of business of this parinership shall be
at the project pite which is between North Second and North Third
Etreets and Wast of Myrtle, Hailey, Idaho or c/o 20063-84th Avenue
South, Kent, Washington 98031, or at such other place or places as
the General Partner may from time to time designate.

3. CHARACTER OF BUSINESS,

The business of this partnership shall be for the following
specific purposes:

A. To acquire real property and to hold such property for
invesiment;

B. To build ufon such property and to operate an apartment

project known as Valley View Il Associates (the project);

EXHIBIT A




property and Tovements tu Be bu

thar : nﬁa M 11 of ' wuawu of 1ts bael-
etion with such project, subject to tha regulations

tha Farmars He stration. ‘

D. To enter into, perform and carry but contracts of any
v ol m-u-:‘ to, or in connection with or incidental to, the
development such project, including, but not by way of limita-
¢ien, any confrect or contracts with the Farmers Home Administra-

cion,

E. To rent dwelling units therein from time to time for
periods not leas than thirty (30) days, in accordance with appli-
cable federal, state snd local regulations, collecting the rents
therefrom, paying the expenses incurred in connection with the

roperty, and distributing the net proceeds to the partners, 8 %- Th
i:t to any requirements which may be imposed by the Farmers Home ohip as
inistration. Linmited
upon th
F. The partnership 1is authorized to execute a note and mort-
gage in order to secure & loan sufficient for the development of no
the project as approvad by the Farmers Home Administration and to who swe
execute an agreewent between the partnershig and the Farmers Home
Administration, and other documents as may De required in connection 1.
with such loan. 1t is hereby acknowledged that the Limited Partner-
ship has anthuﬂl:{ to cbtain & loan from the Farmers Home Administra- T
tion in the princ rl sum of § 430,000 __ secured by a inaftex
mortgage constitut a first Tlen agalnst a certain real property the pro
located at Hailey, 1daho. of ;ﬂh
Associa
4. TEEN. 1a
2,
A. The term of the partnership shall commence om the date
the Limited Fartnership Agrcement and the Certificate of Limited Th
Partnarship of the partnership is filed pursuant to law and shall | at the |
continue until sixty (60) ﬁe-rs aftar the filing unless soonsr ] Streecs
terminated by any one of the following events: I South, |
} the Cern
él) The bankruptcy, resignation, desth, incapacity or i
removal of a sole Ceneral Partner; il 3.
(2) The sale of the project; l Tha
1 specific
{3) The written consent of Limited Partiers hnldln' a 1
nnjorit{ of the limited partnership interests. ‘ihe Limited Fart- A A,
ners holdi ten percent (10%) or wore of the limited partnership i invesine
{(nterents shall have the rlght to propose for vote the termination 1
of the 1ifs of the partnership. " B

i project




: B, Tha death of & Limited Partner shall not dissolve the
partnership of terminate the partnership business.
e, v the death, incompetency, bankruptcy, or removal of

a General Partner, the rumlinint Ceneral Partner, if any, and the
reninaing Limited Partnars holding a majority of limited partnership
intarssts may slect to continue, without interruption, the busi-
ness therstofors carrisd on by this partnership with the remaining
or with additional Genera! Partners.

D. MNo Cenaral Partner may resign or withdraw from the partner-
ship without first obtaining the prior written approval of the
Farmers Home Administration and second, Eroviding A BUCCEHEOT
GCeneral Partner satisfactory to Limited Partners holding a majority
of the limited partnership interests. Such Limited Partners will
not unreasonably withhold approval of a proposed successor General

Partner.

E. The General Partner, gubject to the prior written approval
of the Farmers Home Administration, way be removed for incompetency
at the written request of the Limited Partners holdipg a majority
of the limited partnership interests. The Limited Partners holding
ten percent (102) or more of the limited parinership interecsts in
terms of profit and loss shall have the right to propose for vote
the removal of the General Partners. A (encral Partner removed
for incompetency shall forfelt his entire partnership interest.
Sald interest may be assigned to a wubstitute General Partoer or
to the other General and/or Limited Partners pro-rata.

5. CAPITAL CONTRIBUTIONS.

The General Partner shall not be required to make a capital
contribution to the partnership but shall contribute his services
as Ceneral Partner and developer of the project. The Investor Lim-
{ted Partners shall contribute in the following manner and in the

following amounts:

A. The Investor Limited Tarvtners shall contribute to the
capltal of the partnership an apprepate amount of § 58,000 in cash,
in three (3) installments. The firat ingtallment of § 30,0600 shall
be due upon execution of this limited Partnership Agreement; the
sorond inktallment of $ 15,000 shall be due upon the later of con-
struction completion and proof ‘of payment of all material and labor
contracta and bills relating to the development of the project or
January 1%, 1978, and the third installment «f § 13,000 shall be
Jue on January 15, 1979, The contribution is made in return for
the interests deaignated §n Section J herein (lncome, Losses and
pisgribution Upon Dissolution). The interests of each Limited
Fariner shall he ap set forth opposite his name and signature on
the slpnature pagew attached hereto. In the event the mortgage is

foreclosed or there 18 any other involuntary transfer of title to
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gption of this Limited Part-

& ] {on of whch Limited Partner to make
badoning due thersafter under the terms of

ership Agresment shall be discharged. 1If the

T ssount of §_430,0 i{s increased or decreassd

ot ~at the tims the mortgage is closed, Ehe total capital contribution

" of the Limited Partners shall be increased or decreased proportion-

+ ately by the same nrcmtugo as the increase or decrease in the

‘ mortgage amount, the event of an increase in the total capiral

contribution of the Limited Partners pursuant to this section, each

Limited Partner shall pay his pro-rata portion of such increanse as

an additfon to and upon tha s ae conditions that the last install-

ment of this contribution is ue. If the toral capital comtributions

of the Limited Partners ars - luced Eurluant to this section, the

partnership will repay sach Limited artner's portion o° the amount

of such reduction on a pro-rata basis within ten (10) days after

final mortgage closing, if said partner has patd cash for his

entira contribution, or rednce saild partner’s last instaliment by

said amount in the event an installment remains due.

B. 1In order to secure to the partnership the balance of the
cash contributions to be made by the Limited Partners after the
{initial investment pursuant to Paragraph A hercof, th- T.imited
Parthers apree that any Lir‘“ed Partuer who shall be +hirty (30)
days delinguent in the payment of any installment req ‘ved to be
paid shall, ac the election of the General Partner, which election
shall be made within nixty (&60) days afier the date of delinquency,
forfeit him limited pastnership inturests ae of the dute of cdelin-
quency to the extent he fatla to make his addicional contri ution.
The remaining lLlmited Partners, on & pro-rata banim, :»all nave the
option to purchase all such f -efeited interests pro-rata upon
paying the balance due thereunder, as called for in this Agrecment
To the extent the remainine Limited Partners a'all ch ose not to
exercise such option within thirty (30} Jdays atrer it shall arise,
the Ceneral Partnee shall thercupon have such optlon. If any for-
felted interests shall not be purchased by the Generai Partner
within thirty (30) days after his optien shall arise, the General
Partner shall thercupon have the ripht to offer the : .me o new
investors. The for polpg shall be in addition to al! other remedies
agalnat a defaulting Limited Tartoer, incinding any a.ailable
remedics for npeciffs performance of a Limited Partner's agreement
to make a capital contriborion and remedies for damay, s for breach
of contract,

6. COMPENSATION FOR SERVIUES.
The followling compensation shall be payable for ~ervices

rendered to the partnership, and the pactnership shall be respon-
vible for all fees in connectlon with this partoe ship.

part:

a Coy
remi;
inte:
nesu
or W

ship
Farm
Gene
of ¢
not
Part

of t
at t
of 1
ten
taerm
the
for
Sals
to |

cont
as {
e
foll

Cn‘sl '

bhe
Ry
4t
O
RFNT
Jue
the
D
Par
the
for




EXHIBIT A

A, The partoership by and through the General Partner shall
enter into a construction contract with Medley Development Co.. Inc.
to furnish the labor, materials and services necessary to construct
the Formers Home project according to the construction documents
and allowed costs for the project as accepted and approved by
Farmern Home Administration. Sald contractor shall supervise con-
atruction on behalf of the partnership and whall receive the feee
allowed by Farmers Home In addition to the fee payable pursuant
to the constructfon contract, Except a8 provided in Paragraph 5A
above, the Limited Pariners shall hsve no liability to pruovide
funds in addition to thelr oripinal contributions to construct or

olherwise operaie the project.

B. HKathan A. Medley, Jr., for scrvices rendered, shall re-
cofve Toen aggregating § 98,000 . For account ing purposcs, the
Developer wi?q achudu?v the recelpt of the aforement foned amount
according to the varfous wervices being performed by the General
Pariner on behalf of the partnership as follows:

(1) For actual supervisory, managerial and development
services rendsind, {ncluding securing the necessary bonding (if
required) on behalf of the par nership, the General Fartner shall
receive an aggregate fee from the parinership of $ 58,000 . Sald
foe shall bs payabla from the capital contributions made or agreed
Lo be mads by the Limited Pariners ak recelved by the partnership.
Sald Coneral Partner shall receive the fee scheduled hereby as
follows: upon Limited Partners’ first contribution $ 30,000 ;
ugon Limited Partners’' second contribution $ 15,000_, and upon
Limited Partners' third contribution 5 13,000 .

(2) A fes for pre-openig services of $200 per apart-

ment unit is included in the above compensation for supervising
the tenart rent-up of the project. This foe is intended to be a
tor Section 707(c) of the Inter-

guaranteed payment to a partner \Un<
nal Revenue Code, as amended, and it shall be deducted for tax
Suid feo shall be paid

Furpoacl a8 an !!F!hle of the project.
rom the Limited Partners’ first installment capital contribution.

€. The partnership by and through the General Partner is
suthorized to negotiate anz contracts for services to be rendered
the partnership ncluding but not limited to legal, accounting,
conaulting, underwriting, managerial and conatruction.

INCOME, LOSSES AND DISTRIBUTION OF AVAILABLE CASH.

7.

A. All profits and losses of the partnership (axeogt ains
or los.es upon the sale, exchange or other disposition of a 1 or
any part of the real property in the project) shall be allocated




an follows

Investor Limited artners, pro-rata & 5%
General Partner %

Profttas and Josses ahsll be allovated to those Limited Part-
vetw who are Llmited Pariners on the last day of the tayable wear.

Proftis and lowses for all putposes of this Aprcoens shall
be determined in sccordance wilh the accounting metbhod followed by
the patinership for federal income tax purposes, cxoept tYar Any
adjuntment thereto resulting from an election under Cpgtdon b4 of
the interna! Revenue Code shall not he taken frmo accoant

B. Cains and lonscs yeallsed by the partnership upomn 1he
aala, exchange or other disponition of all or part of the teal
roperty of the partnership project shall be uﬁ]nua!vd in the

ollowing manner:

(1) a veturn of the Investor Limited Fartner capftal cm-
tribution lews any distribution of mvailahle cash flow.

{2) any balance ahall be distributed to the General and
LLimited Partners As follows:

Investor Limited Partners, pro-iata S0%
General Partner S0%

C. Available cash flow (defined ar the net proficts from op-
eration) shall be distributed within ninety (90) days afrer the
close of the fiscal year and at such other times as the Ceneral
Partner shall determine, but not less frequently than annually.
as follows (distributions are subject to the rules and regulations
of the Farmers Home Administration):

Investor Limited Partners, pro-rata 1%%
General Partner 25%

Any cash flow paid to a General Partner shall be deemed to
be a continuing management fee payable as an additional incentive
to maintain high project occupancy and profitability and shall be
deducted for tax purposes as &n expense of the prolect.

D. The net profits and losses and available cash flow appor-
tioned to the Limited Partners shall be pro-rata, as their respec-
tive contributions bear to the aggregate contributed by #1l the

Limited Partnars.
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§. Without limitation upon the right to clain Aptog s one for

income tax purposes, in no gvent shall any of the Timited Fartndrs
be required to contribute any capitsl to or Tond any {unds 1o the
partnership In excens of thelr respective contributions 1o the
capital of the partnership set forth in Section 5 hercof.

F. Mo partner shall raceive any interest <m his comtribatiem
to the capital of the partnership.

¢. Each partner, bz hin signature hereto, specifically re-
cognines that sny dintribution of cash to the partners §n ¢x oSS

of =light gwradnt (81) of the “{nicial v?uity" {n any fiscal year
bit atration. inftial cquity

{n probi ad bz the Farmers Home Admin
a. defined in the rules and reguistions promulpated by Fayrers
o

8. ADVANCES FROM GENERAL PARTNER.

A. The Ceneral Partner agrees to make advances of cash to
ay costs incurred in connection with the construction of the
uildings up to and 1 cluding the time of construct fon completion
to the sutent cash is not svailable from the activities of the
partnarehip, inoluding rentels and including that portion of the
capital contributions available for construction. Any advances

by the General Partner shall be evidenced by & non-interest
incentive to the General Partner

bearing promissory note. As an
to bu?‘d the hin the construction budget and ahead of

sroj-ct wit
scheduls the sneral Partner shall receive the excens construct fon
interest allocated in the constru

ction budget. As an additional
{ncontive to the General Partner for the auvccesaful operation of
the project, the Censral Partner shall receive a return of the
project uoritn; capital subject to the rules and repulations of
the Farmers Home xmini-nr-tion.

B. After comstruction completion, the General Partner may

elect to advance funds to the partnership to the extent cash 1is
not availsble from the sctivities of the partnerahip. The General
Partner shall contribute any and all capital, in such form accept-
able to the Farmers Home Administration, required for the inttial
closing of the project. Such advances, if any shall be evidenced
by nom-interest bearing promissory notes described in Section 8A

ond mads payable to the contributing General Partner.

9. ADMISSION OF ADDITIONAL LIMITED PARTNERS .

{h‘ Ganeral Partner ..‘oSOt admit to tha partnership addi-
tionsl Limited Partners without the consent of Limited Partners
helding a majority of limited psrtnership interssts and the .E-
“of Fareers Home Administration. Upon admission of addi-
ftesal Limited Pertners, an amsndment to this A:runm: and Certi-
{ente reflecting such aduissions shall be filed.
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MENT POWERS, DUTIES AND RESTRICTIONS.

partnership buniness
and shall devote such time to the purtnoraht;h:-cnhnlllb; reason-
L] 34} artner

10. MANAGE
A. The General Partner shall manage the

required for its walfare and success.
interests of the part-

abl
ah-{l not do any act detrimental to the best
Except as otherwise expressly provided for in this Agree-

nerahip.

ment, the Ceneral Partner shall receive no ssla-y or other compen-

sation f{or services, Without limitstion on any powsr that may be
he

conferred upon him by law, and axcept as hereinafter stated, t

General Partner shall have the power toO:

51) Enter into such leases with respect to all or any
ortion of the pnrtnnrahip'l property, whether or not such {in-
eyond the date of the termina-

cluding renewal terms) shall entand
tion of the partnership, at such rental or amount, and upon such
terms, as they deem proper.

or defend

(2) Compromise, submit to arbitration, sue on.
against the partnership.

all claims in faver of or
ermitted the partner-

(3) Make and ravoke any election 7
ship by any taxing authority, except as lim ted by Section 12.

' (hl Do all acts he desms necessary or appropriate for
: the protsction and pressrvation of Lhe partnership assets

(3) Obtain and keep in force property, casualty and
public liability insurance, :n such amounts and upon such terms,
and with such carriers as will adequately protect the partnership

and its property.
e required in all

(6) Exscute such documentd as may b

dealings with the Farmers Homa Administration as & result of the

{nsured mortgage. WNone of the partners assuue personal liabtlity

for paymente due under the mortgage note and mortgage, or for the
nte to the reservs for replacements, Of for matters not

under their comtrol.
(‘ With the consent of Limited Partners holding & e~
o+ joeity of limited partnerghip interests: (1) sell or eachange
i o substantially s £ property owned by the pertnership;
substantially all
Tecast,
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B. The Limited Partnecs har&b; consent to the employment of
such managing agent as tha General Partner may engage, notwith-
standing the fact that any party hareto may have an interest there-
in, provided that the amount paid to such mansging agent shall not
excead the rate authorized by the Farmers Home Admin%strntion. The
mannfemunt fee shall be an expense of the partnership. It shell be
permiasible to em loy the Ceneral Partner as managing agent or to
engage an agency 1n which the Ceneral Partner has an interesat.

C. Nothing contained hereln shall prevent any of the parinera,
General or Limited, from cont inued engagement in real cstate activ-
ities other than this partnership.

D. The partnership (but not the Limi ~d Partners) shall in-
demnify and save harmicss the General Partner from personal ioss
or damage incurred by him by reason of any act performed In pood
faith for and on behalf of Lhe partnership and intended to be in
furtherance of the interestd of the partnership, provided that any
{indemnity uader this section shall be paid out of and to the extent
of partnership assets only.

E. The General Partner agrecs to indemnify and hold harmless

the partnership and al’ other partners with rospect to any claigs,
losses or filing of 1i.ns result fng from nonpayment of any sales,
occupancy, use, tnventory, payroll or withholding taxes Jdue in
connection with the development, construct fon, operation and manape -
ment of the project or any fires or penaltics which may be jmnposed
upon it bi reason of any violationa or non-complimee with the Con-

tract Work Hours and gafery Standards Act, the Ocoupatlonal Saflety
and Health Act and aimilar federal, state and local laws, ordinances
and regulations.

F. The General Partner heruvby aprees that any Cenceral Partner
may act individually with full aurhority aitd power to act for all
the Ceneral Partners. The General Partner shall act for and on
behalf of the partnership in execut ing oy and all documents re-
quired by Farmers Home Administration to “lose the project "o be
owned and operaied by the partnership,

G. The General Partner shall have all the riph s a”. powers
and be subject to all the restrictions and 1iabilities of & partner
{n 8 pattnership without Limired Partners, excvept that without the
written consent or ratificatlon of the specifle act by all the then
limited Partners, the General Partner shall have no authority to:

(1) Do any act in cont ravent ton of this l.imited Partner-
ship Apreement.

(2) Do any act which would make 1t fmpossible to carry
on the business of the partnership.




ighta
for other

(3) Presass partnershi property or assign the v

of the Limited Partners in specilic partnership property
than a partnership purposs.

(4) Make, sxscute or deliver an¥
the benefit of creditors or any bond, confessions of judgment,

deed, guarantes, indemnity bond, surety bond, or contract to sel
or contract of sale of all or substantially a1l of the property of

the partnership.

general nsslﬁnment for

H. No Limited Partner may participate in the management of
the partnership business. No Limited Partner shall have priority

over any other l.imited Partner.

11. BANKING.

shall be deposited in its name
itn as shall be designated by the
herefrom are to be made upon

y from time to time be desig-

All funds of the partnership
in such checking account Of Accont
Ceneral Partner. All withdrawals t
checks aigned by those pernung who ma
nated by the General Partner.

12. BROOKS, RECORDS AND FISCAL PERTOD.

A. The fiscal year and account ing periad of the partnershlp
shall be the calendar year, and at all times during the continu-
ance of the partneruhip, the Goneral Tartner awhall keep or cause
Lo be kept full and true books of account in which shall be en-
tered fu\ly and accurately each Lransactfon of the partnership.

of mccount, together with an executed

copy of the Limited Partnevship Aproecment and Certificate of Lim-
1ted Pnrtnfrnhlt and amensdments thereto. ahall at all times be
mafntained at the principal office of the partnership and shall

he open Lo inspection by any of the Limited Partners or their
author {zed representat ives at yeasonable times Juring nurmal busi-

neas hours.

B, All of sald pooka

en to deliver to the lLimited Part-
¢ each calendar year the audited

¢ The General Pariner apie
d eperating expenses as pres

nera within ninety (90) days aile

anmual wtatements of gross recelipts an
ared by the partners tp's accountant, and Internal Revenue Form

ﬂﬂﬁh showing the profit or loas of the partnership and the diseri-
byt fone thereof to cach pariner for the preceding fiscal year.

Pt Ing construction and tnitial vent-up, the Ceneral Fartner shall
vend qoarterly veports yetflect ing statum of the project. Afrer
fhp tedtial temtoup period, the Coneral Paniner ahall nend sewmi-

THIIER ~p¢1m'tny Tepart s,

such 1
stand}
in, p1
excen
mansagi
pertm

engag:

Gener
ities

demni
or da
faith
furth
inder
of pa

the |
lonst
occut
conng
ment
upon
tracl
and 1
and -

may
the
beha
quir
owne

and

in &
writ
1.im}

shiy

on |




D. All financisl stetemants shall be prepared by such Cer-
tifisd Public Accountant as the General Partner shall determine
should ba em loyed for the pur;ano of suditing the accounts of
the partners 1p. The Ceneral Partner shall give written notice
of any change of accountant to the Limited Partners.

E. All elections under the Internal Revenue Code with respect
to the reporting of allowable de reciation on the Federal Income
Tax Returns of the partnership 8 all be made and decermined in &
mannar most advantageous to Limited Partners holding a majority

of the limited partnership {nterests, and the remaining partners
ahall be bound thereby. 1t is understood and ayreed that all of
the partners now elect to report accelerated depreciation.

13. DISTRIBUTION UPON DISSOLUTION.

A. Prior to the dissolution of the partnvrship, unless the
partnershl pusiness is cont inved in avcordance with Bection 4,
the General Partner ghall proceed to the li?uidnt{on and termina-
tion of the partnership, and the proceeds © such liguidation shall
be applied and distributed in the fol lowing order of priority:

(1) To the payment of debts and 1iabilities of the part-
nership and expenses of 1liquidation.

(1) To the setting up of any reserves which the General
Partner mu{ deem reasonably necessar for any contingent of unfore-

i ar of the Gen-

seen ilabilities or obligations of the purtnershiﬁ.
eral Partner, arlising out of or in cannection wit the pnrtncrshlp.

(3) To the repayment of the Limited Partners’ contribu-
tions to the capital of the partnership, less any cash flow distri-
buted to them pursuant to Section 7 of this Agrecment.

non-interest hearing promissory

(4) To the repayment of
B of thin Ajreement .

notea, if any, described in Section

(5) Any balance then remaining shall be apportioned
fifty percent (%01) to the

among all the partners as follows:
General Partner and fifty percent (50%) to the Investor Limited

Partners.
shall be allowed for the ordarly liqui-

dation of assets of the partnership and the discharge of 1labilt-
ties to creditors so as to enable the General Partner to minimize

the normal losses attendant upon & liquidation.

B, A reasonable time

11 not be personally 1table for
ona or advances of Limited

¢. The Ceneral Partner sha
hall be m. le

the return of the capital contributt
Partners or any portion thereof . Any such returnas &

solely from partnership assels.
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14. DISTRINUTIONS OF W wG, EXCESS TNSURANCE
PROCEEDS, OK OTHER DISPOSI or ? 1P

Any nat sxcess insursnce procesds and any net procaeds of

mor LRAge refinancing, condemnation, sales of sasements, rpights-of-
way, of similar interest tn the proparty of the partnership, the
sale or exchange of part of the purtn-r-htg veal property or in-
terest thersin and other similar items, which in accordance with
genersll accepted sccounting prlncipail sre attributable to cagi-
tal, ahall be distributed firet in accordance with Section 13A(3)
of this Agresement and the balance in accordance with Section 13A(3)
of this Agresmsnt,

15. TRANSFER OF PARTNERSHLP INTEREST.

A. Ko Genersl Partner may asslgn, mortgage, or sell his in-
tersst in the partnership or in its capital assets or property, or
antar into any & reement as the result of which ani person shall
becoms intereste with him in the Yartnarship. without the prior
approval of the Farmers Home Administration and the other General
Partners, 1f any, and tha consent of Limited Partnera holding 8
majority of lim ted partnership interests, which consent shall not
ba unreasonably withheld.

B. HNotwithetandin an{ other provisions of this Agreement,
except for a tranafer of a {mited partnership interest by gift,
bequest or under the lawse of intestacy, no transfer of a limited
parlnernhlp interest, ©F an; poertion thereof, may be made without
the consent of the Ceneral Partner. The Ceneral Partner agrees
that he will not unreascnably withhold hia conment to such trans-
fers. In no event shall a limited partnership interest, or any
portion thereof, be assigned or transferred to a minor or incom-
etent oxcept in trust. No Limited Partner shall sell part or all
of his interest in the partnerahip to a third party other than his
apouse, parent, heir-at-law, or any charitable or educational or-
ﬁanizntton or trust for the benefit of any of the foregoing until

e shall first have made a written offer of such interest to the
other Limited Partnersa and the General Partner on & pro-rata basis
at the name price and on the same terms as to the third party
{whoue name fust be stated in the offer)y. 1f such offer is not
accepted In full by some OY all of the other partners within thirty
(30) days, the offering Limited Partner may sell to the designated
third party at the same price and terma stated.

C. Upon the death of a Limited Partner, his lawful successor
{n intereat shall have the option of becoming a Limited Partner,
subject to all of the terms and conditions of this Agreement.

Such option shall be exercised no later than ninety (50) days
after the appointment of an executor oOF administrator, but no mere

- 12 -

D, All ¢!
crified Publie
ghould be

. che pattners

of any change

E. All.
to tha report
Tax Returns 0
manner MOSt 8
of the limite
shall be boun
the partners

13. DIST

A, Pric
plrtnaruhig t
the General !
tion of the |
be applied a

12y
nership and

(2)
Partner ma{
seen liabilid
eral Parunel

(3
ttons to th
burted to th

(4
notes, if a

(%
among all t
Ceneral Par
Partners.

B. A
dation of .
ties to CT¢
the normal

c. T
the return
Partners ©
solely [ro




than one hundred eight (180) days after the death, by Jdetivering
written notice to the principal office of the partnership. rf
such option is not exercised, such cxveutor or almnistrator shall
have the same right, under the provisions of this Section 13, to
anpign or transfer the decedent 's partnership Interest.

D, Upon the death of an individual Ceneral Partner, the in-
tereat of such deceased General Partner in the profits, losscs,
cash flow and capital interest of the partnership shall pass as
part of his estate asg his will or as the law shall provide. The
SUCCERHOT OF Succesasurs to the partnership interest by reason of
such death shall have all the rights of the decodent fn the pro-
fits, losses, cash flow, promizsory notes, and all other interest
of the partnership pussessed by the decedent, but such successors
shall not be entitled to vote reparding operations or other matters
concerning the partnership. Such puwers shall thereafter be exer-
cised by the surviving CGeneral Partner, if any. or the General
Partner designated by the Limited Partners.

E. Notwithstanding anything set forth above In this Section
15, no sale or exchange of all or part of an interest in this
partnership shall occur {f it would cause the termination of the
partnership for federal fncome tax purposes, unless Limited Part-
ners holding a majority of limited partnership interests aprec in
writing to such sale or ecxchange. It is understood that the Gen-
eral Partner will not give his consent teo any such proposed sale
or exchange unless and until he recefves (1) an opinion of counsel
satisfactory to the General Partner that the propated aasignment
will not cause a termination of the partnership for federal income
tax purposes and further, will not result tn a violation of any
federal or state securitics laws; and (ii1) payment in full from the
proposed assignee of any and all reasonalhe lepal, accounting,
and other charges and fees incurved by the General Partner as a
result of any such assipnment. The General Partner will use his
best efforts to have his counsel render his opinifen as promptly
as possible.

F. The transfer of limited partnership interests and/or the
admission of additional or substituted Limited Partners, pursuant
to this Section and Section 9 herein, shall be deemed to have
taken place on the first day of the taxable year in which said
tranafer and/or admission occuras.

C. The transfer of any limited partnership interest herein
u?nll be subject to the regulations of the Farmers Home Administra-
tion.
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16. AMENDMENTS.

1imltntions hereinafter set forth, atend-
r materlal chanpges may be proposed by
the General Partner or by Limited Parincra holding not less than
ten percent (10%) of limited partnership lnterests. Following
such propossl, the General Partner shall submit to the Limited
Partners a4 statement of any such proposed amendment . The submis-
sfon by the General Partner shall include & recommerdation of the
General Partner with respect to such vote of the Limited Partners
on the proposed amendinent and an oplnton of vonsel as to t he
lepgality and effect of such proposed amendment. The affirnatlve’
vote of the Llmited Partners holding not less than a e fority of
Limfted partnership interests will be required to amend this Apree-
ment . Hotwithastanding the above, no amendment shall.

A. Subject to the
ments to Lhis Agreement fo

(1) Alter 1he basic substance of this Agreweent.

(2) Terminate the partnership except as provided in

thin Agreement.

{gations of the parinevship

(3) In any way modify the obl
f the Farmers Home Adminis~

pursuant to the rules and regulations o
tration,

B, Notwithstanding anything contain
contrary, the true and Tawful attorney-in-fac
Partners (sea Power of At orney) shall have the authority Lo make
non-material amendments or changes to this Agreoment, Non-material
ahall ba definced as any change which does not affect the rights,
duties, liabilities or investment of each and every Limlted Part -

ner.
17. POWER OF ATTORNEY.

ed in Paragraph A to the
t for the Limited

A. Nathan A, Medley, Jr. whall be, and hercby is, appointed
in-fact for the Limited Partners, and

the true and lawful atlorne, -
each of them, with full power and authority to maks, execute,

acknowledge, publish and file:

this Limited Pnrtnurlhig Agreement
a

1) Any amendments to
wes of any

and Cercificate of Limited Partnership pursuant to the
atate in which such documenta ars required to be filed;

{2) Any certificates, instruments and documents, in-
cluding Fictitious Nawme Certificates, as may be required by, or
may be ngpr::rintc under, the alws of any atate or other juries-
diction in which the partnership is doing or intends to do buai-

nand;

- 14 -
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;E:tzzi:rgroin; port?on thereof . AnY guch returhs shall be made
solely from partnership asnets,
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(3) Any other instrument which may be required to be
filed by the partnership under the laws of any atste or by govern-
mental agency, or which Nathan A. Medley, Jr. deems it advisable

to file;
uired to effecct the

(4) Any documents whir% may be re
on of an sdditional

continuation of the partnership, the admiss
or subatituted Limited Partner, or the dissclution and termina-
tion of the partnership pursuant to the terms of this Aprcement.

B. Nathan A, Medley, Jr. shall be, and hereby le, appointed
the true and lawful attorney-in-fact for the General Partners,
with full power and authority to make, cxecute, acknowledge,

publish and file any amendments to t
ment and Cercificate of limited Parinership for the purpose o

admitting additional or substituted Limited Partners to the part-
nership.

C. The foregoing grants of authority:

(1) Are Special Powers of Attorney, coupleu with an
{nterest, and shall survive the death of any partner;

athan A. Medley, Jr. for cach

(2) May be e.ercised by N
y-in-fact for each and every

and every partner acting as attorne
parctner;

(3) Shall survive the delivery of an assipnment by &

Limited Partner of his intercst: except that where the apsignee
tharsof has been approved by Nathan A. Medley, Jr. for admission
bastituted Limited Pariner, the Power

to the partnership as a su
delivery of such asaignment with

of Attorney shall survive the
rllgoct to the sssignor Limited Partner for the sole purpose of

snabling Nathan A, Medley, Jr. to executs, acknowledge and file
any instrument necessary to effect such substitution.

18. MISCELLANEOUS PROVISION.

A. This Agresment shall be binding upon and inure to ths
benefit of ell of the partics and their estates, heirs, legatess,

SuUCCESSOTS OF assignees.
3. All notices provided for in this Agreement shall be
he addresses set forth on the signa-

dirseted to the :::ttc- at t
ture o8 attas hereto and to the partnership at its princi-

pal office.
C. This Agreement and the rights of the prrties hereunder
th tha 1 under which

hall be in ated in accordance with t aws
:atl partnership 18 z.::::‘no set forth in Section 1 herein.
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D, The parties agree to vxecute a Limited Purtnership Apren-
ment and Certificate of Limfted Partpership and vo oipn any anend-
ment to wald docvument whenever the signing el such docwrent or
amersdment ¢x requested of them by the Geneval Paviner, and they
apree 10 do much other acts as may be required.

£. This Agruement may be executed Iln several counterparts
and all so executed zhall constitute one apreenent, binding on all
the Fnrl!en hereto even though all the partieos are not signatory
to the orlginal or the wame counterpart.

F. The headinge of the sectlons and sabpuapraphs of this
Agreemont are Inserted for convenlence only, shall not be Jdeerod
to be & part of this Agreement, and fn no way detine, Thnle, vsx-
tend or deacribe the scope or intent of any provisions horeof.

G. If at any time during the term of this Apgrewsrent, any
dispute, difference or disagreement shall arise nupon or in respect
to the Agresment, and the meaning and construction hereol, cvery
such disputse, diffcrmnc.. and disagrecment shail be referred o
a single arbiter agreed upon by the complaining Timired Pariner
or Partners, and the General Partner, and shall be settled by
srbicration in sccordance with the Roles of American Arblitracion
Association, and judgment upon the award rendered by rhe arblter
may be entsred in any court having Jurisdiction thereef.

H. Limited partnership interests 1n the partnersh!ip will be
of fared only to parsons who had Jdurving the last tax year, or
estimate that they will have Juring the vurraent tax cear, “Taxe
able Income"”, am defined in Section A of the Liiernal Reviobue
Code of 19%, as amended, some portien of which was or will be
subject to federal and state income tax at a combined rate of
fifty percent (501) or more. By exvccuting this Agrevment, each
Limited Partnar represents that he iz & person meeting the qual-
ification set out immediately above. FEach Limlited Partner exe-
cuting this Agreement warrantas to the General Partner that he pur-
chases his limited partnership interest for his personal invest-
ment purposes only and not with a view toward dJdistribution of
all or a portion of esid interest,

1. Whemever the context may require, any pionoun used herein

i sheil inolode the oorresponding masculine, feminine or neuter forms,
e lar form of nouns, pronouns and verbe shall include

0l and vics versa.

1f 'eme ox weye of cthe provieions of this Agresment or
pLL lg:: charesf shall be 1“'!122! 11::=l1 :g un-nf‘\ -

» £1y respect, the walidicy, ey enforceadilt
reopaining | md ticetdi th.tl':
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‘5 SIGNATURE. PAGE -
18 WITNESS

Attached to and oade & part of the Limited pPartnership Agree- atties of periw

ment and Certificate of Limited partnership of Valley Viev 11 Asso- ship A roement
cates. best o& my knoM
correct and £of

The undorntgnnd hereby signe the Limited partnership Agree-
ment and certificate of Limite Partnership of Valley View 11

s an Investor Limited Partner, thereby agreeing 'O GENERAL PARTHE
of Attornsy. luSE A

Assocliates 8
thereof, 1ncluding the Power

all the terms

The undersigned's addross and agreed capital contr {bution <, /
are sat forth opposite his signature. The undvrsisned agrees 'O A 47V‘ ‘%&ﬂ
pay his first fnetallment capital contribution upon execution of Nathan N, Ve
this timited partnership Agreement.
or Limited Partner execut ing this Limited Partner-
tth his spouse Jops so for and on behalf of his

fach Invest
(Applicnhlu ruy Jurisdiction
p

ﬂﬂpAmemtw
marita community
Un;!) .

wd Jdeclave ander the ped”

1IN WITNESS WHEREQF 1, the anders byt
altices of perjury that 1 have read and wyamined + he Limited Partner
ship Aprevment and Certificate of Limited Partnership and 1o the
pest of ™Y knowledge and belief o 2% a party pereto, 1t 18 L.
correct and complete.
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oR LIMITED “Ifa\Hfl‘NEj& ADDRESS

for Cormunily Prope
|

INVEST
p. 0. Box 713 $ 58,000

%. mailey “
Mount Vernon. washington a2

Tan 1.0, No. 553:}0'9731 r.o& 1.. tterest (}')_(‘)(‘ 'l.
\
Execut fon Date: .)L‘h DLt S K
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being the wife of one of the partncré to

The undersigned,
the forcﬁoing Limited Partnershlp Agreement, hereby states and
acknowledges as follows: (Community Property Jurisdiction only).

CONSENT

1 have recad the Limited Partnership Agreement and understand
frs terms. 1 {rrevocably consent to the Limited Partnership Aprees
ment and eaaobh of its terms and agree that the Agreement may be prr-
and that the real property des-
y at any time belonping toO the .

formed in acpordance wi
and any other propert
and atherwise

cribed therein
partnershlp be held, managed. conveyed, mor !y aged
ruposcs or ol herw!se without Wy further

pies of pegjury.

transferred Yor security P
consent oF sjgnature. 1 declare under the penal
pated this .ﬂ.". ‘:A . day of i ot , 1977

v
£ WPV Aow RIS
oLbn sfove
Charylotte 1. Bailey

STATE OF {{ .‘w@ -«f s )

cu 4 L } &8
COUNTY OF !f.fzfuf )

On this dul pernonally appearcd wefore me CHARLOTTE J. BALTLEY
to me known to e the individual vem ribed in and who exvruted the
within and foregoing {nst rument, and aerpowledyed smdor aath that
she executed the same as her froe ond veluniary act o dead, for
the uses and purposes therein mens toned,

| GIVEN under my hand and offivinl seal Phis o L day of
. 1977

”yALMILL. D -

regiding, at
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SYATE OF I10AHD
CQUNTY 0OF DLATMN

Iy MARY GREUN, EX-OFFICIO RE
SAID COUNTY AND STATE, DO HERE
THE FORCGUING I5 A FULL, TRUE

OF THAT CERTAIN INSTRUMENT R

AS INSTRUMENT NO 275639

. 50 .
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PN, o
’ L4
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. .
/lr

Yl
WERYA

s .
Lradid bl At :,y
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CORDER TN AND FOR

BY CERTIFY THAT

AMND CORQFCT COPY
RECORD IN MY OFFICE,

_d—;ﬁsﬂw."zz‘&m/u__w '

RECORDS UF HLAINE COUNTY, STATY

WITHESS MY HAND AND OFF TCAL

FODF TOAH .
S AL THIS _,....a&..’:.bt_'.._

DAY OF M_ y 1087 .




