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CERTIFICATE OF REGISTRATION
OF

!
i

SIMPCO LANDS

I, PETE T. CENARRUSA, Secretary of State of the State of Idaho, hereby certify that

duplicate originals of an Application of SINPCO LANDS

R TR RS

for Registration in this State, duly signed and verified

pursuant to the provisions of the Idaho Limited Partnership Act, have been received in this
office and are found to conform to law.

ACCORDINGLY and by virtue of the authority vested in me by law, I issue this Certificate

of Registration to _SIMPCO LANDS

to transact business in this State under the name

SIMPCO LANDS ‘

T e R

and attach hereto a duplicate original of the Application

for Registration.

Dated July 7, 1982.

G 7 G |

SECRETARY OF STATE

by:
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de .
FOREIGN LIMITED PARTNERSHIP ' L/ .
#
To the Secretary of State of the State of 1daho: *'S;,: oy J
Pursuant to the provisions of Chapter 2, Title 53, Idaho Code, the undersigned Limitcd‘(ﬂl'ﬁﬁl Ap
hereby applies for registration to transact business in your State, and for that purpose s@lfn ﬁ‘* .
following statement: 47 '&* vy~

L

APPLICATION FOR REGISTRATION OF

The name of the limited partnership is SIMPCO LANDS

The name which it shall use in 1daho is SIMPCO TLANDS

2.
3. Itis organized under the lJaws of State of California
4. The date of its formation is June 6, 1979
S. The address of its regis oy prigcipal office in the state or capntry under the laws of which it is
organized is 3374 ﬁg'ggfl% BEEve ’ P. 6‘ Box 769, Smith River, California
6. The name and street address of its proposed registered agent in Idaho are Del Geddes,
P.0. Drawer C, New Meadows, Idaho
7. The general character of the business it proposes to transact in Idaho is:
Logging, ranching, farming, land development
8. The names and business addresses of its pariners are (must be completed only if not included in the
certificate of limited partnership):
Name General or Limited Address
(continued on reverse)
ARLP 182 Fils 2 Coples Fee: $60.00




8. (Continued) ’ ’

Name General or Limited Address

9. This Application is accompanied by a copy of the certificate of limited partnership and amendments
thercto, duly authenticated by the proper officer of the state or country under the laws of which it is
organized.

Dated July 1| 1982 19 82 .
L.H. SIMONSON

o

By
A General Partner
STATE OF IDAHO )
) ss:
COUNTY OF ADAMS )
1, JIM S. HIGGINS , a notary public, do hereby certify that on this
1 8t day of July , 1982 , personally appeared

L.H. SIMONSON

before me » who being by me first duly sworn,

STMPCO TANDS, a California limited

declared that he is a general partner of
partnership

that he signed the foregoing document as a general g imi grinership and that the state-
ments therein contained are true. :
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WHENM RECORDED MAIL TO:

JAMES R. BOOPER 2420
A Professional Corporation

686 "G" Btroet

Crescent City, CA 955)1
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CERTIFICATE OF LIMITED PARTNERSHIP
SIMPCO LANDS

Pursuant to California Corporations Code Section 15502,
the undersigned partners of SIMPCO LANDS, a California Limited
Partnership, pursuant to a Limited Partnership Agreement agreed
tn qn the dat. h.x.o! {the 'Partnerlhip Agrcemcnt').‘hcrehy

M "
o.xti!y to this Certificate of Llnitcd Partnership and hereby

make and l‘v.xally sign the following Certificate for that
pupose.
. I
Tha name of the Partnership is SIMPCO LANDS. The
only partnership among the parties known as SIMPCO LANDS is
the partnership pursuant to this Certificate of Limited

Fartnership.

a

» I1
‘!hn Partnership shall engage in the business of
agriculture; dairying; farming: ranching; mining; owning,
buying, growingf cutting, logging, harvesting and selling
of timbar and logs.

IXx
~ The principal place of business shall be in the town
of smith River, County of Del Korte, State of California.

g‘g’d:_ 232 l\fizzﬁ




v
The namas and residence address of the General Partners

L. H. Simonson and lorrayns Simonson
Route 2, Box 1340
Smith River, California 95567

The names and residence addresses of the Limited

Partners are:

Larry
Route

QLT WY

L. -H.
Route

Simonson
2, Box 1210
miver, California 95567 -

S8imonson and Lorrayne Simonson
2, Box 1340
River, California 95567

Wi e, e

RN I

smith
’ v
The term of said Partnership shall be for an initial
term of fifty {50) years and thereafter on a year-to-ysar
hinin until terminated in the manner provided under the
Partnership Agreemant.
Vi .
The capital contributions of each ﬁimited Partner to
the Partnership are $200.00 each.
viI ‘
 ¥o Partner shall be liable to make additional
contributicns, but a Partner shall have a pre-emptive right
to make an additional contribution upon the same terms as




b

o

“ﬁ#ﬂ@ﬁﬁﬁm@ﬂgﬁhﬂﬂﬂ;w”%ﬁﬂvﬁd

offered to others. If he does not, those Partners who
contribute the shars of the non-contributing Partner
shall bs entitled to receive a percentage each year of
ﬁh- non-contributing Partners share in net profits, equal
to ten parcent of the contfibution of the contributing

Partners in excess of the contribution requested of him,

VIII
The capital oontributions of a Limited Partner may not
be withdrawn from the Partnership unless the General Partners,
in their lble discretion, determine that funds or other
capital of the Partnership are in exceas of the reasonable
needs of the Partnership. If so determined, and on request,
& Limited Partner may withdraw his capital contribution
in an amcunt equal'to a pro rata portion of such excess,
based on Ehc ratio of his capital accounts to the caplital
accounts of all Partners.
., IX
S~ The Limited Partners are entitled to share in
ninety=-nine percent (99%) of the net profits of the Partner-
ship in the proportion that their capital accounts at the
end of the Pirtnorlhip accounting year bear to the capital -

accounts of all Partners.

e 232 mx228




b 4
A Limited Partner may not assign his interest

to a substitute partner except (a) to membars of his family,
{b) to a corporation or partnership wholly owned by the
Fartner and his family, (¢) to the personal representative
of a Limited Partner in the event of death or incompetency
of such partner or by testamentary disposition or intestate
succession to members of such Limited Partner's family, (4)
i R S Vi R e to another Partner, (e) to beneficiaries (or their guardians)

of a trust which is a Limited Partner or (f) upon giving

a right ofjfirat refusal to certain Partners individually,

to the Partnership, and then the Limited Partners individually
. to acquire the interest to be assigned for the same price,

torms and conditions offered to a third party. In addition,

such transferee shall not becoma a subatituted limited partner

unlans he has executed the Limited Partnership Agreement

and appropriate certificates in such capacity.
' XX

Additional Limited Partners may be admitted only

by agreement of a majority in interest of the General

Partners in the Partnership.

XIx
No one or more of the Limited Partners has any
‘priority over other Limited Partners as to contributions
or as to compensation by way of income, except for designated
prafarence cap;tal accounts which shall have a preference

' ‘ on income and in liquidation., '

soie 232 ms229




XIII

Opon withdrawal, death, bankxhptcy or incompetency
of a Gensral Partner, the Partnership shall not dissolve
-naillquidnto s0 long as one General Partner remains. If a
General Partner does not remain, the Partnership shall
terminate unless a majority in interest of the Limited Partners
shall elect to continue the business and appoint a new
General Partner. If notice of the election to continue is
*%”ﬁ&;;gguqm;&:;393ﬁgﬂwwfr;mﬁ _ not made to all Partners within sixty (60) days after the
event requiring appointment, the Partnership shall dissclve

and liquidito under the terms of the Partnership Agreement.

xv
No right exists in the Limited Partners to demand
; * or recelve property, othar than cash, in return for their
contributions, except that upon dissclution, the General
Partners may distribute ratably Partnership assets in kind,
in lieu of cash payments to which the Limited Partners are

3 otherwise entitled.

. xv
-

In addition to the voting rights of the Limited
| Partners set forth in the preceding Articles, the Limited
I
: Partners may, by a sevanty percent (70%) majority vote
in interest of all Limited Partners,

{1} eleact or remove a General Partner,

I (2) terminate tha Partnership,

I | ™ soox 232 mer230)
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(3) amend the partnership agreement, or
(4) consent to the sale of substantially all

Partnership assets.

IN WITNESS WHEREOF, the parties hereto have set their
hands effective as of the 6th day of June, 1979.




|
LA e I e LT
' |

STATE OF CALIFORNIA)
COUWTY OF DEL NORTE)

On this 6th day of June , 1979, bafore me, the
undersigned, Hotary Public for the State of California, duly
commissioned and sworn, personally appesared Lorrayne Simonson,
known to me to bs the person whose name is subscribed to
the within instrument and acknowledged toc mes that she executed
the sane.

IN WiITNZSS WHEREOF, I have hereunto set my hand and
a!tiaéod my official seal in tha County of Del Norte, the

day and ysar in this certificate firat sbove written.

OFPICIAL SEAL :
AGNES F. FIZER

ey o e oy
Wy o, Sa. Fob- 85, 190

Hotary Pdblic, &tate of California

My Commission explresa:ﬁé ﬁ /943

S8TATE OF (;ALIFORNIA)
COUNTY OF DEL NORTE; B

On this 6th day of June . 1979, bafore me, the
undersigned, Notary Public for the State of California, duly
commisaioned and sworn, personally appeared L. H. Simonson,
known to me to be the person whose name is subscribed to
the within instrument and acknowledged to me that he executed
the same.

IN WITHNESS WHEREOF, I have hereunto set my hand and
affixed my official seal in the County of Del Norte, the

day and year in this certificate first above written.

fiotary Public, Stafe of Calllornia
My Commission axpirus&fdé_ o3, /2&2

-1- pe 232 P22
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STATE OF CALIFORNIA )
}  sm,

COUNTY OF DEL NORTE )

on this 6th day of June, 1979, before me, the under-
signad, Notary Public for the State of California, duly
commissioned and sworn, persconally appeared I.nr‘ry Simonson,
known to me to be the parson. whose name is subscribed to the
within instrument and acknowledged to me that he axecuted the

same .

‘ IN WITNESS WHEREOF, I have hereunto set my ‘hand and
affixed my official seal in the County of Del Horte, the day
and year in this certificate first above written.

a :

otary -8 tat'e [-] a ornlia

My Commission expires: L 25 /983

poc 232 k233
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WHEN RECORDED MAIL TO:

JANES R. HOOPER

A Profassional Corporation

686 "C" Btreet

Crescent City, California 95531

AT REQUERT OF
RECORDS

Ja 2 WM

2880

FIRBT AMENDED

NG OHOD3¥ KL J0

CERTIFICATE OF LIMITED PARTNERSHIP

s SINPCO LANDS ,
e s . i

Pursuant to Sections 15524 and 15525 of the California

Corporations Code, ‘tho undarsigned Partners of SIMPCO LANDS, a
California Limited Partnership, hereby certify to the Amandment to

the Certificats of Limited Partnership of SIMPCO LANDS, a California
Limited Partnership, recorded on June €, 1979, as document number 2420,
. at pages 226 through 233, of book 232 of Official Records of the
Mcorder of the County of Del Norte, State of California, and hareby
make and severally sign the following Certificate for that purposa:

I )
The name of the Partnership is SIMPCO LANDS. The only
partnership among the parties known as SIMPCO LANDS is the partner-
ship pnrume to this Certificate of Limited Partnership.

b ¢ 4
The Partnership shall sngage in the business of agriculture;

dairying; farming; ranching; mining; owning, buying, growing, logging, :
barvesting and selling of timber and logs; owning, leasing, buying, '
operating, selling and developing of improved and unimproved real .

-1~

;
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Property; bidding on, acquiring and completing small business set-
aside timber sales and timber contracts, and the like; owning,
leasing, mtng. using and opsrating motor vehicles, animals,
machinery, squipmsnt and other personal property necessary or
convenient in connaction with any of the aforementioned activities;

owning and operating a retail sporting goods buiness; and such othar
related activities as may be allowed by law,

Ixx
L]
The principal place of business of the Partnership shall be
in the town of Smith River, County of Del Morte, State of Califormia.

" . E

The name and place of residence of each Ganeral Partner

I U TR A S A

and of each Limited Partner of this Partnership are as set forth on
EXNIBIT “A" attached hersto and incorporated hersin by reference and
made a part hexeof.

v
- The term of this ﬁarmruhip shall be for an initial term

of fifty (50) yesars and thereafter on a year-to-year basis until
tarminated in the manner provided under the Partnership Agreeinaut.

k2 1
The capital contributions of each Limited Partner to the
& Partnership is as set forth in EXNIBIT "B* attached hereto and incorp~
oratad herein by reference and made a part hereof. v,

iz
¥o Partner shall be liable to made additional contributions,

— e
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but a Partner shall have a pre-emptive right to make an additional
non-preference capital contribution upon the same terms as offered to

others. To the extent a Partner does not contribute noan~-pre ference
capital upon a call by the Managing Partner, those Partners who contribute
the share of the non-contributing Partner shall be entitled to recelve

4 percentage each year of the non-contributing Partnerx's share in net
profits, equal to ten percent of the additional contribution so made by
the other Partners for the non~contributing Partner.

VIII

BN e i e

Ld .

The non-preference capital contributions of a Limited Partner

Fy

BAY not be withdrawn from the Partnership fox a period of ten years
from the date of contribution and then only if the Managing Partner,

v

4
i
4
{
!
{

in his socle discretion, determines that funds or other capital of the

y Plrtn-rship are in excess of the reasonable needs of the Partnership.
If =0 determined, a Limited Partner may withdraw his capital contribution
in an amount sqgual tog PXO rata portion of such excess, based on the

ratio of his capital account to the nen=praference capital accounts of all

Partners. Limited Partners who have advanced additional capital
contributions for other Limited Partners, may withdraw proportionately
the additional capital so contributed, to the axtent of available excess
funds, on a priority basis without time limitations. Prefersnce capital
Accounts may be withdrawn in whole or in part at any time with the
consent of the Managing Partner when he determines the capital withdrawn
i® in excess of the reasonable neads of the Partnership.

The Limited Partners are entitled to share in the net profits
of the Partnership as set forth in EXHIBIT "C" attached hereto and

soss 233 m‘332 |
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incorporated hcui.n‘ by refersnce and made a part hereof.
x had

A Limited Partner may not assign his interest to a subtti.tm:..
partner except (a) to members of his family, (b} to a corporation or
partnership wholly owned by the Limited Partner and his family, (c}
to the psrsonal representative of a Limited Partner in tha event of
death or incompetency of such partner or by testamentary disposition
or intastate succession to members of such Limited Partner’'s family,
tdl ho another Limited Partner, (e) to beneficiaries (or their guardians)
of a trust which is a Limited Partner or (f) upon giving a right of
urse_ refusal to (1) his family, (ii) certain Partners individually,
{11i) the Partnership, and then {(iv) the Limited Partners individually
to scquire the interest to be assigned for the same ‘price, terms and
conditions offared to a third party. In addition, such transferes shall
not become a substituted limited partner unless he has executed the
Limited Partnership Agreement and appropriate certificatss in such

capacity.

X
Mditional Limited Partners may bs admitted only by agreemant
of a majority in interest of the General Partners in the Partnership.

XII
¥o one or more of the Limited Partners has any priority over
other Limited Partners as to contributions or as to compensation by
way of incoms, except for desfignated prefersnce capital accounts of
Limited Partners which shall have a preference as to the net income
as noted in the aforesaid EXHIBIT "C® attached hersto, and a preference

poos 233 me333
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in ligquidation after payment of Partnership debts.

. XI11
Upon withdrawal, death, bankruptecy or incompetenay of a

Genegyal Partner, the Partnership shall not dissolve and liquidate

80 long as one General Partner remains. If no General Partner remains,
the Partnership shall terminate unless a majority in interest of certain
Partners elect to continue the business and appoint a new General

Partnox,.or failing election by the aforesaid group, unless a majority

H.&,.ﬁﬂ&wﬁymvﬂﬂwéﬂﬁﬂﬂﬁk,3:“ in intarest of the Limited Partners elect to continus the business

and appoint a new General Partner. If notice of the slection to continue

is not mads to all Partners within sixty (60) days after the evant

under the terms of the Partnership Agreement.

{
I
i
4
i
requiring appointment, the Partnership shall dissolve and liquidate ‘
- '
Ro right exists in the Limited Partners to demand or receive
pProperty, other than cash, in return for their contributions, except i
(a) that upon dissolution, the General Partners may distribute '
ratably Partnership assets in kind, in lieu of cash Paymants to which
the Limited Partners are otherwise entitled and (b) Limited Partners 4
vith‘cnrtain preference accounts described in the aforesaid EXHIBIT "C* ‘
Bay withdraw their preference capital accounts in kind if permitted !
by the Managing Partner when the Managing Partner d.tornln;l ths capital 1
f

acoount withdrawn is in excess of the reascnable needs of the Partnership.

xv
- In addition to the voting rights of the Limited Partners sat
. fokth in the Preceding Articles, the Limited Partners may participate

T
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in the seventy-five percent (75%) vote in interest of all Partners,
(1} To terminate the Partnership, or
{2) To amend the Partnership Agreement.

All Limited Partners must consent to the election of a new
Gensral Partner who is not a member of the L. H. Biuonlon’taully and
to an amendment to the amendment provision of the Partnership
Agresmant and altering the status of the Partnership as a limited

partnership.
»

A majority in interest of certain Limited Partnars must
consent to the sale of substantially all the Partnership assets and
election of a new General Partner who is a membar of the L. H. Simonson

family.

IN WITNESS WHEREOF, the parties hereto have exacuted this
Pirst Amended Certificate of Limited Partnership, effective as of
the 30th day of June, 1979.

CGENERAL BARTNERS

LINITED

15T SIGMATURE PAGE
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PARTNERS (Cont'd)
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STATE OF CALIFORNIA ) .
) ==, )
COUNTY OF DEL NORTE ) .

On this 2,02 day o%. 1979, bsfore me, the
undersigned Notary Public for the Btate of California, duly commissicned
and sworn, personally appsared L. H. SINONSON and LORRAYNE SIMONSON,
known to me to be the persons wvhose names are subscribed to the within
instrument and acknowledged to me that they executed the same.

IN WITHESS WHEREOF, I have hereunto set my hand and
affized my official seal in the County of Del Norte, the day and year
ln‘thh csrtificpte first above written.

QFFICIAL SEAL
A KATHUEE A AITCH SON
§ NOTARY PLELC - CALIFGRNIA
B NCEE COUNTY
By cowm o:d'ras 104 22, 190

Cy te O ornia

Ny Commission wir--W

s 1979, bafore me, the

STATE OF CALIFORMIA )
Comery oF DL NoRXE )

On this )y day of
undersigned, Notary Public for the State of California, duly commissioned
and sworn, personally appesared LARRY SIMONSON and NANCY SIMONSON,
known to me to be the persons whose names are subscribed to the within
instrument and acknowledged to me that they executed the same. )

IN WITMRSS WHEREOP, I have hereuntt set my hand and
affixed my official seal in the County c;! Del Norte, the day and year

in this certificate first above written.

QFFICIAL SEAL r
KATH-ZEN A AITCHIZON ’
NOTARY PURLIC ~ CALIFORMIA

DL NCIYE COUNTY
¥y cram. aploos K 17, 190 §

|
|
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STATE OF CALIFORNIA )

COUNTY OF DEL NORTE ;
On this 2 0 day of 9“‘ o’ 1979, before me, the

undersigned, Notary Public for the State of California, duly commissioned

and sworn, personally appeared LAVONNE POWELL and DAVID C. POMELL,
known t0 me to be the persons whose names are subscribed to the within
instrument and acknowledged to me that they executed the same.

IN WITHESS WHEREOP, I have hereunto set my hand and
affixed my official seal in the County of Del Norte, the day and year
in this certificate first above written.

OFFICIAL SEAL
KATHLEEN A. AITCHISON
B NOTARY PUBLIC - CALIFORNIA

DIL NCKTE COUNTY
My camm. wapires JUN 2T, 1780

c, ate © a. ornlia

¢ My Commission expires }Gua.ﬂ_litﬂ

STATE .OI' CALIFORNIA )

COUNTY OF DEL NORTE ;
Oon this2, g day of

undersigned, Notary Public for the States of California, duly commissioned

and swoxn, psrsonally ;ppeand LEE ANN MATTISON and ROGER MATTISON,

known to ma to be the parsons whose names are subscribed to the within

. 1979, before me, the

u-u:mnf and acknowledged to me that they executed the same.
Py IN WITNESS WEEREOF, I have hereunto set my hand and
affixed my official seal in the County of Del Norte, the day and year

in this certificate first above written.

““OFFICIAL SEAL y
KATHLEEN A, AITCH!SON ATy Cy [} £ (+] a
NOYAKY PUBLIC « CALWQRNIA
Wy sn, coies A8 7, 1890 My Commission expires bﬂe.‘.:.z.zzta
-l
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STATE OF CALIFORMIA )
} ==,

3

D ORNS MO 1  o  D

COUNTY OF DEL MORTE )}
On this 3. g day of
signed, Motary Public for the State of California, duly commissioned

, 1979, bafore me, the under-

and sworn, personally appeared LORETTA COLEMAN and MARK A. COLEMAN,
known to me to bs the persons whoss names are subscribed to the
within instrument and acknowledged to me that they executed the

IN WITWESS WHEREOF, I have hereunto set my hand and
affixed my official seal in the County of Dal Horte, the day and
year in this certificate first above written.

ornia

‘ AYY ¢, Btate of Ca
P y T y
S Ao My Commission expires w

- CALIFORMIA

=10=

boie 233 me:339
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STATE OF CALIFORNIA ;
ss.

COUNTY OF DEL MORTE )

on this _J 4 day of + 1979, before ms, the
undersigned, Notary Public for the State of California, duly commissioned
and sworn, poi'sonnlly appesared POM CHITTOCK, known to me to be an
assistant Vice-President and Trust Officer of the Corporation described
in and that axecuted the within instrument, and also known to me to
bea the parson who executed the within instrument on behalf of the

LY
Corporation therein named, and acknowledged to me that such Coxporation
exacuted the sama. ‘

ZMH?‘-.

IN WITNESS WHEREOF I have hereunto set my hand and

affixed my official seal in the State of California, County of Del
Horts, the day and year in this certificate first above written.

m& of ¢allfornla

My Commission Expires: 4-/%-§3—

-
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EXHRIBIT “"A°

A. KEAMES AND RESIDENCE ADDRESS OF THE GENERAL PARTNERS:

L. H. SIMONSON And LORRAYNE SXIMONSON
Route 2, Box 1340
Smith River, California 95567

B. MAMES AND RESIDEMCE ADDRESSES OF THE LIMITED PARTNERS

1. L. H, SIMONSON And IORRAYNE BIMONSON
Route 2, Box 1340
Smith River, California

2. LARRY BIMONSON
Route 2, Box 1210
Smith River, California 95567

3. LAVONNE POWELL
Route 2, Box 4236
Crescent City, California 95531

4. LEB ANN MATTISON
2116 Hodgson Street
Eureka, California 95501

5. LORETTA COLEMAM
2209 Northeast Grant
Rillsboro, Oregon 97123

6. MNMANCY BIMOMSON
Poute 2, Box 1210
Smith River, California 95567

7. DAVID C. POWELL
‘ Ppoute 2, Box 436
Crescent City, California 95331

RXHIBIT “"A" ~ PAGE )




10.

RMOGER MATTISON
2126 Nodgson Btreet
Eureka, California 95501

MARK A. COLEMAN
2209 Mortheast Grant
Nillsboxo, Oregon 97123

BAMK OF AMERICA NT&SA,
TROST OF THR HENRY
A1NOMBOM TRUST

334 "F" Street

Eureka, Calfiforaia 95501

M g
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EXNIBIT "B®

CAPITAL CONTRIBUTIONS OF LIMITED PARTNERS -
CASH OR PROPERTY OR A COMBINATION OF CASH
AND PROPERRTY WITH MREED VALUES AS FOLLOWS:

AGREED O
NWAME OF LIMITED PARTNER CAPITAL ION

T

1. 'Le' N. SINONSON a ’
And LORRAYNE SIMONSON .......... ersramernerens ] 600,000.00
(Fromissory NHotes & Accounts Recivable)

o T I L

2. LARRY SIMOMBON .....crvenvsavsnssnvssnnoncrvens 3 14;560.00
{Promissory Notes)

1 3. LAVONME POWELL - ecoeenncerennnnnnnneanenns ver  $___ 14,560.00
% ‘ (Promissory Hotes) .

4. LEE ANN MATTISON .cccvovevvccccssssoncsonnscess § 14,560.00
(Promissory Notes)

5. LOREBTTA COLBMAN ...cvevernssssnascrnssnveancannas § 14‘560.00
(Promissory Notas)

s. WANCY BIMONBOM ...csvvcevsvcscocsvasnvanvasnsns $ 14,560.00
{(Promissory Notes)

7. DAVID C. POWELL ..vuccvevroccscsasanncnncssses §__ 14,560.00
{(Promissory Hotes)

.. m. mﬂ:m PR eSS R RPOERPRRPTTESRORITERIERERRRANSERERS N ’ 1"5‘0'02
(Promissorxy Wotas) }
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EXNIBIT “B* (Cont'd)
~
AGRERD VALUR OF
NAME OF LIMITED PARINER CAPITAL COWTRIBUTION

MHARK A. COLEMAN ...cc:ccsvcvavevrasnnssnanscensanss § 14,%60.00
{Promissory Hotes)

BANK OF AMERICA NTE&SA, .
TRUSTER OF THE HEMRY
BIMMNSON TRUBYT ..c.cuvevcerroncrnsessnnssvecsas $14,937.923,00
{Land, Timbar, Equipment, Motor
Vahicles, Ranch Properties, Livestock,
Common Btock, Partnership Interest,
Notes and Accounts Receivable Subject

to liabilities of $2,095.612.00,
Net Agreed Value $17.84Z.31T:00)
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REXHIBRIT "C"
SINPCO LANDS LIMITED PARTNERSHIP AGREEMENT

PREFERENCE LIMITED PARTNERSHIP ACCOUNTS

Some or all of a LIXKITED PARTNER'S Capital account, upon
contribution to the PARMWERSHIP, may be designated, with the approval
of tha Managing Partner, as a Prefarence account which will be
saintained separately. The Preference account shall be entitled to
certain preferences to the incoms of the PARTMERSHIP as provided below
and shall be praferred in liquidation as.provided in SECTION 15,02 of
the Limited Partnership Agresment.

PROFPIT AND LOSS ALLOCATION

' Profits of the PARTNERSHIP shall be allocated, first to those
LIMITED PARTMERS with Preference Capital accounts as hersinafter set
forth. The remaining profits, if any, after the Preference
allocation, shall be allocated tg the ng in M roportion, to their

!’ Non=Preference Capital acoounts. Losses of the P HZF shall be
allocated to the PARTNERS in proportion to the PARTNERS' Prefsrence
and Mon-Preference Caplital accounts. .

Prafarsnce Capital accounts shall have prior rights to the
profits of the PARTHERSHIP equal to six percent (6%) per year on the
averags balances of the Preference Capital accounts. The average
balances shall bs calculated by taking the average of the balances in
the Prefersnce Capital accounts on the first day of sach calsndar
quarter of the calendar year. If the aggregate PARTNERSHIP profits in
an{ caleandsx year are less than the aforesaid Prefearance return for
all Preferenco Capital accounts, the profits shall bo allocated
proportionately among the Preference Capital accounts, and any
Preferance return not eained shall cumulate and be allocated
proportionately in the sarliast subsequent calendar year from profits
for that year prior to the Preference return allocation of that
subsequeant year.

Por income tax purposes, all tax credits shall be alliocated
to PARTHERS in p rtion to the PARTNERS' Preference and
Non-Prefarence Capital accounts. All types and categories of income
and dsductions which are attributed to PARTHERS shall be allocated to
the FPARTMERS® accounts in the same ratio as total profits are
allocated to all PARTNERS, except as provided in the following
paragraph.

In Jo-puting the PARTNERSHIP profits and losses, there shall
first be excluded capital gains and other incoms of the PARTMERSHIP
which are attributable to property contributed by a PARINER to the
extant the agreed capital valus of the property (or in the case of a
prouissory note, the principal amount thereof) sxceeds the PARTHER'S
tax basis in the property on-'the dates of the contribution. In
sddition, the aforesaid amount of capital gains or other Lncoms so
exciuded shall be allocatad for tax purposes to the PARTHER
contributing the property. It is intended hereby that the capital
gains and other incoms so attributed shall be allocated to the
contributing PARTNER in no greater amount than would otherwise be
includible in his gross income apd had thea property not been contributed
to the PARTMERSKIP. :
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