; RECORDER'S CEKTIFICATE OF LIMITED PARTNERSHIP
< 4j ter,  Frank B. Kearns __, the County Recorder
of Cassiam County, ldaho, do hereby certify that the

attached Certificate of Limited Partnership of W. F. B.

INVESTMENT COMPANY was filed in the office of the County
Recorder of Ciiiii ““““ __ County, Idaho, on the 7th day of _ June
19 77 |

This Certificate is executed at the redgucst of the
pamed Partnership to enable it to provide the Secretary of State
a copy of the Certificate of Limited Partnership for ﬁ%ling,

pursuant to Idaho Code 53-267.

There have been no amendments to the Certificate of

fN

Limited Partnership filed in this office.
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! ) CERTIFICATE OF LINITED PARTNERSHIP -~ . 4
W. F. B, INVESTMENT COMPANY . . .

The parties herete do hereby oertify th.t th:lo agrmont was udo _‘ b
offectin as of September 1, 1970, at Burloy, Idaho mnx Uilbur l‘. ’ ; |
Biermann and Evelyn M. Biermann, hercin called ‘the Golaral Partnorl, and ‘

x‘

the fellowing Limited Partners,. to-wit: Ilichul l". Biernn and chn-lu =

o

“ .
¥ F
w

R. Biermamn,
IITNESSETH‘- . |
The parties herete do hereby fom thia L:lnited Purtnerlhip on tho
fellowing terms and conditions: ' '
NAME:

y o

1, The irm name of this Limited Pn-tngx?;nip shall be l. By By
INVESDVENT CaMPANY, .0 L
BUSINESS; | o IR

2, The general nature of the partnershi;‘imsi‘neu shall he te :lnvnt
and reinvest in perloui and real property and genorally to trmut and
do all manmer of bminen réhting therete, ' S |
PRINCIPAL PLACE OF BUSINESS: | o .

3¢ The principal place ef business of the Partnorshiplahlltﬁlt 'h‘
Burley, Idaho, er at such other place or placu as the Partmrthip shall
hereafter determine, L *

PARTNERS ; |

4. The names and places of relidenco of ench nomhor of the Lilitod

Partnership are as follows:

GENERAL PARTNERS _ LQE OF RESIDENGQ

.. Wilbur F, Blormana © Burley, Idake
Evelyn M, Biermamn : : Burley, "Idaho _
LIMITED PARTNFRS " LA oF mEsID
Mickeal P, Biermann | " Purley, Idshe. .

Charles R, Biermanm ' Burley, Idahe
by, P .

State of ldehe

Countv of Cassis } ' “

! houby -wm h*m“




L "’H‘* '

TERM:

»

1%

i
ety e o _am s o

5. The Partnership began business on the lst‘day"‘of, September, 1970

+

and shall continue until dissolved by‘ the death,‘ 'i;nsanity, bankruptcy, retire-

ment, resignation or expulsion or a change in ownership of a General Partner

or until dissolved by law or by agreement of the parties hereto.

L

ORIGINAL CAPITAL:

"6, The original cap1ta1 of th1s Partnership consisted of the assets

»

described in Schedule "A" hereto attached and by reference made a part hereof,

(a) Background;  The Genera.l Partnera and Limited Partners

received by assignment and transf_er,' dn_ Segteml:;er 1, ;(970. the per-
centage of interest lieted oppoaite .t'heir 'respectiw;e nlame"s‘-.' |
The General Partners and the Lxmxted Pa.rtners do hereby
assign, transfer and convey thezr respectwe 1nterest in eaid assets,
o Each of the parties has contributed tlg,e Percentage of sa:.d assets wh1ch

"u

appear listed oppos1te their respectwe namee. .

(b) Percentage Interest- The percentage mterests bwned by
the General and L1rn1ted Partners are as follows:

Ceneral Partners

j Per.cents.g_e of Inter‘est“

- . R 5%

Filbur F, Blermarm | | _ o R
Evelyn M, Biermam | : | 5% -
Limited Partners - o o S " i
‘Micheal F, Biermarm 45%
Charles R, Biermam _. 45%

: Total : "'_1@_%

CAPITAL INTEREST ACCOUNTS:

7. Two accounts shall be maintained for each partner, 2 ‘;Drawing
Account' and a "Capital Interest Account. 't E.a.ch partnet'"'s "Drawi’ng: Account'!
ehall consist of his distributive share of the partnership profits, less losses
and withdrawals and less transfers to his "Capltal Interest Account,' The
'"Capital Interest Acccunt" of cach partner s_ha.ll be the percentage of the

original capital hereinabove set forth opposite his name, Additions to the

-2-




original "Capital Interest Account shall be by ( l) additional contributione
by the partner, and (2) transfers from hie "Drawing Account. " In no event

shall his '"Capital Interest Account" be mcreaeed by either method without

- :;;i
the agreement of all partners. oy

The original '"Capital Interest Account" of each partner may be
decreaeed by (1) dxstnbutions in reduction of hlB "Ca.pital Intereet Account, "

and (2) his ahare of partnerehip loaaee in a.ccordance wnth the Ltrmted Part-

L

ship Act of Idaho which are in excess of the balance in hie “Drawing Account, "
Any Decrease in the "Capita.l Interest Account" of each partner ehall be ap-

proved by all pa.rtnere. In the event a partner has overdra'wn hia “Drawing

Account, " he will be notified in writing at his addrees a.s ehown in pa.ragraph
4 hereof or euch other addreee as the partiea ehall designate in writmg and
he must pay the amount of euch overdraft into the Partnershxp within eixty

(60) days after the effective date of euch not1ce.w Said noticea ehall be effec-
.K :
: (5% ‘ ‘.‘

tive from the date the same are deposzted Wlth the United States Poet Office

| o
in an envelope properfy addressed and with adequate postage. S

WITHD RAWAL

8. A Limited Partner may w;thdraw from the Partnerehip without
financial detriment upon givmg sixty {60) days notzce.in writing to the other ’
partnere at their respective addreeeee as ehown in paragraph 4 hereof. The
withdrawing partner shall be pa1d the fair va.lue of hxe partnerehxp intereet
in the manner and as herein determmed as of the close of the mOnth in which
said 60 days' notice expires. The value of the withdrawing partner's capital
interest shall be purchased and paid for by the pa.rtnter:ehip over a perifod of
fifteen years in eqhal annual .pay.vrlnente, with.intlereet on the unpaid balance
at the rate of 4% per annum. . | | |

The value of a Limited Partner 8 interest in the Partnerehip shall be
determined by appraisal of and an audit of the partnerahip as eete. includmg

good will, if any, as of the date of withdrawal, The audit shall be made by a

-3
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certified public accountant 'In meking the. appraieal end audit there ehall
be taken into account, in addition to the appraieal of the partnerehip assets, _
the capital account of the withdrawing partner, creditn or debits in such
partner's drawing account, and such partner 8 proportionate ehare of net
income or net loss of the Partnership realized to the date of the appraieal
and audit, unless reflected in the drawmg acconnt. _4 X

- The a.ppraisal and audxt ehall be made by an enpreieer and e.nl e:nditor

selected by the unanimoue agreement of all the partners. including the with-

drawing partner, All costs of the appraiea.l. and eudit ehefl be borne and

" paid by the withdrawmg Lirmted Partner. If no unanlmous agreement can

be made, the appralsal and audit shall be mede as provided in paragraph 19
on Arbitration, Noththetandmg the foregoing. the General Partnere and

the withdrawing pa.rtner may agree upon a price to be paJ.d.

sssionwenTs: R L

'w._; “ “'

9. A Luniteq Partner ehali have power to a.esign his intereet in

. the Partnership. An asmgnee of a Lirmted Partner ehall not have the right

to become a substituted Limited Partner except upon coneent of all of the
partnere. B B B
PROFITS: v

10. The partnership booke shall be .éloeed;ironiptly at tne end of
the partnership's accounting year. All annue.l net proi‘ite of this i’artner-
ship shall be divided among the General Partnera and the Limited Partners
in the same proportione as the partners!' then capital interest account. I.n the
event of withdrawal of one of the Lirmted Partnera, the remaining partnere
shall participate in the annual net profits of the Partnership in the same pro-
portion as their then capital mtereet accounts bear to each other after adjust-

ment to reflect the withdrawal.

WITHDRAWAL OF PROFITS; .
11. At the‘ end of cach accounting year of the Partnership, each partner
shall be entitled to withdraw his distributive share of the profits for that year,

provitled that no funds may be drawn against the partner's distributive share




-
.
-~

of the proﬁts earned prior to one hundred twenty (120) daye a.fter the cloae of
, each accounting year and provided further that after auch pa.yment is ma,de
the pa.rtnership assets are in’ excess of all habilxtiee of the Partnerahip,

except liabilities to Limited Partners on account of their contribution a.nd

.o
B

to the General Partners, e D -

Any amount that is withdrawn in e:t'ce'ee of the pa.rtner'a distributive

share ohan be eubject to an interest charge a.t the ra.te o! 6% per annura from

,: R i
IEN
the date that such excess is drawn unt11 date of repayment.

If the share of the proﬁte of any pa.rtner are not \vithdrawn by eaid

partner, said amounts shall not constitute capxta.l contrlbutione to the Pa.rtner- =

i .
i E

ehlp unless agreed upon by all of the partners. A.ny profits not. withdra.wn by

any partner shall not draw intereet as loane to the Partnerahip except upon

I N L

. mutual agreement of all of the pa.rtnere. '

SALARIES TO GENERAL PARTNERS: . he hs

t\'l 'y * et

12. Each of }he General Partnere'.sﬁall receive a salary for servicea
to be rendered by hi.m nnd these salariea ehnll be treated and deducted as an
expense in the determinat:.on of all net profite and loeeee of the businees. The
amount of the ealary to be paid to each ,°£. thelc‘}enere.‘l_. ;Ea.rtn_ern_ ahe.ll be reason-

Ty
3

able,

GENERAL PARTNERS: o EERA o
13. The General Partnera shall heuel ell"the riglhtee;dlpowere and be
- subject to all the reetrictions a.nd ;iabilities of a partner in a..pa_rtnerenip with-
out the Limited Partners. Without the rvritten consent dr* ratifi.cation?of the
Limited Partners, the General Partners ahall ha.ve no authonty to.
(8) Do any act in contravention of thia Certificate of Limited

Partnership.

(- -

(b) Do any act which would make i impoa eible to carry on the
ordinary business of the Partnerehlp. y | |

(c) Confess judgment againet the Partnerehip.

{d) Possess pa.rtnership prOperty or auign his righte in specific .'
partnership property for other than a partnership purpose,

() Adrnlt a person as a General Partner

AT
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LIMITED PARTNERS:

.....

14. A Limited Partner shall become liabie as a General Partner if
Ky ii{'
in addition to the exercise of hie rights and powers as a‘iLimited Partner. he

takes part in the control of the businesa, ' | w

DEATH OF A GENERAL PARTNER' "

15,  The’ death retirement, bankruptcy, resignation. expuleion or
insanity of a General Partner or a cha.nge in ownership ef a General Partner 8
participating interect shall Operate to dissolve thie Limited Partnership.
BANKING: . = . | | B : “ "_ f L ) .I

16. All checke, moniee, rents and other funds received ‘for the Part-
nership shall be deposited in its name in a partnership account cn' #ac.codnt.ls
maintained at. such bank or banks as the General Partners ehall determine.l _

17. The partnership books eha.ll be mamta.ined at the principa.l place
of business of the partnership or at such other place as a majority oi all
General Partners may designate and each general and limited partner shall
at all times, have access thereto. 'I‘he books shall be closed and ba.lanced
at the end oi .eachaccountlng year. Upon demand, a general or limited partner
shall have true and full information of all thmgs affectmg the Partnership and

may require a fqrmal accou.ntmg of partnership affa.irs whenever ca.rcu.metances .

render it just and reasona'ble.

'DISSOLU'Il‘ION- _
18. Upon the dissolution of the Partnership by reason of the death or

withdrawal of a General Partner or i‘or any other reason. the remainmg General ”

Partners shall have the right to purchase the deceased or withdrawn partner .

interest in the partnership property and to continue the business under the

name of ll. F. B. Investment Company. .'I'he purchase price shall be the amount

of the capital account of the deceased or withdrawn partner, adjusted to give

effect to his share of the net profrts or losses of the Partnership for the fiscal




year to the date of dea.th or w1thdrawa1 wh:ch eha.ll be determmed by teking
the appropriate frectien of the ahare in the total a.cco’unting year e proﬁte .

l t

—-.. or losses to which the deceaaed or withdra.wn partner would otherwiae be
entitled plus his shere of the good will of the Partnelrue‘hip 'I‘heva.lue ef the
deceued or withdrewing partner's good vdll in the Pettnerehip ahall be
determined by an eppraieal and audit of the booke as outlined in paragreph 8. |
Such appraisal end e.udit shall be pa.id t’or by the withdra.wing pertner or the
pereonal repreeentetive of the deceeeed partner. ,’I'he purcha.ae price eha.ll
be payable by the Partnerehip over a period ef f1fteenlyeare in equal annua.l
payments, with intereat on the unpaid ba.la.nce at the' rete of 4% per annum

Promptly after dissolution by death or withdrewal, -the pere onel |
repreeentative of the deceased or the vnthdrawing partner shall execute and
deliver to the pa.rtnerehip all conveyances end aesurahces neceeeery or |

Gk

desirable in veeting in the Partnerehip all inter&et of the deceaeed or. with-
drawn partner in the Partnerahip and pertn:r;hxpproperty iu exchange for
‘& contract in the emo{mt due the deceased or withdrawn pertner. e

The Parthership ehall indemnify the estate of the deceaqed partoer
or the mthdrawn pa.rtner from all habxht:es growing out of the pa.rtnerehip
business after the date of death or withdrawal, except a.e to thoee liabiliti.ee
occasioned by the wrongful act or commieeion ef the deceaeed Or wzthdrewn

. partner, i, efter the death or withdrawa.l of a pa.rtner. the re;meining

partnere exercise their right to contmue the buamess in lieu of winding up,
then {rom and after the date of the death or withdrawal the withdra.wing partner
or the estate of the deceaeed partner shall not ehare in the profita or louee of
the Pertnership, nor have any voice in the management thereof. but ehell accept
the purchase price cornputed as hereinabove eet forth ae payment in full The
next preceding provxeion ghall not be conatrued as pre-venting ,the Pa.rtnerehip
from computing the ehere of the profits .or lo'seee due a. ';withdrawh -;ﬁartner or
the estate of a deceased partner for & fraction of a yeer on the beeie of the
appropriate portion of the full accountmg yeer 's proﬂts or loaees. it being the

intent of the Partnership to avoid the necessity of cloeing its booka before the

end of the accounting year.




ARBITRATION:

19. A1 dieprutee and questione whatsoerer whic‘h eheii arise either
during the term of the Partnership or afterward between the pertnere or
their respective repreeentativee or between eny oi' the pertnere *end repre-
sentatives of the other partner releting to thie Agreement or the conetruction

.,_4.

‘or application thereof or on any account, valuetion of eeeete or iiabiiitiee

]

dietributed hereunder or any other matter in a.ny way rele.ting to the pert-
nerehip bueineee or the rights, dutiee and liebilitioe of any pereon hie‘reunder -
shall be referred to a single arbitrator, ii tbe pertiee egree upon him.

In the event the parties cannot agree upon a eingle erbitrator, then
the matter shall be eubmztted to a board of erbitretion to. be eeiected ee
follows: Eech party shall select one erbitrator, and these two arbitratore
so chosen shall, within ten deye of their appointment eppoint a third
erbitretor' and said arbitratore shali, by' majority decieion, within thirty (30)

days determine the matter of diepute. Sueh"deternuna.tion ehail be binding

upon the pa.rtiee. lf N . R |

In the event either party is dis eatiefred With the va.lue or other ma.tter
80 determmed by arbitration, then resort mey be ’hed to the courts to deter-
mine the value or ot.her matter in diepute, provided, however. that the action o

] LS

must be commenced within 45 days after the time oi‘ the receipt of the notice :
of said determina.tion of value or other me.tter in dispute by arbitration. In

the event no court proceedinge are filed wit.'hin the seid 45 deye, _then the deter-
mination of the board of arbitration ehall become finai and binding upon the
partiee. their heirs and repreeentatwes. . Ali expensee of appraieal end audit

l i

shall be borne by the withdrawing pa.rtner. o

P AN

IN WITNESS WHEREOF, the partnere have‘eigned thig Agiegm'ent,_




- 1 ' % a4
STATE OF IDAHO )
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- On the Z duy of Septo-bor, 1970,. perqoxully Appured boforo me
¥, P, Biermann, k:nlyn M, Biamu, llichnl. ?. Biemu and Chu:lu R.
Biermann, the -:lgners of the forogoing 1utrmnt, 'lrho dnly n.clmovlcdged
to me that they executed the same. TR
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R, List of asasste ;oomgyad,,.td _J'w.r B. qultunf co., ﬁ
2 limited v'mernhip. Sept. 1, 1970. it LT
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Limited pnrtnerahw mterosb in- tho ronuin; llnu:ed
partnerships: 8 '

King's of Rupert IS SR 21006’;{)0‘
The Nutrition penter ) | “ &kg a1g 571;0'00 Lo
The Nutrition Center . . Alf o n 035 0
King's ¢ Jerome : > o S * 4800.00 S
Keorsim H. 3memw
King's of Clearfield 6% 6600.00
King's of Collister =~ =~ §ﬁ ‘f o 5100,00
King's of Montpelier . = 6&{ 600000
King's of Overland ] o . A200,00
King's of Riehffeld ' & 6}.'“_ 5300,00
King's of logan &~ = - o 5’ | o 3500,00' |
King's of Rdxburc'h‘;' R S 6} . “00.00--;_ -
King's of Ogden ' o ?. 5;i7f", _ﬁi | 4809.60
100% Interest iﬁ Péopextyfﬁ " li .  o o i |
Buddy Mobile Home' f 008 ©. 6000,00
Paviway Mobile Home 100§ 450000 ¥
| | 5 e R
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