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STATE OF IDAHO ) 3o
)} ss. m o

County of Ada )

the undersigned, desiring te amand the certificate of limited partnership pursuant to the laws of the
State of ldaho, certify that the following is the amended and restated cortificate:

1.  The name of the partnarship is Woodbina Investors Limited Partnership.
2.  The partnership {1 organized for tha following cbjectives and purposes:

A
(a) Yo ba tha limited partner in a Minnesota limited partnership known as “Wo

bing Apartmants
Limited Partnarship® (the “operating partnership"), which was organized te own, dperate and manage
ar apartment complex generally known as

"Woodbina Apartments" having a street address of 3601
Gekaler Lane, Boise, Idahs; and, )

{(b) To intur indebtadness, secured or unsecured, for the purposes of ths partnership.
3,

The nama and sddrass of tha registered sgent for service of process as required by Idaho Code
§33-204 are:

James R. Tomlingon
Kay Bank Towsr, Suite 501
P. 0. Box 108
Boise, Idaho 83701

4. The name and business addrees of the general partners are:
Name Addrest
Tomiinson Realty Investment Koy Bank Tower, Suite 501
P. O. Box 108
Boite, Idaho 83701
Tomlinson Realty Investment 111 Key Bank Tower, Suits 501
P. 0. 8ox 108
Boise, Idaho 83700
5,

The name and business address of the original 1imitad partner {s:

Name Addresg

James R. Tomlinson Key Dank Tower, Suite 301
P. 0. Box 108

Bolse, Idaho 83701
6.

The gensral partners and the original Yimitad partner have made an inftial capital contribution of
$100.




time.

Ne additional capital contributions have baen agresd upon to Be made by any partnar at the present

{8) The partnership interest of a 1imited partner, or any portion tharsof, may ba transferred or
assigned only with tha prior written consent of the general partners. Such consent may be
withhegld 1n the sole discretion of the gensral partnars, and in no svent shall be given unless:

Q) The assigrment s of the 1imited partner's whols partnership interest;

(2) The assignment shall comply in 211 respects with“all requirements and shall not
contravens any restrictions on assigmment of interssts in tha partnership 4mposed by the
operating partnarthip Agreement or by agrasmants batwaen the operating partnership and WUD,
AIM and Meritor.

(3 The assignee shal) satisfy a1} the conditions spacified in paragraph B(f) below; and

i
(4) The tarms of such assignment shall specify the end of » cﬂendm*“m‘ quarter as the
affective date thersof.

{b) An sssignee of record shall be entitled to recaive distributions of <cash or other property

from the partnership attributable to the units acquired by reason of such assignment from and

aftsr the effective date of the asstgnment of such units to him; howsver, anything in the
partnership agresment to the contrary notwithstanding, the partnership and the genaral partners
shall be entitled to tresat the asuignor of such units as ths adsolute owner thergof in all
respects, and shall incur no 1iability for allocation of net income. net Toss, or distribution, or
transmittal of reports and notices required to be given to holders hereunder which are made in
good faith to such assignor until such time as the as the written instrument of assignment has
bean raceived by the partnership and recorded on fts books and the effective date of the
assignmant has passed.

{c) Except with respect to the cancellation of the original limited partner's interest and as
provided {n thig paragraph 8, no assignment of any units by a holder may be made if the units
sought to bds assigned, when added to the total of a1l other units agsignad within the pariod of 12
consecutive months prior to tha proposed date of assignment would, in the opinion of counsel for
the partnarship, result 4in thas tamination of the partnerthip under §708 of the Code. Howaver,
such assignment may be made, subject to all other requirements set forth in the partnership
sgreement, if upon the application and at the expense of the holder desiring to assign his units
in the partaership, there thall have bean granted to the transfarring holder and the parteership
private ruling by the Interna) Revenus Service that the proposed azsignment will not cause such
termination,

(d) No assignment, sale, transfer, exchange or other disposition of any units in the partnership
may be made except in compliance with the then applicable rules of any other applicable
governmental authority.

(e) Any assigrment, sale, transfer, exchange or other transfer in contravention of any of the
provisions of this paragraph 8 shall be void and ineffectual, and shall not bind or be recognized
by tha partnership,

(fY No assignas shall have the right to become a substituted limited partner in place of his
sssignor unless all the following conditions are first satisfied:

M A duly sxecuted and acknowledged written instrument of sssigament covaring all of the
assignor's units to be assigned shall hava been filed with the partnership which tnstrument
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10,

shall spacify the number of units being assigned and sat forth the intention of the assignor
that the assignee succesd to asaignor's interest an a substituted Vimited partaer in his
place to ths extent of the assigned units;

(2) The assignor and assignes shall have executed and scknowledged such other instruments
a8 the general partners may deem necessary or desirable to effect such substitution,
ineluding the written acceptance and adoption by the assignee of the provisions of the
partnership agreemant and his execution, acknowledgment and delivery to the gensral partners
af a specinl power of attornsy, the form and content of whic: are described herein;

(3) The written ¢onzent of tha gensral partners to such substitution shall have been
obtained, the granting or denial of which shall ba within the absolute discretion of the
general partners)

(4) A teransfer fae shall hava been paid to the partnarship which s sufficlent {0 cover
811 reasonable expensas connected with such substitution; and y
HH‘

(% The provisions of this paragraph 8 are complied with,

(a) The partnership commanced as of the date the original certificate was filed, and shall

continue unti) Dscember 3), 2020, unless praviously terminated in accordance with the provisions’

of the partnarship agresment.

{b) Upon the withdrawal, adjudication of bankruptcy or dicselution of the general pariners
("terminated partner?), and §f the partnership is not terminated and dissolved as provided !In
paragraph 10{a)(1), the interest of such tarminated partner in tha net income, net loss and
distributions from the partnarship shal) be purchased by the partnarship for & puechase price
detarmined according to the provisions of paragraph 9(c) fellowing.

(e} The terminated partner shall receive from the psrtnership the fair market value of its
interest in the partnarship, determined by agreemsnt betwean the terminated partner and the
partnership, or if they cannot agree, by arbitration in accordsnce with ths than current rules of
tha American Arbitratfon Associstion. For this purpose, the falir market value of the {nterest of
the terminated partnar shall ba desmed to be the amount the terminated partner would receive upon
dissolution and tarmination of the partnership under paragraph 10(b) assuming such distclution or
tarmination cccurred an tha date of tha discolving event specified in paragraph 9(b) and assuming
the assets of the partnership were s61d for their then fair market value without compulsion of the
partnership to #8011 such assets. Payment shall be made in cash st ¢losing.

(d) Should a naw gensral partner be elected, such new general partmer ("acquiring partner") shall
purchase from the partnership, within 60 days of his election, tha interest which the partnership
purchased from the terminated partner. For such interast, the stquiring partner shall pay the
amount determined pursuant to paragraph 9{c) to be ths fair market value of such interest.
Payment shall be made in cash at closing.

(#) Tha ganeral partners® interact In the partnership shal) not be assignsble axcept with the
consent of all the holders. Any entity to which the entire interest of the general partners fn
the partnership are assigned in compliance with this paragraph 9(e) shal) be substituted by ths
genara) partners by the f1ling of appropriate smendmeants to the partnership sgreement in fits stesd
as ganeral partners of the partnership.

(3) The partnership shall be terminated and digsoived upon the earligr to occur of the following:




{1 The withdrawal (provided thers has been 90 days' prior written notice to the 1imited
partner), adjudication of bankruptcy, insolvency dissolution of the general partners, unless
(1) the Vimited partner, within 90 days of the date of such svent, elects to continue the
business of the partnership, and (11) the general partner(s) elescted in place thereof within
120 days of the date of such event the limited partner alects to continue the business of the
partnarthip. Expensss 4ncurred in the reformation, or attempted reformation, of the
partnership shall ba deamsd sxpenses of the partnership;

() Tne expiration of the tamm of ths partnership; or

”\1.‘ .
(3) Provided there has been 90 days prior writtsn notice to ths limited partner, the
written decision, of tha general partner to dissolve the partnarship.

{b) Upon a dissolution amd termination of the partnership, tha general partners shall take full
account of the partnarship sssets and Vlabilities, and shall elther ligquidate the aspets as
promptly &8 is consistent with obtaining the fair value thersof, and thall apply and distributs
the procssds therefrom in ths following order or shall distribute in kind said asséts:

M To the payment of creditors of tha partnership; and

(2) To the ganaral partners and holders pursuant to the provisions of the partnership
agreemant.

11, (a) The net incoms, net loss, credits and cash distributions of the partnership shall be computed
for sach calendar quarter and allocated among the partnsrs, holders and sasigness of record as of \
tha close of business on the last day of such calendar quarter as follows: 350X shall be allocated
ta the general partnsrs, and S0X sthall be sllocatad to the linited partnars.

(b) The mathods set forth abova By which distributions and allocations of net {ncome and net Toss
are made and apportioned are expressly consentad to by each partner as an exprass condition to
bacoms a2 partnar.

(e} A1 distributions are subject to the payment of partnarship sxpenses, and to the maintensnce
of reasonable ressrves for oparations. !

(d) To tha extent that the partnership shall bs entitled to any dedustion for federal income tan
purposes &8 & result of any interest in net incoms and net loss granted to the gensral partnsrs,
such deduction shall be allocated for fedaral {ncome tax purposes to the general partners.

(8} In ne event chall the general partners’ interests in sach material ftem of partnership
income. gain, 1oss, deduction or credit be less than 1% of each such item at all times during the r
sxistence of the partnership. For this purpose, units held by the general partners or their jf
affiliates as a 1imitad partner shall not be taken into account. ;‘

12. Except as provided in paragraphs 9, 10 and 11 above, and except that James R. Tomlingon, the ;
original Vimited partner, will receive his $100 contribution Back once additional Vimited partners are :
admitted, no provision has been made for the return of a1) or part of a partnar's contribution.

13. Limited partners hava not been givan the right to demand and receive property othar than cash in
return for contributions.

14, (a) By executing the partnership sgresment, the Vimited partners grant to the genaral partners a :
tpecial powsr of attornsy irrevocadbly making, constituting and sppointing the genaral partners as




the attorney=in-fact for each limited partnar, with powsr and autherity to act in his name and on
his behalf to executs, acknowledge and swear to in the execution, acknowledgment and filing of
documents, which shall include, by way of $1lustration but not of limitation, the following:

(1) The partnarship sgresment, any separate certificates of limited partnership, as well
as any amendments to the foregoing which, under the Taws of the Stats of ldaho or the laws of
any othar state, sre required to ba filed or which the general partners deem to be advigable
to file; i

(2)  Any other ingtrument or document which may be requirsd to be filed by the partnership
under the laws of any state or by any governmental agency, or which tha geners! partners deem
advisable to file; and

(& 3) Any instrument or document which may be regquired to effact the continuation of the
partnership, the admission of an additional or substituted limited partner, or the
dissolution and termination of the partnership (provided such continuation, admigsion or
dissolution and tarmination sre in accordanca with the terms of the partnerthip agraement), ‘
or to reflsct any reductions in smount of contributions of partners. ;

|
(4) Any instrument or document which may be required to be exscuted under the provisions b
of Article XIV of the operating partnsrship agresment. ~‘ |
f
|

(b} The spacial powsr of attorney baing granted by the limited partners:

{1) Ix a special powsr of attorney coupled with an interest, is Srrevocabls, shall survive i
the death or incapacity of the granting limited partner, and {s Timited to those matters I
harein set forth; |

{2) May be exercised by a general partner acting alons for the limited partner by a
facsimile signature of & general partner, or by listing the limited partner executing any
instrument with a single signature of a general partnar; and

(3) Shall survive an assigrment by the limited partner of all or any portion of his units
encept that, where the sssignas of the units ownad by the limited partnar has been approved |
by the general partners for admission to the partnership as & substituted 1imited partner, :
the special power of attorney shall survive such assignment for the sole purpose of enabling {
the general partners to executs, ascknowledge and f1ls any instrument or document necessary to
effact such substitution.

The partners have executed this First Amended Cartificate of Limited Partnership effactive July 21,
1989,

Tomlinson Realty Investment, an Idahs general
partnership

f
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. TomYinson




Tomlinson Realty Invumnt !II. an Idaho gensral
partnership

Lo &&IS‘T\,

wmm T. Johnson

Banaral Purtmr“

James R%“Tom)inson

*Original Limited Partner®

STATE OF 10AMO )
)} ss.
County of Ada )

On this 213t day of July, 1989, befora me, the undersigned, & notary public in and for said county and
state, perscnally appeared James R. Tomlinson, known t6 me to be one of ths general partners of
Tomlingon Realty Investment, the partnersthip whose name s subscribed to the within instrument or the
person who enscuted the Instrument on Dbehalf of satd partnership and acknowledged to me that such
partnership sxscuted tha same,

IN WITNESS WHEREOF, 1 have hereunte set my hand and affixed my official seal, the same day and year in

this certificate first above written.

Notary P‘Gl;‘lic for Idaho
Residing at _ /20
Comnission Expires 7/,///4/

STATE OF 10AMHD }
) 8%,
County of Ada )

On this 21st dey of July, 1988, before me, the undersigned, a notary public in and for said county an¢
state, personally appesred Wallace T. Johnson, known to me to be one of the general partnars of
TomYinson Realty Investment III, the partnership whose name is subscribed to the within instrument or
the person who executed the Instrument on bshalf of satd partnarship and acknowledged to ma that such
partnarship sxecuted the same.

IN WITNESS WHEREOE, 1 have hareunto set my hand and affixed wy official seal, the same day and year in
thig cartificate first above writtan,

f)
Notary Public for ldaho
Residing at L7240

Commission Expires ‘,7/;/:7/
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STATE OF IDAMO )
) 88,
County of Ada

On this 21st day of July, 1989, befors me, the undersigned, a notary public in and for said county and
state, personally appeared James R. TomVinson, known to me to be the person whose name is subscribed to
the within instrument and acknowledgad to me that he exscuted the same.

IN WITNESS WHEREOF, I have harsunto set my hand and affixed my ofﬂelh seal, the same day and year in

this certificate first above written.

Notary Public for Idaho . .
Residing at o4

Commission Expires :7//;/4/
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