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CERTIFICATE OF REGISTRATION
OF

GARFIBLD AVENUE ASS:

I, PETE T. CENARRUSA, Secretary of State of the State of Idaho, hereby certify that
duplicate originals of an Application of ____ GARFIELD AVENUE ASSOCIAIES, LIR.. A

for Registration in this State, duly signed and verified

il T e e T T R (S

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 _GAK

to transact business in this State under the name
A UTAH LINITED PARTNERSHIP  and attach hereto a duplicate original of the Application

for Registration.

Dated Nay 3, 1983
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LA

APPLICATION FOR REGISTRATION OF
FOREIGN LIMITED PARTNERSHIP

n

To the Secretary of State of the State of Idaho:

Pursuant to the provisions of Chapter 2, Title 53, 1daho Code, the undersigned Limited busiu.....’p
hereby applies for registration to transact business in your State, and for that purpose submits the
following statement:

GARFIELD AVENUE ASSOCIATES, LTD.,

1. The name of the limited partnership is
A UTAH LIMITED PARTNERSHIP

2. The name which it shall use in Idaho is GARFIELD AVENUE ASSOCIATES, LTD.,

A UTAH LIMITED PARTNERSHIP

the state of Utah.

3. Itis organized under the laws of

4. The date of its formation is October 1, 1982.

5. The address of its registered or principal office in the state or country under the laws of which it is

organized is 106 'G' Street, Salt Take City, Utah 84103
Barbara Anderson,

6. The name and street address of its proposed registered agent in Idaho are
Rt 3, Box 252B, Idaho Falls, Idaho 83401 (556 E. Township Rd.)

7. The general character of the business it proposes to transact in Idaho is:

Apartment House Ownership and Management.

8. The names and business addresses of its partners are (must be completed only if not included in the
certificate of limited partnership):

Name General or Limited Address

Barbara S. Anderson, General & Rt 3, Box 252B

Limited Idaho Falls, Idaho 83401

Philip Carroll General 106 'G' Street

Salt Lake City, Utah 84103

feontinued on reverse)
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8. (Continued)

Name General or Limited Address

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

Dated __January 17,

A General Partner

STATE OF _ 4 de )
) ss:
COUNTY OF W )

Vi

[o
&

, a notary public, do hereby certify that on this

day of .19 _f.Z personally appeared

‘x_.//

before me ., who being by me first duly sworn,

that he signed the foregoing document as a general partner of the limited partnership and that the state-
ments therein contained are true. .




FLED IN CLEAK'S OFFICE
Solt Lo County, UWoh
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STATE OF UTAH | ' ,
COUNTY OF SALT LAKE

AGREEMENT AND CERTIFICATE OF LIMITED PARTNERSHIP
FOR GARFIELD AVENUE ASSOCIATES, LTD., A UTAH LIMITED PARTNERSHIP

THIS AGREEMENT AND CERTIFICATE (herein referred to as the “Agreement” is
entered into this 4_‘4/47/ ' day of (iz%'ﬂ;;ﬁ%f( » 1982, by and
among PHILIP CARROLL and BARBARA SINE ANDERSON, whose principal place of busi-
ness is 106 "G" Street, Salt Lake City, Utah 84103 (herein referred to as the
"Managing General Partners"); and such parties (herein referred to as the "Spe-
cial Limited Partner" and the "Limited Partners") as have executed the Limited
Partner Signature Pages (with their names and addresses stated thereon) attached

to this Agreement.

WITNESSETH:

) WHEREAS, the parties hereto desire to form a Timited partnership (the
Partnership") under the laws of the State of Utah for the purposes set forth
herein;

NOW, THEREFORE, in consideration of the mutual covenants herein contained
and intending to be Tegally bound hereby, the parties hereto, after being duly
sworn do covenant, agree and certify as follows:

ARTICLE 1
DEFINITIQNS

1.1 "Affiliate” shall be deemed to mean (1) any persen (i.e., individual,
partnership or corporation) directly or indirectly controlling, controlled by or
under control with such person, (11{ any person owning or controlling ten percent
(10%) or more of the outstanding voting securities of such person, (iii) any
officer, director, or partner of any corporation for which such person acts in
any such capacity,

1.2 "Closing of the Offering” shall refer to the date on which alt 75
Units of the Offering have been sold and the purchasers thereof have been ad-
mitted to the Partnership by the recording of the Agreement.

1.3 "HUD" shall refer to the branch of the United States Government
known as the Department of Housing and Urban Development.



1.4 "Investment Account" shall refer to an account which will be
established to attempt to provide for and secure the principal payment due
to the Seller of the Project in 1997. The account will be funded initially
by the Partnership through contributions made by the Limited Partners on
January 31, 1983.

1.5 "Limited Partners" shall refer to those investors who are admitted
to the Partnership by the recording of this Agreement, in which such inves-
tors are designated as Limited Partners, and any successors or additional or
substituted investors of the same class. All references to Limited Partners
in this Agreement shall not be deemed to inciude the Special Limited Partner
unless specifically referred to herein.

1.6 "Managing General Partners" shall refer to Philip Carroll and
Barbara Sine Anderson and any additional or successor General Partner(s) as
may be designated and admitted by amendment to this Agreement. A1l references
to a General Partner(s) in this Agreement shall be deemed to refer to the
Managing General Partner.

1.7 "Partners" shall refer cotlectively to the Managing General Part-
ner, the Special Limited Partner, and to the Limited Partners. Reference to
a "Partner"” shall be to any one of the "Partners."

1.8 "Partnership" shall refer to Garfield Avenues Associates, Ltd., a
limited partnership created pursuant to the laws of the State of Utah.

1.9 "Profits and Losses” shall mean the net profit or net loss of the
Partnership as shown on its books of account after deduction of expenses, de-
preciation and such other charges or additions as are appropriate and consist-
ently applied.

1.10 "Project"” shall refer to the Property, together with the 48 apart-
ment units constructed thereon, located in Idaho Falls, Idaho, insured under
the provisions of the National Housing Act, as amended, and all personalty
used in connection therewith of the operation thereof. The Project is known as
"Garfield Apartments."

1.11 "Promissory Notes" shall refer to the negotiable non-interest
bearing promissory notes given by each Limited Partner to further evidence his
obligation to pay a portion of the required capital account contributions, in-
vestment account contribution, and annual interest payments for the Units pur-
chased under this Agreement. See Exhibits "B", "C", and "D".

;.12 "Property shall refer to that certain tract or parcel of Tand lying
and be1ng in Idaho Falls, Bonneville County, Idaho, as more particularly des-
cribed in Exhibit "A" attached hereto and by this reference made a nart hereof.

1.13 "Special Limited Partner" shall refer to an interest retained by
the Managing General Partners,

1.14 "Unit shall refer to a Partner's ownership interest in the Part-
nership. The Partnership consists of one hundred (100) Units of Partner's
ownership interest with each Unit evidencing a one percent (1%) interest in
the Partnership. This offering consists of 75 Units.
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ARTICLE II
FORMATION, NAME AND PRINCIPAL PLACE OF BUSINESS

2.1 FORMATION

(a) The Partners do hereby form a limited partnership pursuant to the
limited partnership laws of the State of Utah in order for the Partnership to
carry on the business purposes for which provision is made herein. It is the
intent of the Partners that this Agreement shall constitute a Certificate of
Limited Partnershipwithin the meaning of applicable limited partnership Taws.

(b) This Agreement shall be recorded upon the Closing of the Gffering
in accordance with the terms of the Private Placement Memorandum prepared for
the Offering of the Units in the Partnership.

2.2 NAME. The name and style under which the Partnership shall continue
to be conducted is:

"GARFIELD AVENUE ASSOCIATES, LTD."

2.3 PRINCIPAL PLACE OF BUSINESS. The Partnership shall maintain its
principal place of business at 106 "G" Street, Salt Lake City, Utah 84103.
The Partnership may relocate its office from time to time or have additional
offices as the Managing General Partner may determine.

ARTICLE III
PURPOSE OF THE PARTNERSHIP

The general character of the business of the Partnership shall be to ac-
quire, own, operate and hold for investment income-producing residential prop-
erty, i.e., the Project. In connection therewith, the Partnership shall have
the authority to carry out any and all activities not prohibited to 1imited
partnerships under applicable limited partnership Taws.

ARTICLE 1V
TERM
The term of the Partnership shall commence as of the date above first
written and shall continue until May 15, 2022, on which date it shall be dis-
solved; provided, however, the Partnership shall be terminated and dissolved

prior to such date as a result of the occurrence of any of the events set
forth in Section 13.1 hereof.
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ARTICLE V
CAPITAL CONTRIBUTIONS AND PARTHERSHIP INTERESTS

5.1 CAPITAL CONTRIBUTION OF THE MANAGING GENERAL PARTNERS. The Managing
General Partners shall own one (1) Unit and nas contributed or has caused to be
contributed to the Partnership $1G0 and all right, title, and interest in any
and all agreements pertaining to the Project. The agreement of the Managing
General Partrer to act as a general partrer, therehy becoming potentially re-
sponsible or obligated to third parties for any debts or liabilities incurrec
by the Partnershin, in the event Partnership assets prove insufficient during
the period in which the Managing General Partner shall act as a general part-
ner, together with its capital contributions, is agreed by the parties hereto
to be adequate and sufficient consideration from the Managing General Partner
for the Partnership interest in the capitat, profits, losses, and cash flow
granted to the Managing General Partner by this Agreement. Except as otherwise
may be required by law, the Managing General Partner shall not be required to
make any further capital contributions or special assessments to the Partner-
ship.

5.2 CAPTTAL CONTRIBUTION OF THE SPECIAL LIMITED PARTHER. The Special
Limited Partner snall own twenty-four (24) Units and has contributed or has
caused to be contributed to the Partnership $100 and all right, title, and
interest in any and all agreements pertaining to the Project. It is aqreed
to by the parties hereto that the capital contribution of the Special Limited
Partner is adequate and sufficient consideration for the ownership interest in
the capital, profits, losses, and cash flow granted to the Special Limited
Partner by this Agreement. Except as otherwise may be required by taw, the
Special Limited Partner shall not be required to make any further capital con-
tributions or special assessments to the Partnership. ‘

5.3 CAPITAL CONTRIBUTION OF THE LIMITED PARTNERS.

{a) Each Limited Partners shaill make a $2000.00 capital contribution to
the Partnership for each Unit which he acquires (5 Unit minimum), payable as
follows:

(i) upon admission to the Partnership, the sum of $1667.00; and,
(i1) on Jauary 31, 1984, the sum of $333.00.

The foregoing installment capital contribution obligations of a Limited Partner
for each Unit shall be further evidenced by a negotiable non-interest-bearing
Promissory Note in the form attached hereto as Exhibit "C" and by this reference
made a part hereof. Each Limited Partner shall be required to deliver a cyr-
rent financial statement to the Managing General Partner.

(b) The Managing General Partner is specifically authorized by each
Limited Partner to assign and hypothecate the aforesaid Promissory Notes to
secure loans for the Partnership or agreements for the benefit of the Partner-
ship in the sole discretion of the Managing General Partner.
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5.4 INVESTMENT ACCOUNT CONTRIBUTION

(a) Each Limited Partners shall make an Investment Account contribution
of $666.67 per Unit acquired, on January 31, 1983.

(b) The foregoing Investment Account contribution cbligation of a Lim-
ited Partner for each Unit shall be further evidenced by a negctiable non-in-
terest bearing Promissory Note in the form attached hereto as £xhibit B and
by this reference made a part hereof. Each Limited Partner shall be reguired
to deliver a current financial statement to the Managing General Partner.

(c) A fund of $50,200.00 will be established from the Investment Account
Contribution made on January 31, 1983, It is agreed that the Managing General
Partner will invest these funds exercising the judgment and standard of a

cumulate the principal sum of $414,000.00 which will be due and owing to the
Setler of the Project fifteen (15) years from the date of the purchase of the
Project by the Partnership. The Managing General Partner will evaluate the
fund periodically. If the fund's growth is short of the projected growth, the
Managing General Partner may, at his sole discretion, assess each Limited Part-
ner for their pro-rata share of the deficit. It is agreed further than this
fund will be held as seeurity by the Seller for the $414,000.00 principal pay-
ment obligation due fifteen {15} years from the date of the purchase of the
Project by the Partnership. And, it is agreed that by the execution of a Note
to the Seller, GARFIELD AVENUE ASSOCIATES, . LTD., and this Limited Partnership
Agreement, the General Partners, Special Limited Partner, and the Limited Part-
ners shall personally guarantee said principal amount of $414,000.00. khile
the investment goal is to accumulate $414,000.00 through investment earnings

by the due date, it is agreed to an understcod that this goal cannot be assured
or guaranteed and that the Managing General Partner makes no such representa-
tions. The Note which the Partnership gives to the Seller to evidence the
$414,000.00 principal indebtedness will also provide that annual interest only
payments shall be made by the Limited Partners. See Section 5.7 of this Agree-
ment.

5.5 PARTNERSHIP INTERESTS IN THE PARTMERSHIP. Upon recording of this
Agreement, the Managing General Partner shall own a one percent ( %) Partner-
ship interest in the Partnership, the Special Limited Partner shall own a
twenty-four percent (24%) Partnership interest, and the Limited Partners, in
the aggregate, shall own a seventy-five percent (75%) Partnership interest in
the Partnership. Each of the seventy five (75) Units of the Offering of Units
in the Partnership evidences ownership of a one percent (1%) Partnership in-
terest in the Partnership by a Limited Partner.

5.6 RETURN OF CAPITAL CONTRIBUTIONS AND CAPITAL ACCOUNTS.

(a) No Limited Partner shall have the right to withdraw his capital con-
tributions or demand or receive the return of his capital contributions or any
part thereof, except to the extent otherwise provided in this Agreement,

(b) The General Partners shall not be personally liable for the return
of the capital contributions of the Limited Partners, if and to the extent that
any return in required, and any such return shall be made solely from the assets
of the Partnership, if any.

49

¢



(c) If any Partner shall receive the return, in whole or in part, of
his capital contributions, he shall nevertheless be Tiable to the Partnershin
for the sum returned, together with interest thereon, to the extent necessary ‘
Lo discharge the Partnership’s liabilities to creditors who extend credit or
whose claims arose prior to such return of capital contributions.

(d) The Partnership shall not pay interest on capital contributions of
any Partner,

5.7 ANHUAL TNTEREST PAYMENTS. On January 31 of each year, commencing
in 1983 and continuing up to and including 1997, each Limited Partner shall
make a $497.00 annual interest payment to the Partnership for each Unit which
he holds. This obligation will be evidenced by an Annual Interest Promissory
Instaliment Note signed by the Limited Partners. See Exhibit D. This payment
will satisfy the Limited Partner's obligation to make annual interest payments
under the terms of a Note given by the Partnership to the Seller. Sece Exhibit
E.

5.8 SPECIAL ASSESSMENT TO LIMITED PARTNERS

(a) The Managing General Partner is authorized, in its sole discretion,
and upon sixty (60) days prior written notice to Limited Partners, to request
such special assessment of the Limited Partners to pay any and all costs and
expenses incurred in connection with the operation of the Partnership business.
In the event a special assessment is required hereunder, the Managing General
Partner shall notify all Limited Partners of the amount of such special assess-
ment, the due date, thereof, and the purpose for which the special assessment
is being made. Such notice shall be adequate if given to Limited Partners in
the manrer provided in Section 17.13 of this Agreement.

{b) For the purposes of this Agreement, any special assessment payments
by the Limited Partners hereunder shall be deemed additionat capital contribu-
tions by the Limited Partners to the Partnership, pursuant to Section 5.3 of
this Agreement,

5.9 REMEDIES FOR NON-PAYMENT OF CAPITAL CONTRIBUTIONS. INVESTMENT
ACCOUNT CONTRIBUTION AND SPECIAL ASSESSMENTS.

(a) Each Limited Partner hereby grants to the Partnership a security in-
terest in his Units to secure to the Partnership the payment of all of his re-
quired capital contributions as provided in Section 5.3 of this Agreement, for
Investment Account contributions as provided for in Section 5.4 and for any
special assessments as provided for in Section 5.8 of this Agreement. Each
Limited Partner agrees that he will, at the request of the Managing General
Partner, execute and deliver to the Partnership a Uniform Commercial Code
Financing Statement with respect to such security interest and hereby irrevo-
cably appoints the Managing General Partner as his attorney-in-fact to execute
all documents necessary to evidence or enforce the security interest herein
granted, including, but not limited to, the execution and delivery of a Uniform
Commercial Code Financing Statement, and to effect any of the remedies herein-
after set forth. The appointment of the Managing General Partner as the attorney-
in-fact for each Limited Partner is coupled with an interest and is irrevocable.
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(b) In the event any Limited Partners shall fail to pay any portion of
his capital contributions or special assessment to the Partnership as provided
in Sections 5.3-5.4 and 5.6 of this Agreement, and such default shall continue
for a period of ten (10) days after the mailing of written notice of such de-
fault by the Managing General Partner to such Limited Partner, in addition to
all other rights and remedies available against the defaulting Limited Partner

at law or in equity, the Partnership shall have the following rights and reme-
dies:

(i) the Partnership shall have the right to institute leqgal
proceedings against the defaulting Limited Partner to collect ai] amounts
due from the defaulting Limited Partner;

(i1) the Partnership shall have the right to forecliose against the
security interest in the defaulting Limited Partner's Units. in the manner
provided under the Uniform Commercial Code of the application jurisdic-
tion{s); and

{(111)  the Managing General Partner shall have the right, in its sole
discretion, to sell the Units of the defaulting Limited Partner and to
execute in the name and on behalf of the defaulting Limited Partner all
instruments of assignment and transfer required to effect such sale and/
or the removal of the defaulting Limited Partner. Any such sale may, in
the discretion of the Managing General Partner, be made at such time(s)
as the Managing General Partner may elect, with or without advertisement,

and without notice thereof to the defaulting Limited Partner. In connection

with such sale, the Managing General Partner may, but need not, empnioy

other selling agents and incyr reasonable expenses for the services that
it considers appropriate to effect such sale and shall use its best effort
to obtain a fair price for the interest of the defaulting Limited Partner:
provided:

(a) At any time the Managing General Partner becomes authorized
to sell the Unit(s) of a defaulting Limited Partner, it will first
offer such Unit(s) of the defaulting Limited Partner to the other
non-defaulting Limited Partners. The offer shall be made by written
notice to each non-defaulting Limited Partner and shall offer the
Unit(s) to the non-defaulting Limited Partner(s) making the highest
bid therefor (subject to the right of the Managing General Partner
to reject any and all bids)-and the offer shall expire after a period
of not less than seven (7) days, as the Managing General Partrer may
specify in such notice. The Managing General Partner may, but need
not, reject any and all bids that it considers inadequate in light
of the Partnership's need for capital.

(b) Any of the Unit(s) of a defaulting Limited Partner which
are not sold to non-defaulting Limited Partner(s)} may be offered and
sold to a person not a Limited Partner (who may also be a General
Partner) who is qualified by the terms of this Agreement to become
a Limited Partner in the Partnership, and such person shall become
a Limited Partner subject to all terms and conditions of this Agree-
ment. The Managing General Partner need not make any such sales
unless it, in its sole discretion, approves such person as a Limited
Partner,
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(c) The proceeds of any such sale shall be applied in the fol-
towing order: (i) to the payment of costs and expenses of such sale
and the costs and expenses of amending this Agreement and other docu-
ments requiring arendment, including, without limitation, reasonable
sales expenses compensation to the Managing General Partner or its
affiliates or other agents, recording costs and attorney fees; (ii)
to the payment of the capital contribution with respect to which the
default occurred and any other obligation of the defaulting Limited
Partner to the Partnership: and (111} to the defaulting Limited Part-
ner as to any excess.

(d) The purchase(s) of the Unit(s) of a defaultina Limited Part-
ner shall agree to all terms and conditions of this Agreement; pro-
vided, however, that nothing contained herein shall be deemed to re-
Vieve the defaulting Limited Partner of any liability hereunder.

(e} Hothing contained herein shall prohibit the Partnership from
pursuing or enforcing any other remedies at law or in eguity against
the defaulting Limited Partner and said remedies mav be anplied si-
multaneously and together with those remedies set forth herein.

5.10 REMEDIES FOR NON-PAYMENT OF ANNUAL INTEREST PAYMENTS AND DEFICIT
PAYMENTS. By entering into this Agreement, each Limited Partner agrees to make
the annual interest payments and deficit payments, if any, by the required
dates. In the event a Limited Partner fails to make these payments by the due
date annually, January 31, he shall, at the election of the Managing Generail
Partner(s), forfeit his Limited Partnership interest to the Partnership and be
given a note in an amount equal in value to tifty percent (507) of his capital
account. 3aid note shall bear no interest and shall be payable at such times
as distributions are made to the other Partners (whether said distributicns are
made before or after sale of all Partnership property). until the defaulting
Limited Partner has received said fifty percent {50%) of his capital account.
Each payment to the defaulting Partner shall be in the amount of fifty percent
(50%) of the distribution that he would have received if his Partnership inter-
est had not been forfeited. Or, the Managing General Partner, at his discretion,
may pursue any other remedy available in law or equity.

ARTICLE VI
ALLOCATION OF CERTAIN ITEMS
6.1 PROFITS, LOSSES AND CASH FLOW.

(a) A1l profits, Tosses and cash flow of the Partnership from its opera-
tions, shall be allocated to the Partners, pro rata, based on their respective
Partnership interests as described in Section 5.5 of this Agreement.

(b) A separate capital, profit and loss account shall be maintained for
each Partner.
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(c) Vhile no Limited Partner shall be liable for losses in excess of
his capital contribution, nothing herein shall be deemed to prevent any Part-
ner from sharing tax losses in excess of his capital contribution to the Part- °
nership so long as such is permitted under the Internal Revenue Code.

6.2 SALE OF ASSETS AND OTHER DISTRIBUTIONS. Notwithstanding anything
contained in this Agreement to the contrary, in the event of the sale of ai]
or substantially all of the assets of the Partnership, refinancina of the Pro-
Ject, condemnation by governmenta) authority or pursuant to a private right of
condemnation, or receipt of insurance funds from casualty, the net proceeds
realized shall be allocated in the following order of priority:

(i) to pay any debts and iiabilities of the Partnershin, in-
cluding any loans by the Managing General Partner(s) to the Partner-
ship;

(1) to establish any reserve which the Managing General Partner
deems reasonably necessary to provide for any contingent or unforeseen
liabilities or obligations of the Partnership; provided that at the ex-
piration of such period of time as the Managing General Partner deems
advisable, the remaining balance of such reserve shall be distributed
in the manner set forth in this Section 6.2;

(ii1) to pay the Limited Partners an amount by which their capital
contributions exceed the aggregate of all previous distributions of cash
flow to them and any proceeds to them hereunder {capital contributions
expressly excludes the annual interest payments);

(iv) as to any excess, forty-nine percent (49%) to the Managing
General Partner, one percent (1%) to the Special Limited, and fifty
percent (507%) to the Limited Partners, pro rata, according to their
respective Partnership interests.

6.3 DISTRIBUTION TO PARTNERS. The Managing General Partner shall make
distributions, 1f any, under this Agreement to Partners on an annual basis as
may be determined by the Managing General Partner in its sole discretion.

ARTICLE VII

OBLIGATIONS, REPRESENTATIONS AND
WARRANTIES OF THE GENERAL MANAGETNG PARTNERS

7.1 OBLIGATIONS, REPRESENTATIONS AND WARRANTIES OF THE MANAGING GENERAL
PARTNER. The Managing General Partner does hereby represent, warrant and
covenant to the Partnership and its Partners that:

(a) it will be responsible for the overall supervision and operation
of the Partnership business;

{b) it will represent the Partnership in all transactions and dealings

with other parties consistent with its fiduciary obligation to the Partner-
ship.
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(c) it will establish and maintain checking, savings and other
banking accounts on behalf of the Partnership, pursuant to the Depart-
ment of Housing and Urban Development (HUD) guidelines and as it may
deem appropriate;

{(d) it will cause to be prepared and file in a timely manner all
reports and requests for information of HUD in compiiance with their
guidelines.

(e} it shall cause to be prepared and filed all federal and state
tax information returns;

(f) it shall furnish to the Partners all information and accounting
of the business of the Partnership on a timely basis and when and if re-
gquested by any Partner;

{g) it shall devote such time to the Partneréhip business as may
be reasonably necessary to carry on and conduct such business consistent
with its obligations to the Partnership:

(h) it will maintain and review all books of account for all costs
and expenses incurred in connection with the business of the Partrnership,
pursuant to HUD guidelines;

(1) it will use its best efforts to maintain its net worth at a
Tevel in conformity with the published audit guidelines or other rulings
of the Internal Revenue Service in order for the Partnership to be
classified and treated for federal income tax purposes as a Partnership.

ARTICLE VIII

APPLICATION OF PROCEEDS, CERTAIN FEES
AND EXPENSES OF THE PARTNERSHIP

8.1 APPLICATION OF PROCEEDS, FEES AND EXPENSES. The Managing General
Partner is authorized to apply the capital of the Partnership and any other
proceeds to the Partnership fromother sources, in accordance with the terms
of this Agreement. The Partnership shall pay to the General Partners and/or
their affiliates, certain fees and expenses as referenced herein and these
fees and expenses shall be paid as, if, and when such funds shall become
available to the Partnership. Except as otherwise provided herein, the fees
and expenses paid by the Partnership to the General Partners and/or their
affiliates shall be paid for services other than in their capacity as a Part-
ner pursuant to Section 707(a) of the Internal Revenue Code. These fes¢ and
expenses shall be payable, as, if and when such funds shall become available
to the Partnership.

8.2 PROJECT MANAGEMENT FEE. ALTA-PACIFIC PROPERTY MANAGEMENT INC, ,
an affiliate of the General Partner,shall receive a monthly fee equal to 74%
of the gross collections from the Project, or as otherwise allowed by HUD, for
general property management functions. The Partnership shall bear the expense
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of salaries for on-site personnel, such as resident managers and maintenance
personnel, and all operating expenses, including, but not limited to, accounting,
bookkeeping, advertising, office supplies, and maintenance expenses. ¢

8.3 PARTMERSHIP ADMINISTRATIVE FEE. The Managing General Partner shall
receive, in consideration for his services performed for the Partnership pur-
suant to the terms and conditions of this Agreement, including tut not limited
to, its management of Partnership affairs, preparation and filing of tax in-
formation returns, preparation of reports and related management functions
shall receive an annual fee equal to the Divident altowed by HUD, such fee is
currently $4720.00. This fee is for services to be rendered to the Partnership
by the Managing General Partner and shall accrue and accumulate regardless of
the avajlability or non-availability of the HUD Dividend, at a rate at least
equal to the then current HUD Dividend for comparable services. In any event,
the Managing General Partner shall be entitled to receive reasonable and com-
parable fees for his services. Should these fees accumulate, the Managing Gen-
eral Partner may, in his sole discretion, charge a compounded annual interest
rate of 187 per annum, or may assess the Limited Partners for their pro-rata
share of the Administrative fees due, plus any interest owed using the Special
Assessment procedure of this Agreement. See Section 5.8.

8.4 ADDITIONAL COMPENSATION. The proceeds of the Limited Partner's
Capital Contrioution of January 31, 1984, in the aggregate sum of twenty-five
thousand dollars ($25,000.C0) shallbe additional compensation to the Managing
General Partner.

8.5 PAYMENT FOR ADDITIONAL SERVICES. Nothing contained hereunder shall
be deemed to preclude the payment to the Managing General Partner and/or its
affiliates of fees not designated herein, provided that such fees are for ser-
vices required by the Partnership and are not in excess of the customary market
price for similar services and/or goods as the Partnership may purchase from
unaffiliated parties. The Partnership hereby acknowledges that affiliates of
the Managing General Partners may perform services on behalf of the Partnership.

ARTICLE IX
STATUS OF THE MANAGING GENERAL PARTNERS

9.1 CONTROL AND RESPONSIBILITY. The Managina General Partner shall be
solely responsible for the management of the Partnership business and shall have
@11 powers generally conferred by law as well as those which are necessary, ad-
visable or consistent in connection therewith. Any note, contract, deed, bill
of sale, mortgage, Tease or other commitment purporting to bind the Partnership
to any action shall be signed by the Managing General Partner on behalf of the
Partnership; provided, however, that any occupany lease of any apartment may
be signed by any person or persons to whom the Managing General Partner{s) grant
the authority. The Managing General Partner may select and engage a competent
management firm, or individual, for the purpose of managing any property of the
Partnership, which firm may be a firm or company in which the Managing General
Partner, or its affiliates, may have a proprietory interest, provided the com-
pensation to be paid by the Partnership to such firm or company does not exceed
Customary fees for similar services in the vicinity of the Project.
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9.2 STATUS OF PARTNERSHIP INTEREST, Except as may be otherwise Pro-
vided in this Agreement, the Partnership interests owned by the Managing
General Partner shall be fully paid and non-assessable. The Managing Part-
ner snall not have the right to reduce their contributions to the capital
of the Partnership, or assign their interests in the Partnership, exceot as
a result of (i) the dissolution of the Partnership, (ii) their removal from
the Partnership as a General Partner as provided in Section 9.6, or {(ii1)
as otherwise provided in this Agreement and in accordance with applicable law.

9.3 EXTENT OF OBLIGATION. The Managing General Partner shall devote
such time to the business and affairs of the Partnership as it shall reason-
ably deem necessary to conduct properly such business and affairs in accordance
with this Agreement and applicable law., It is expressly understood and agreed
that the Managing General Partner shall not be required to devote its entire
time or resources to the business of the Partnership.

9.4 RIGHTS AND POWERS OF THE MANAGING GENERAL PARTNER. In addition to
any other rights and powers which 3t may possess under appiicable law or by
virtue of this Agreement, the Managing General Partner shall have all specific
rights and powers required or appropriate to its management of the Partnership
business which shal] include, but not be limited to, the following rights and
powers on behalf of the Partnership:

(a) to acquire, hold and dispose of real or personal property,
interest therein, or appurtenances thereto, upon terms, as it deems
in its sole discretion, to be in the best interest of the Partnership,

(b) to borrow money and, if security is required therefor, to mort-
gage or subject to any other security device, all or any portion of the
Project or other assets of the Partnership, including the Promissaory
Notes, and to obtain replacements or any mortgage, deed of trust or
other security device, and to prepay, in whole or in part, refinance,
increase, modify, consolidate, or extend any mortgage, deed of trust or
other security device on all or any portion of the Project or other
assets of the Partnership, all of the foregoing at such terms and in such
amount as it deemsin its discretion to be in the best interest of the
Partnership and without any consent of the Limited Partners being re-
quired,;

(c) to acquire and enter into any contract of insurance which it
deems necessary and proper for the protection of the Partnership, for
the conservation of its assets, or for any purposes convenient or bene-
ficial to the Partnership;

(d) to employ, engage or contract with persons in the operation and
management of the Partnership business, including but not 1imited to,
supervisory and managing agents, building management agents, insurance
brokers, real estate brokers, and Toan brokers, on such terms and for
such compensation as it deems, in its sole discretion, to be in the best
interest of the Partnership.
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(e) to enter into contracts on behalf of the Partnershin with itself
or its affiliates for the purposes of performing certain real estate re-
lated development, management, brokerage or marketing services for a fee :
in addition to any interest or rights it has in the Partnership;

{f) to pav (and be reimbursed for) on behalf of the Partnership any
and all organizational expenses incurred in the creation of the Partner-
ship and incurred in connection with the Offering of the Units, including,
but not limited to, sales commissions and expense allewances, travel ex-
penses, printing costs, lecal and accounting fees and state securities
exemption and registration expenses;

(g) to acquire for full value cne (1) or more Units and to become
a Limited Partner to the extent of such interest subject to all obliga-
tions and duties of a Limited Partner;

(h}) to place record title to, or the right to use, Partnership assets
in the name or names of a nominee or nominees for any purpose convenijent
or beneficial to the Partnership;

(1) to execute, modify and deliver leases or subleases of, and optians,
concessions, licenses or other occupancy agreements with respect to, any
real estate or leasehold or other interests owned by the Partnership;

(j) to make reasonable and necessary capital improvements to the
Project and other capital expenditures with respect to the real and
personal property of the Partnership and take all action necessary in
connection with the maintenance, operation and management thereof, from
time to time, as the Managing General Partner shall determine, in its
sole discretion, to be in the best interest of the Partnership;

(k) to fractionalize one or more Units into one-half (3) Units,
provided that the authority shall not be exercised without prior con-
sultation approval by the Partnership’s counsel;

(1) to require in all Partnership contracts that no General Partner
will be personally Tiable thereon and that the party contracting with
the Partnership shall Took soley to the assets of the Partnership for
satisfaction;

(m) to execute, acknowledge, and deliver any and all instruments to
effectuate the foregoing and to take all such action in connection there-
with as the Managing General Partner may deem necessary or appropriate.

(n) to execute documents required by the Secretary, including a
Regulatory Agreement, in connection with any HUD-FHA contract of insurance
or assistance applicable to the Project.

9.5 LIMITATIONS OM AUTHORITY OF THE MANAGING GEMERAL PARTMNER. The Managing
General Partner shall not have the authority to:

(a) do any act in contravention of this Agreement;
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(b) do any act which would make it impossible to carry on the
ordinary business of the Partnership; provided, however, that the
sale of all or a major portion of the Partnership's property shall
not be deemed to be an act of making it impossible for the Partnership
to carry on its ordinary business;

{c) confess a Jjudgment against the Partnership;

(d) possess Partnership property or assign the rights of the
Partnership in specific Partnership property for other than Partnership
purposes;

(e) admit a person as a General Partner except as otherwise nrovided
in this Agreement;

(f) admit a person as a Limited Partner except as otherwise provided
in this Agreement;

(g) continue the business of the Partnership with Partnershin proper-
ty in contravention of Section 13.1 hereof.

9.6 CONTINUATION OF PARTNERSHIP BUSINESS. In the event of the death,
incapacity, retirement. adjudication of bankruptcy, insanity or incompetency
(or other incapacity which prevents a General Partner from effectively dis-
charging the duties set forth in this Agreement) of a General Partner, the re-
maining General Partner shall have the right to continue the Partnership busi-
ness and such event shall not terminate the Partnership. The interest of such
incapacitated General Partner shall be converted to a special ¢lass of Limited
Partnership interest subject to all rights, duties and obligations of a Limited
Partner as provided herein; provided, however, such special class of limited
partnership interest shall continue to be subject to all provisions of Articles
Vand VI hereof, as if itwerea general partnership interest. This Agreement,
in such event, shall be appropriateiy amended as required by applicable law.

9.7 LIABILITY AND INDEMNIFICATION OF A GENERAL PARTNER.

(a) No General Partner (including the directors, officers, and employees
of the Managing General Partner) shall be liable, responsible, or accountable
in damages or otherwise to the Partnership or to any Limited Partner for any
Tiability or Toss related to the performance or non-performance of any act con-
cerning the business of the Partnership, provided the General Partner was
acting in good faith within what the General Partner reasonably believed to
be within the scope of the General Partner's authority and for a purpose which
the General Partner reasonably believed to be in the best interests of the Part-
nership, except for acts of willful neglect or fraud.

(b} The Partnership (but not the Limited Partners) shall indemnify and
hold harmless the General Partners against any Tiability or loss or threat of
liability or loss, including legal fees, as a result of any claim or legal pro-
ceeding relating to the performance or non-performance of any act concerning
the business of the Partnership, provided the General Partner was acting in
good faith within what it reasonably believed to be the scope of its authority
and for a purpose which it reasonably believed to be in the best interests of
the Partnership, except for acts of willful neglect or fraud.
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(c) The Partnership and the L'imited Partners, jointly and severaily
hereby release the General Partner from any 1iability or loss to the Partnersnip
and/or the Limited Partners under the circumstances set forth in this Section 9.7.

9.8 HUD CONMSIDERATIONS. The General Partners are bound by the note, mort-
gage and Requlatory agreement, and all other documents executed with HUD-FHA in
connection with the Project. Any including General Partner will be similariv
bound as a condition of entry,

ARTICLE X
STATUS OF LIMITED PARTNERS

10.1 LIABILITY. A Limited Partner shall not be bound by, or be personally
tiable for, the expenses, Tiabilities, or obligations of the Partnership exceot
as otherwise provided in this Agreement.

10.2 BUSINESS OF THE PARTMERSHIP. A Limited Partner shall take no part in
the conduct or control of the business of the Partnership and shall have no right
or authority to act for or to bind the Partnershio in any manner whatsoever,

10.3 STATUS OF THE PARTNERSHIP INTEREST. Excent as otherwise provided in
this Agreement, the Partnership interest owned by a Limited Partner shall be Tully
paid and non-assessable, MNo Limited Partners shall have the right to withdraw or
reduce his capital contribution to the Partnership except as a result of (i) the
dissolution of the Partnership or (ii) as otherwise provided in this Agreement
and in accordance with applicable Taw. HNo Limited Partenrs shall have the right
to bring an action for partition against the Partnershin,

10.4  DEATH, TNCAPACITY OR DISSOLUTION OF A LINITED PARTIHER. Neither
the death of adjudication of bankruptcy, Tnsanity or incompetency of a Limited
Partner who is an individual nor the liquidation or dissolution of a Limited
Partner which is not an individual shall affect the continuing existence of
the Partnership; the Partnership shall continue in existence despite such oc-
curence.

10.5 HUD CONSIDERATIONS. The Limited Partners are bound by the note,
mortgage and RequTatory Agreement, and all other documents executed with HUD-FHA
in connection with the Project. Any incoming Limited Partner shill be similarly
bound as a condition of entry.

ART]JCLE XI
TRANSFERS

11.1 GENERAL PARTNER. Without the prior written approval of all the
Partners, the General Partner shall not substitute a General Partner in its
stead and no additional General Partners shall be admitted to the Partnershio
without consent of all Partners.

11.2 ASSIGNABILITY BY LIMITED PARTMER. A Limited Partner may not sell,
offer for sale, transfer, pledge or hypothecate all or any part of his interest
in the Partnership without the prior written approval of the Managing General
Partner, which approval may be arbitrarily denied and withheld, nor in the
absence of an effective registration statement covering such transactions under
the Securities Act of 1933 (the "Act"), or, the availability of an exemption
from registration under that Act. No assignee, legatee, distributee or trans-
feree (by conveyance, operation of law or otherwise) of the whole or any portion
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of a Limited Partner's interest in the Partnership shall have the right to be-
come a substituted Limited Partner as that term is defined in the Uniform Part-
nership Act without the written consent of the General Partner. A substituted
Limited Partner shall succeed to all the rights and interest of his assianor in
the Partnership. Any and all costs associated with the transfer, assianment,
sale or registration of a Limited Partner's interest shall be borne entirely by
the transferring Limited Partner. In addition, a Partnership administrative
transfer fee of $250.00 per substituted Limited Partner shall be charged to the
transferring Limited Partner. In any circumstances in which such substitution
is sought by a Limited Partner, the Limited Partner shall advise the Managing
General Partner in writing in advance and shall remit the appropriate transfer
fees. The acceptance of this notification and the fee does not imply any ao-
proval of any substituted Limited Partner nor will it act as a waiver of any
other rights or terms or conditions under this Agreement.

11.3 DEATH OF INCOMPETENCY OF LIMITED PARTHER. If a Limited Partner
shall die, his executor, administrator or trustee, or, if shall be adjudicated
insane or incompetent, his quardian, committee, conservator or representative,
or if it shall be dissolved, merged, or consolidated, its successor in interest,
shall have the same rights and obligations which such Limited Partner would have
had if he had not died or had not heen adjudicated insane or incompetent or had
not been dissolved, merced, or consolidated, except that his executor, adminis-
trator, trustee, committee, conservator, reoresentative or successor shall not
become a substituted Limited Partner without the written consent of the General
Partner, pursuant to the provisions of Section 11.2 above.

11.4  SUBSTITUTION OF ASSIGNEE AS LIMITED PARTNER. As conditions to his
admission as a sudbstituted Limited Partner {(a) any assignee, legatee, distribu-
tee, transferee or successor of a Limited Partner shal] execute and deliver
such instruments, in form and substance satisfactory to the General Partner, as
the General Partner shall deem necessary or desirable to cause him to become a
substituted Limited Partner, and {b) such assignee, legatee, distributee, trans-
feree or successor shall pay all reasonable expenses in connection with his ad-
mission as a substituted Limited Partner, including but not lTimited to the
cost of preparation and filing of any amendment of the Certificate of Limited
Partnership necessary or desirable in connection therewith.

11.5 AUTHORITY QF GENERAL PARTNER. Upon the terms set forth in Article
X1, the General Partner is hereby expressly authorized (a) to admit substituted
Limited Partners to the extent permitted by this Section 11, (b) to file amended
Limited Partnership Certificates with respect to the foregoing and {c) to use
the power of attorney granted in Article XII to accomplish such filing and any
required amendment to this Agreement,

ARTICLE XII
SPECIAL POWER OF ATTORNEY

12.1 (a) Each Limited Partner hereby irrevocably constitutes and appoints
the Managing General Partners and any successor Managing General Partner, his
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true and lawful attorney, in his name, place and stead, to make, execute, sign,
acknowledge, swear to (where appropriate) and file or record:

(1) this Agreement and Certificate of Limited Partnership;

(i1) any other certificate, document or instrument which may be
required to be filed by the Partnership or the Partners under applicable
Taws of any jurisdiction(s) to the extent that the Managing General Part-
ner deems such filing(s) to be necessary or required;

(iii} any and all amendments or modifications of the instruments
described in subparagraphs (a)(i) and (a)(i1) hereinabove; provided,
that such amendments or modifications are necessary to effect the terms
and intent of this Agreement including, for example but not limited te,
the substitution of aLimited Partner in accordance with Article IX hereof,
and to evidence or effect the consent, approval, or acceptance of such
Limited Partners to any action approved by the requisite percentage in
Partnership interest of the Limited Partners where this Agreement provides
that such consent, approval or acceptance by said percentage in Partner-
sgip interest of the Limited Partners binds all the Partners with regard
thereto;

(iv) all certificates and other instruments which may be required
to effect the dissolution and termination of the Partnership pursuant to
the terms of this Agreement; and

(v) any and all consents or other instruments deemed necessary
or desirable by the Managing General Partners for the admission of ad-
ditional Limited Partners and substituted Limited Partners, pursuant to
the terms of this Agreement;

and each Limited Partner hereby Trrevocably constitutes and appoints the Man-

aging General Partners and any successor Managing General Parnet, his true and
Tawful attorney, in his name, place and stead, to take any and all such other

action as it may deem necessary or desirable to carry out fully this Agreement
in accordance with its terms.

(b} It is expressly understood and intended by each Limited Partner that
the grant of the foregoing power of attorney is coupled with an interest and is
irrevocable. -

(c) The foregoing power of attorney shall survive the death of any
Limited Partner who shall die during the term of this Partnerhip.

(d) The foregoing power of attorney may be exercised by the Managing
General Partner(s) acting for each Limited Partner and Special Limited Partner(s)
individually or as attorney-in-fact acting for all the Limited Partners and
Special Limited Partner(s) together.

(e) The foregoing power of attorney shall survive the delivery of an
assignment by a Limited Partner of the whole or any portion of his interest,
except that where the Limited Partner has assigned his entire interest and the
assignee thereof has been approved by the Managing General Partner for admission
to the Partnership as a substituted Limited Partner, the power of attorney shal}
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survive the delivery of such assignment for the sole purpose of enabling the
Managing General Partner to execute, sign, acknowledge, swear to (where appro-
priate) and file or record any certificate, instrument or document necessary
to effect such substitution.

(f) The foregoing power of attorney shall in no way cause a Limited Part-
ner to be liable in any manner for the acts or omissions of the Managing Genaral
Partner or other General Partners.

12.2 Each Substituted Limited Partner, upon admission to the Partnership,
shall be deemed to ratify and reaffirm the appointment of the Managing General
Partner as his true and lawful attorney for the purposes and on the same terms
as set forth in Section 12.1 of this Agreement.

ARTICLE XIII

TERMINATION AND DISSOLUTION OF THE PARTHERSHIP

13.1 TERMINATION AND DISSOLUTION. The Partnership shall be dissolved and
terminated upon the occurrence of any of the following events:

(a) the expiration of the term of this Agreement;

(b) the retirement, death, adjudication of bankruptcy, insanity or
incompetency of the last remaining General Partner (or other incapacity
which prevents the Tast remaining General Partner from effectively dis-
charging the duties set forth in this Agreement) unless the remaining
Limited Partners, by a vote of such Limited Partners holding two-thirds
(2/3) Partnership interest, elect to continue the business of the Part-
nership and by the same vote designate a "successor General Partner" who
consents to and accepts such designation in accordance with the terms
and provisions of this Agreement as of the date of such event necessita-
ting the election to continue the business of the Partnership;

(c) the removal of the last remaining General Partner(s) unless the
remaining Limited Partners by a vote of such Limited Partners holding
two-thirds (2/3) Partnership interest elect to continue the business of
the Partnership and by the same vote designate a “successor General Part-
ner(s)" who consents toand accepts such designation in accordance with
this Agreement as of the date of such event necessitating the election
to continue the businessof the Partnership.

13.2 DISTRIBUTION UPON DISSOLUTION. Upon termination and dissolution
of the Partnership, the Managing General Partner shall take full account of
the Partnership assets and liabilities, the assets shall be liquidated as
promptly as is consistent with obtaining fair value therefor, and the proceeds
therefrom, to the extent sufficient therefor, shall be applied and distributed
in the following order:

(a) to the payment of all creditors, other than Partners, in the
order of priority as provided by law, except any claims of secured
creditors whose obligations will be assumed or otherwise transferred on
the Tiquidation of the Partnership assets;
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(b) to the payment of any obligations of the Partnership to any
Partner;

(c) to the establishment of any reserves which the Managing General
Partner deems reasonably necessary for any contingencies or unforeseen
liabilities or obligations of the Partnership; such reserves shall be paid
over by the Managing General Partner to an escroy agent or shall be held
for the purpose of disbursing such reserves in payment of any of the said
contingencies, and at the expiration of such period as the Managing General
Partner shall deem advisable, the balance thereof shall be distributed in
the manner and order provided in this paragraph; and

(d} to the Partners in accordance with the provisions of Section 6.2
of this Agreement.

In the event it becomes necessary to make a distribution of the Partner-
ship property in kind, then such property shall be transferred and conveyed in
kind, then such property shall be transferred and conveyed to the Partners, or
their assigns, so as to vest in each of them as tenant-in-common, a percentage
interest in the whole of said property equal to the percentage interest he would
have received had the aforesaid property not been distributed in kind.

13.3 TIME. A reasonable time, as determined by the Managing General Part-
ner not to exceed one (1) year from the date of an event of termination, shall
be allowed for the orderly liquidation of the assets of the Partnership and the
discharge of Partnership liabilities.

13.4 STATEMENT OF TERMINATION. Each of the Partners shall be furnished
by the Managing General Partner with a statement prepared, at Partnership ex-
pense, which shall set forth the assets and liabilities of the Partnership as
of the date of complete liquidation and distribution as herein provided. Such
statement shall also schedule the receipts and disbursements made with respect
to the dissolution hereunder. If requested by Limited Partners holding at least
fifty-one percent (51%) of the Partnership interest, such statement shall be pre-
pared by an independent certified public accountant to be selected by the Man-
aging General Partner,

13.5 CERTIFICATE OF CANCELLATION. Upon the completion of liquidation in
accordance with the terms hereof, the Partnership shall terminate and the Man-
aging General Partner shall execute, acknowledge and cause to be filed a Cer-
tificate of Cancellation of the Partnership whereupon the Partnership will cease
to exist in all respects.

13.6 LIQUIDATING TRUSTEE. In the event of a termination of the Partner-
ship, liquidation of the assets of the Partnership and discharge of its liabili-
ties may be carried out by a liquidation trustee or receiver, who shall be a
bank or trust company or toher person or firm having experience in managing,
Tiquidating or otherwise handling property of the type then owned by the Part-
nership. Such liguidating trustee or receiver may be designated by the Man-
aging General Partner. A liquidating trustee shall not be personally liable
for the debts of the Partnership but otherwise shall have such obligations and
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authorities as are given the Managing General Partner pursuant to this Agree-

=

ment or as may be agreed upon between the Partners and said liquidating trus-
tees.

ARTICLE XIV
ACCOUNTING AND REPORTS

14.1 BOOKS AND RECORDS.

(a) The Managing General Partner shall maintain full and accurate books
of the Partnership, showing all receipts and expenditures, assets and liabili-
ties, profits and losses, and all other records necessary for recording the
Partnership's business and affairs, including those sufficient to record the
allocations and distributions provided for in Article VI hereof. Such books
and records shall be open for the inspection and examination of any Partner,
in person or by their duly authorized representative, at reasonable times at
the offices of the Partnership upon prior written notice and a showing that
the request is made in good faith and for a proper purpose,

(b) The partnership books and record shall be kept on the cash receipts
and disbursements method of accounting for federal income tax reporting pur-
poses and any change in method shall be made by the lManaging General Partner
is its sole discretion.

14.2 FISCAL YEAR. The annual accounting period of the Partnership shall
be the calendar year.

14.3 REPORTS. An unaudited annual report showing the revenue and ex-
penses of the Partnership and the balance sheet thereof at the end of each
taxable year of the Partnership shall be prepared and distributed, by the Ma-
aging General Partner, at the Partnership's expense, to the Partners. In ad-
dition, the Managing General Partner shall prepare and distribute, at the Part-
nership's expense, a completed copy of the Partnership's K-1 federal information
return and any similar state income tax return required by applicable law. The
Partnership's K-1 federal information return will be mailed to the Limited Part-
ners within seventy-five (75) days of the end of each taxable year of the Part-
nership. The annual reports shall be-sent to the Limited Partners within one-
hundred twenty (120) days of the end of each taxable year of the Partnership.

14.4 BANK ACCOUNTS. A1l funds of the Partnership shall be deposited in
its names in such checking and savings accounts or time certificates as shail
be designated by the Managing General Partner, Withdrawals therefrom shall be
made upon such signatures as the Managing General Partner may designate.

14.5 TAX RETURNS. In addition to the annual report, the Managing General
Partner shalT, at Partnership expense, cause income tax information returns for
the Partnership to be prepared and filed with the appropriate authorities.

14.6 FEDERAL INCOME TAX ELECTIONS. A1l elections required or permitted
to be made by the Partnership under the Internal Revenue Code shall be made by
the Managing General Partner in such manner as will, in its sole opinion, be
most advantageous to the Partnership.
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ARTICLE XV
AMENDMENTS

15.1 METHOD OF AMENDMENT. This Agreement may be amended at any time in
accordance with the following:

(a) No amendment of the following provisions of this Agreement may
be made without the unanimous written consent of all the Partners:

(i) the status of the Managing General Partner as specified
in Article IX hereof;

(i1) the status of the Limited Partners as specified in Article
X hereof,

(ii1) the right of a Limited Partner to assign his interest and
tc substitute another person as a Limited Partner, as provided 1in
Article XI hereof;

(iv) the right to vote or the percentage necessary for passage
of any matter upon which the Partners are entitled to vote; and

(v) any other item required by applicabte law to be included
within this Agreement;

(b} Any other provision of this Agreement may be amended by the con-
current approval of the Managing General Partner and the vote of Limited
Partners holding at least fifty-one percent (51%) Partnership interest.

(c) This Agreement shall be amended by consent of all General Part-
ners without the consent of the Limited Partners whenever:

(1) there is a change in the name of the Partnership or the
amount or character of a capital contribution of any Partner;

(1i) a personissubstituted as a Limited Partner;
(ii1) a person is admitted as an additional Limited Partner;

(iv) a person is admitted as a successor General Partner, ex-
cept as otherwise provided in Section 9.4(n) of this Agreement;

(v) there is a change in the character of the business of the
Partnership;

(vi) there is a need to correct an erronecus statement in this
Agreement or to clarify a provision of this Agreement without changing
the substance thereof; and

(vii) 1t is necessary or appropriate, in the opinion of Partner-
ship counsel, to satisfy the requirements of the Internal Revenue Code,
Treasury regulations thereunder or administrative guidelines or inter-
pretations relating thereto, to maintain the status of Partnership or
to satisfy the requirements of Federal and/or State securities laws.
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(d) Motwithstanding anything herein to the contrary, no amendment
shall be made in this Agreement which, in the opinion of counsel for the
Partnershin:

F3

(i) is in violation of the provisions of applicable law:

(i) would cause the Limited Partners to incur Yiability as
general partners; or

(i11) would result in the Partnership being treated as other
than a partnership for federal income tax purposes.

15.2  PROPOSAL OF AMENDMENTS. Amendments to this Agreement may be pro-
posed by the Managing General Partner or by a proposal in writing, signed by
Limited Partners holding at least twenty percent (20%) Partnership interest.
Such proposal(s) shall be given to the Managing General Partner and the Part-
nership at the addresses herein set forth.

15.3 VOTING OM AMENDMENTS. Excent as provided in sub-paragraphs 15.1{c),
all proposed amendments shall be submitted to the Partners in the foilowing
manner:

(a) Hithin thirty (30) days of its prover proposal, notice of the
proposed amendment, the text thereof, ana a ballot shall be sent to each
Partner by certified mail, return receipt requested, at the last known
address of each Partner.

(b) Thenotice provided hereinabove shall set forth the recommendation
of the Managing General Partner with respect to the passage or rejection
of the proposed amendment and a brief explanation of the reasons therefor,
The Managing General Partners shall sign the notice to acknowledge its
recommendation.

{c) The ballot supplied with the notice of the proposed amendment
shall state that the vote of each Partner is due, at the offices of the
Partnership, in writing within thirty (30) days of the date of the notice
of proposed amendment (which shall be the date of the postmark of such
notice) and shall provide that those Partners whose ballots are not re-
ceived by said date shall be deemed to have voted in accordance with the
recommendation of the Managing General Partner.

(d} If the amendment is passed in accordance with the foregoing
procedure, the Managing General Partner is hereby expressly authorized

to amend this Agreement by use of the power-of-attorney contained in
Article XII hereof.

ARTICLE XVI
INVESTIMENT REPRESENTATION

16.1 Each of the Limited Partners, by executing a Limited Partner Signa-
ture page to be recorded with this Agreement, represents and warrants to the Part-
nership and the Managing General Partner as follows:
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(a) That his net worth and income are adequate to support the ob-
Tigations incurred by his admission to the Partnership.

(b) That he has read and is familiar with this Agreement .

(c) That his address, as stated on his Limited Partner Signature
Page is his primary place of residence and that he has no intention of
moving his primary residence from the state noted on such Signature Page;

(d} Speculative Representation. The Limited Partners recognize that
investments such as those contemplated by the Partnership are speculative
and involve substantial risk. Each Limited Partner further represents
and warrants that the General Partner has not made any cuaranty or repre-
sentation upon which he has relied concerning the possibility or proba-
ability of profit or loss as a result of his acquisition of an interest
in the Partnership. .

{e) That he is purchasing a Unit for his own account, for investment
purposes only, and not with a view toward distribution or resale and un-
der no circumstances will he sell, transfer, hypothecate, assign or pledge
all or any portion of a Unit in the absence of the prior written consent
of the Managing General Partner in compliance with the provisions of this
Agreement; and

(f) Investment Restriction. The partners recognize that: ({(a) the
Partnership interests have not been registered under the Securites Act
of 1933 in reliance upon an exemption from such registration; (b) a Part-
ner may not sell, offer for sale, transfer, pledge or hypothecate his in-
terest in the Partnership in the absence of an effective registration
statement covering such interest under the Act unless such sale, offer of
sale, transfer, pledge, or hypothecation is exempt from registration un-
der the Act; (c) the General Partner has no obligation to register any
Partner's interest for sale, or to assist in establishing an exemption
from registration for any proposed sale; and (d} the restrictions on
transfer may severely affect the liquidity of a partner's investment.

ARTICLE XVII

MISCELLANEQUS

17.1 MEETINGS. Meetings of the Partnership may be called by the Managing
General Partner(s).

17.2 OTHER VEMTURES. Except as otherwise provided in this Agreement to
the contrary, any of the Partners may engage in or possess an interest in other
business ventures of every nature and description. including those which may
compete with the Partnership without any obligation to share any profits there-
from with the Partnership or the Partners.
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17.3 NQTICES. A11 notices under this Agreement shall be in writing,
duly signed by the party giving such notice, and transmitted by registered
or certified mail addressed as follows:

(a) If given to the Partnership or the Managing General Partner:

Garfield Avenue Associates, Ltd.
106 "G" Street
Salt Lake City, Utah 84103

or at such other address as the Managing General Partner may here-
after designate in writing: and

(b) If given to any Limited Partner, at the address noted gn
the Limited Partner Signature Page for each Partner, or at such other
address as he may hereafter designate by notice to the Partnership.

17.4 CAPTIONS. Section titles or captions contained in this Agreement
are inserted aniy as a matter of convenience and for reference and in no way
define, limit, extend or describe the scope of this Agreement or the intent
of any provision hereof,

17.5 IDENTIFICATION. Whenever the singular number is used in this
Agreement, and when required by the context, the same shall] include the plural;
and the masculine gender shall include the feminine and neuter genders; and
the word "person" or "party" shall include corporation, firm, partnership,
proprietorship, or other form of association.

17.6 COUNTERPARTS. This Agreement may be executed in any number of
counterparts and all of such counterparts shall for all purposes constitute

one agreement binding on the parties hereto, notwithstanding that all parties
are not signatory to the same counterpart.

17.7 APPLICABLE LAW. This Agreement shall be governed by and construed
in accordance with the laws of the State of Utah.

17.8 PARTNER'S AGE AND COMPETENCE. Anything in this Agreement to the
contrary notwithstanding, no Partner,.or any assignee of the interests there-
of, shall be a person or organization prohibited by law from becoming such.
Any assignment of an interest in the Partnership to any person or organization
not meeting such standard shall be void and ineffectual and shall not bind the
Partnership.

17.9 BINDING AGREEMENT. Except as otherwise provided herein to the
contrary, this Agreement shall be binding upon and inure to the benefit of
the parties hereto, their personal representatives, successors and assigns.

17.10  SEVERABILITY. If any provision of this Agreement shall be de-
clared invalid or unenforceable, the remainder of this Agreement will continue

in full force and effect so far as the intent of the parties can be carried
out.
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17.11 CONFLICTS WITH HMUD. If the Agreement tends in any way to alter,
modify or contradict the Regulatory Agreement with HUD. the terms of the
Regulatory Agreement shall qovern and prevail. Further, if any nrovision in ‘
anyway tends to limit HUD-FHA in its administration of the National Housing
Act, as amended, or requlations and instructions thereunder, then the Aareement
shall be deemed amended so as to comply with the HUD-FEA requirements.

[N WITNESS WHEREQF, the parties hereto, after first beina duly sworn,
have affixed their hands and seals as of the day and year first above written.

IANAGING GENERAL_PARTHERS

By: N R \

TTTIESS ‘ PR TS CarroT] N
=

e,

Nl T e oL o e A
..Barbara STne Anderson

STATE OF UTAH
COUNTY OF T RN -

I, OCAMWLl < R Ee Rl » @ Notary Public in and for said
County and State, hereby certify that Philip Carroll and Barbara Sine Anderson,
who are signed on the foregoing instrument, and who are known to me, have ac-
knowledged before me on this day that, being informed of the contents of this
instrument, they executed the same voluntarily.

34 -
Given unde my hand this 4 day of (/;4 TS, 1082,

. - .
/ /:;-f.é:——-—— A e | bsiow
e T

e
»

~Notars#=PubTic

[

ly commission expires: “%/é,y /g’gf-
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LEGAL DESCRIPTICH

GARFIELD APARTMENTS

Lot 1, Block 2, Garfield Estates Addition, Division No. 2,

to the City of Idaho Falls, Bonneville County, Idaho, as
per recorded plat thereof.

EXHIBIT "A"
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LIMITED PARTNER SIGNATURE PAGE TO THE

AGREEMENT AND CERTIFICATE OF LIMITED PARTNERSHIP FOR
GARFIELD AVENUE ASSOCIATES, LTD ‘

The undersigned, desiring to become a Limited Partner in GARFIELD
AVENUE ASSOCIATES, LTD., a Utah Limited Partnership {the "Partnershin")
in accordance with the terms of the Partnership's Agreement and Certifi-
cate of Limited Partnership (the “Agreement”) hereby authorizes the at-
tachment of this Signature Page to the Agreement, thereby admitting the
undersigned to the Partnership as a Limited Partner, Such attachment
shall be evidence of the undersigned's consent to and agreement to be
bound by all the terms and provisions of the Agreement. As a part of
such Agreement, the undersigned constitutes and appoints the Managing
General Partner of the Partnership with full power of substitution, his
true and Tawful attorney, for him and in his name, place and stead, to
make, execute, sign, acknowledge, swear to, deliver and file any amend-
ment(s) to the Agreement as may be required to effectuate the amendments
contemplated in said Agreement (which amendments the undersigned hereby
joins in, executes and swears to). The undersigned acknowledges that
this Power of Attorney is the same as that given in Article XII of the
Agreement and that nothing contained herein shall be deemed to limit
or qualify in any respect, the power specifically granted therein. This
Power of Attorney shall be deemed to be coupled with an interest and
shall be irrevocable and survive the death of the undersigned. The prin-
cipal place of residence of the undersigned is shown below.

EXECUTED, acknowledged, and sworn to by the undersigned as a pro-
spective Limited Partner in GARFIELD AVENUE ASSOCIATES, LTD., a Utah
Limited Partnership.

Limited Partner:

e
Signaturezfjfgb/QéJRJm,{/j,/’« e
e : =

Name: R A N A L A U C VTN |

Address: W1 = vuow 7Lg v

|[ )ﬁ’\f‘i:_") t f‘\[_s. LAV Y ;—-i_“_,(‘( ) \

No. of Units Purchased:

Social Security or Taxpayer Identifica-
tion No.: 7o o 5705

STATE OF /A
COUNTY OF 17 /7 /e g
Before me, the below Notary Public in and for the above County and
State, duly commissioned and sworn, personally appeared (S -fbe,e Sine
L e S » known to me to be the person whose name is subscribed
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to the foregoing instrument, and swore and acknowledged to he that he
executed the same for the purposes and consideration therein expressed.

-

_Given under my hand and official seal this /s day of

(e

¢t /’/&5 P

, 1982,

~

No'ta/ry/Pﬁb‘lic

- ’ "
,-/117' " /""‘-’4-- -»,4_’-/" //a‘-a-‘, 1/_':.--«-0«.- -
ol N

, A .
My commission expires: ”//& T /AN

SYATE OF UTAH P
COUNTY OF SALT LAKE )

h THE UNDERSIGNED, CLERK OF THE DISTRICT
COURT OF SALT LAKE COUNTY, UTAH, DO HEREBY
CERTIFY THAT THE ANNEXED AND FOREQOING IS5
A TRUE AND FULL COPY OF AN ORIGINAL DOCU-

MENT ON FiLE IN MY OFFICE AS SUCH CLERK.
WITN Y HAND AND. OF SAL GO
THIS 2 BAY OF

ﬁﬁ%\% o
:.VNXONHIWK X 2 [ v
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