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.05 APR an (7 8 O LEISURE VILLAGE XI ASSOCIATES, A LIMITED PARTNERSHIP

beldy THu‘UuDMRSIGNEU, Leiny uesirous or Loriliy o llivitedu
partnerualp pursuant to the Laws‘of the state of Iuul.o, Cnapter
2, Titde 93, Juddg Louc, anu weing severally uuiy BWOEDL, we perby
cerviiys

1. Yhe nawe of the firim unuer which saiu percnerenlp 1% Co

L
be conwucteu iu Lelsure Village XI Assoclates , a limited partnershi%_
4]

e Yhe cunaracter of the business intenveu Lu we trahsacteu
by salu partnership is as tollows: |

(a) wo buy, sell, contract vor, hypotuecate ana otherwiose

ucal 1n real cstate, wusiness enterprises ot all anu/or wily type
Ofr Nature whatsoever anu to malltzln ONe Or MOLC GLL1CCS &as
ayents, pronoters, rcal estate aygents, proprictors, nanttacturcrds
anaw/or any otier type of pusineSs activitices Or Gperatliols ok
wilatLoever Kind or nature; to cnyage in tne subdivision ol lahe,
tne pronotlen or subdivisions ana wuilaing aualtions, ana to
¢ngage LI Lualllng, operating, kanaging ana investinge 1o various
MUSLHCLLECS alu pUBlness entelprises O any type or adture

vuatsouever.

() 2o builu, puy, equi., sell, construco, croeci, opLion,
Slease, suw-lease, asslyl, wortyaye, pleuge, encunber of Ootu€rwvise

GUad L sUlh ptructures, CONLI1Vances, appliualiccl, stolcs, wllls,
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tabricators, machinery anu property of  this or other
partnerships, corporations or of private inaividuals as may be
either necessary, useful, expedient, or appropriate in carrying
out the toregoing purposes; and generally, to enter into all
contracts and to do all acts inanyway designed to aiu in or to.
carry out any or all of the objects and purposes set rorth in
this Parayraph 2.

(c) 10 Lorrow mnoney anu otherwise incur inuebﬁfunes;
witnout liwmit as to the amount and to draw, make, accept,
enuorse, transifer, assiyn, guarantee, execute and issue such
pohus, mortyayes, debentures, notes, checks, drafts, vills of
exclhuhye anu other instruments, negotiable and non-negotiable,
securcu and unsecureu, as may be necessary, customary or
appropriate in the conduct of such businesses.,

(u) "o conduct business in this state or other states, the
Districe ot Columbia, territories and colonies of the Uniteu
States, ance in feoreiyn countries or territories, anu to maintain
one or wore oriices or other places of business insiac or outsiue
this statey anu to receive, purchase, nold, acqyuire, mortgage,
assiygn, transfer, lease, release, convey and otnerwise ueal in
anu vith any real or personal property or any interest therein

within or wichout tne State of Iuaho, reasonably calculateu to

promoLe thne purposes hereinabove stated for this partnersiip; and
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operation of such subsidiary businesses as may be neccssary or
convenient to carry into etffect the purposes and owjects of tils
partnersnip,

(¢) To acguire the operating name, yoou will, property
rights,and the whole or any part of any busindgs and/or estate,
tanyivle or intangible, and to assume the liabilities of any
person, tirm, association, corporation, or other business
organization; ana to pay for said ¢goou will, rights, propeg&y anJ
assets 1n cash or in the property of this partnership, or Yy
undertaking the whole or any part of any buginess 50 acyuired ana
to exercise all the powers necessary and expedient in anu about
the <conuuct anu management of such business or wovusinesses
uirectly or inuirectly relatea to the purposcs ana objects of
this partrership, or though not connected, to preserve or prcotect
the asscts of this partnership.

(x} Yo carry on aﬁy oL the foregoinyg or closely relateu
businesses as principals, ayents, lessors, lessees, assignors,
assiyneces, tranchisors, franchisees, licensors, licensees, Or
othierwise, which may generally be carried on in connection with
any or the pursuits aforesaid.

{(4) 7o carry on any lawtul business which a parcnership tor
protit niay conduct under the laws of the State ot Iuaho, except

vanking anu insurance,
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(b) It is hereby expressly provided that the enumveration
hereinabove of the specific objects ana powers sihall not ve
narrowly construed and shall not be held to limit or restrict in
-any wmanner the general powers of tnis partnershbip; provideu,
however, that nothing herein containea shall be ceewmed to‘
authorice or permit the partnershlp to carry on any business or
exercise any power or do any act which partnerships tor profit
tormed unuer the laws of luaho, now or hereinafter existiwg, mé}
not, at the time of such act, lawfully carry on, consummate or
uo; anu the purposes, objects anu powers specifieu in any one ot
the subparagraphs of this Paragraph 2 shall in no wise restrict
or linic vy reference or interence the terns, owjccts, purposes
anu powers or any other clauses or paragraphs in this Certificate
of Linmiteu Partnership containeu.

3, The location of tne principal place of wusiness snall
be Y14 klgin, Calawell, Idaho 83605.

4. The name and place of resiuence of tne/ibifdshmegAveRst
interestea in said partnership is as follows:

Leroy Atwoou
koute 1, Box 1278
Fruitland, Iuaho 8361Y
S The namne and place of resiuvence of each liniteu partner

intercsteu 1n saia partnership is as follows:

DONALD J. KNUDSEN.and MICHELLE J, KNUDSEN Trust,
Dated Nov., 1, 1982 as amended Jan. 18, 1982.
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G. T'he partnership shall continue until all of thc assets
acguircu wy the partnership have been sold, disposeu of or have
peen abandoned, or until the partnership is terminated as
othervise providea herein, but in any event) the parcnership
shall terwinate not later than December 31, 2008,

7 Lach partner shall contribute capital to the
partnership in amounts to be determined by the general pﬁrtne;
anu in the following ratios and amounts:

A. LeRoy Atwood, Route 1 Box 1298, Fruitland, Id. 83619 - 452-4717

10% - $4,100.00
Krudsen Trust, 4456 Crustwell, Bolse, Id. 83709 - 376-8538

20% - 586,235.00

It capital contributions by the partners are not sufricient
to pay all ot the obligations of the partnership, the General
Partner may reguest additional capital contributions from the
partners in the £orm of an assessmnent to pay these obligations,
In the cvent that any party to this agreement shall rail to make
the assessment wnen due, the amount of said assessment reualrning
unpaiua shall be deducted from such partner's accunulated
contributions ana saia amoﬁnt shall be deducted accoruingly ftrom
any snare ot profits upon aistribution of such protits or upon

the wouissolution of this liulteu partnership toyether with

ChLrllPiCatn U LINITLD PARTHERSLIP -« 5




interest on said payments at tne rate of 9% per annun. If any
party to this agreement shail fail to pay threc successive
assessments, the remaining parties may, at their election upon
ten (lU) cays' notice in writing to the wuefaulting party,
purcnase the defaulting party's interest in th&g partnership for.
the actual amount the defaultinyg party's partnersnip capital
account,

Ue All income, expenses, and creuits of the partnership

it
shali be allocateu to the partners as set torth below: "

10% - A, LeRoy Atwood, General Partner
20% - Don Knudsen, Limited Partner

e Personal and real property, or any other assct of th1s
partnersnip shall be sold, transferreu, assigheud, Or convcyeu by
tihe General Jlartner,

lvu. Purchase agreements, land sales contracts, tinancinhg
statements, security agreenments, loans, encumbrances of real or
personai property, or inuebteuness of any kina whatsoever shall
not be ontained, entered into, or ayreed to unless the written
cousent or the General Partner has been yiven.

11. (a) Upon the death of a Liwited Partner, his executor
or auministrator shall have all or the rights of tne Linited
Partner for the purpose of settling his estate, in accoraance

with suv-paragraph (o) hereof, and such power as the ucceascd hau

CERYVIFICATE OF LIWITED PARYNLRSHIP « 6




to constitute his assignee as a substituteu Limiteu Partner. 7he
partnership shall not be terminateu by the wcath of a limited
Partner or the aumission of a new Limitea Partner,

(0) Although the partners recognize that tne Limited
Partnership interest may be assignable accorﬁing to rocal law,
the Liwited Partners agree not to assign or transter their
interests except in accordance with this Agreenent.

In the event the interest of a Limiteu Partner is
assiynacle, an assignee of a Limiteu Partner's interest sua@l not
become a substituteu Limiteu Partner until anu unless all the
partners, general and limited, except the assignor, consent in
writing thereto, Provided, however, that any liniteu partner nmust
first otfer to this partnership the right to purchase his
interest in tne partnership unuer the following Sscheaule:

First, to all the partners, general anu linited, on

an equal basis, each remaining partner naving the

riynt ot purchase his pro-~rata sharc of the

ueparting limited partner's interest,

seconu, it not all remaining partners desire to

Furcnase their pro~rata interest, to any single

limiteu partner, or & conbination of the genecral

partner and any limlteu partner, but less than all

renaining partners.

Yhlru, 1f no single limited partner or combination

oL tne ygeneral partner anu any limiteu partners,

less than ail, desire to purchase the departing

liliited partner's interest, to the general partner

wno shall then nave the right to buy the limlted

partner's interest for the total amount ot tue
limited partner's contribution plus 6% per year

CLETIVICATE OF LINIVED PALRIWLRSHIP = 7
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interest thereon and the limited partner must sell

his intergst to the general partner at the above

stateu price.

“he limited partner desiring to assign his interest nust give
30 uays' written notice to all partners of his desire to assign.
The remaining partners, general and limxteu,kghall hhave saia 30
uays within which to exercise their purchase options unuer the
toregyoany scnedule, if saia options are not cexerciseu tiie
ueparting linited partner may waive the 30 cay reguirencnt or sell
his 1nterest to any other inaividual, d

lz. ‘4he lanaging General Partner may be removeu by an
arfirmative vote of Limiteu lrartners. The vote on the rewoval of
the General Partner pursuant to this paragraph shall be taken only
it propuscu by Limiteu partners representing at least 50% of the
aygreyate capital investments of Limited Partncrs.

In the event of the bankruptcy, receivership by
insolvency, uissclution, resignation or removal of the lianaging
General lartner, the Limitea partners may select withain 90 days
theretrron by unanimous vote one or more successor General partners
to manage the affairs of the Partnership., failure to elect a
successor General Partner tolmanage the atffairs of tnhne
PYartnership. Failure to elect a successor General Fartner shall

ternmainate the Partnership pursuant to Section l¥ hercoi. Selection

Or a successor General Partner as above provideow shall continue

CERUIFICAYE OF LIKITEL PARIWERSHIP - U
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tue partnership provideu that the retiring General Partner shall
be encicied to His economic interest in the Partnershiip.

The General Partner may resign frowm the Partnersiip at
any time upbn Y0 aays' written notice to all partners; providaded,
n‘owever, that the General Partner represents‘\ana agyrees that ho
will not resign without the prior wraitten consent of ail of the
Limlteu Partners within two years of the ocate on which the
Partnersnip it tormed. Resignation of the General lartner shald
not attfect his economic interest in the partnership. 4

13. 7%he right of the partners to admit aduiticnal liniteu
partners is as follows:

The written consent of the General kartner ana one

hunureu percent (100%) of the Limited Partners must

tirst be obtainea,

l4. ‘I'ne entire manayement of the partnership shall be vested
in the General Partner, subject to the above restrictions, ana the
Generai bkartner shall have the right to continue tne wusiness upon
the ueati, insanity or retirement of any of the Limiteu Partnérs
hereto witn the consent of the remaining Limited Partuers,

15, It is understood and agreed between all the partners
that a Limiteu Partner shall not receive out of partnership
property any part of his contribution until all liabiiities to the

General Partner and Limitea Partners on account of toneir

contrioution have been paia if there remains property of the

CERVIFICATE OF LIMITED PARTHERSHIP - Y




partnership sufficient to paf them. This provision relates to
aissolution only.

l16. Amendments to this Agreement may be proposed by partners
whose contributions to the partnership are egual to at least 50%
of thic total capital contributions to the pargpcrship. The General
Partner shall submit to the Limitea Partners all amendments
properly proposeu, toyether with an opinion of counsel as to the

legality of such amendments ana the recommendation of the General

HH
Partner as to whether such amendments should be awvopted. .

A proposed amendment shall become etffective at such time
as it has been approved in writing by the vote or & majority in
capital interest of the partners.

17. heetings Of the partnership may ve calleu oun ten (10)
gays' notice by the General Partner and shall be called by it
witnin tive (5) vays of its receipt of the wratten reqguest to do
50 oL any partners then holuing 20% or more in capital interest of
the parthership. Any such meetings shall be helu not less than ten
(10) nor more than fifteen (15) aays followiny the uate of the
mailing or notice. The call shall state the nature of the business
Lo pe transacted, Limiteu Partners nay vote in person or by proxy
at any such meeting.

A list of all Liwmited Partners, their adcresses anu

their respective capital contributions shall be mailed to any

CERYVIFICAYE OF LINITED PARWHLESHIP - 10
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Linitcu Partner who submits a written request for such list for
purposes ot proposing an amenament to this agreement or for any
other purpose not inconsistent with the best interests of the
parthersiip.

ly, (a) ‘I'he partnership shall be dissolv$a by tne happening.
of any of the following events: (1) By affirmative vote of
partners owing a majority in interest of the Eotal partne;ship
capital interests; (2) by the occurrence of any event which makes
it unlawiul for the partnership business to be continuedu; (%) upon
the resigynation of the General Partner as provided in paragraph 12
anu tne tailure of the Limited Partners to select & successor
General Partner who will take over the management of the General
Partner's resignation; and (4) upon aisposition by tie partnership
of all partnership property, provicea all or substantially all of
the partnership property shall not be disposed of except by
consent ot a majority in capital interest of the partners.

(b) In the event of the auissolution of the partnerchilp,
the lianaging General Partner shall wind up the affairs ot the
ractnersaip, shall make provision for the paynent of partnership
uewts anu liabilities, and shall distribute to the partners an
unuiviucu interest in the partnership properties ana the other
assets of the partnership in accoraance with their respectave

interests in tihe revenues, plus or mihus any adjustments (whether

CLRYIFICLYE OF LIWITEL PARTHEKSHIP - 11




in money or in property with value equal thereto) necccocsary to
take into account such partners' proportionate intere¢sts in the
accrueu liabilities of tihe partnership, and all debits anu credits
to or waitndrawals trom such partners' capital accounts, Upon
aistrivution of partnership assets, the partnershlip shall
terminate, All partners snail look soley to the assets of the
partnersnip for the payment of their interests in the partnership,
and no partner shall have recourse against the personal assets of
F,
any other partner for this purpose absent fraug, ¢roes neﬁﬁigence
or willtul and wanton conduct.
1Y, In furtherance of the intent of the parties that a
Limiteu rartner shall be liable to creaitors only if the assets of
tile General Partner are insufficient to satisfy saiu claims or
creuitors, the parties hereto ayree as follows:
(a) The Managing General Partner shall arrange
to prosecute, defend, scttle or compromise actions
at law or in egquity at the expensc of tne
partnership, unless such action is occasioned by
tnhe General Partner's fraud, gross negligence or
willful and wanton conduct, as such way be
necessary to enforce or protect partnership asscts.
(p) The managing general partner shall satisty
any juagment,decree, gecision or settlement not
occasioned by fraud, gross negligence, or willful
or want or conduct of any partner as follows:
1. From any insurance proceeds available
tlhierefore} '
2, Out of partnership assets and incoue;

3. From the assets of the general partners;’

CERTIFICATE OF LILITED PARUTNERSHIP -~ 12
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4. To the extent the assets enumberatecu
albove, and in the order in which they appear are
inavequate to satisfy claims ano assessments, it is
understood and agreed that the limiteu partners
shall be liable only to the extent anu in
proportion to the amount or percentagye
corresponaing to the proportion in which they are
entitled to share in the profits of the pactnership
as hereinbefore provideu, however, no liukitcu
partner shall in any event be liable for or subject
to any loss whatsoever beyond the amount
contributed by him as aforesaid to the capitol ot
the partnership and provided further that no P
limited partner shall be personally liable for any #
uebts, engagements or losses of the partnerships in "
any event or to any extent whatsoever.

(¢} rthe partnership, to the extent of its asscts,
hereby indemnifies the General Partners against
tort or contract liability resulting from g¢oova
taith acts or omissions to act on their part,
provideu that such acte or omissions shall not have
Leen the result of gross negligence, criminal acts,
traud or willful and wanton conuuct,

(4) T'ne General Partner shall not be liable to the

Llwited partners for goou faith acts or omissions

to act, or the exercise of its juugment unuer the

provisions of this Agreewment, proviaea that such

acts or omissions shall not have been the result of

Gross negligence, c¢riminal acts, frauvu or williul

anu wanton conauct,

20, 7The partnership's fiscal year shall be tne calendar
year. The General Partners snall maintain for the partnership
proper anu custonary pooks and records which will be Kkept
accoruing to the accounting methoas most aavantageous to the
partners, Tney snall be maintained at the principal place of

business of the partnership, except as needeu at its other

CERWIFICAYE OF LIMITED PARWHERSHIP - 13
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offices, anu may be inspected and copied by any partner or his
represcntative at any reasonable time., The General Partner wiil
file with the appropriate internal Revenue Service office a

partnership information tax return, and within 75 uays of the ena

of each calendar year each partner will be fudnisheu information

in a forw which may be used in the preparation of lhis inuividual
income tax return,
L]

2l. All notice anu other comnunications under thls hgwﬁement

shall ve sent to the followiny address:
214 Elgin, Caldwell, Idaho 83605

or as otnerwise directed., liotices and communications shnall be
deeneu to have been made upon deposit of the communication in the
Unitecu States mails or upon delivery to a telegraph company;
proviuecu, however, that notices of assessment shall be sent to
each Limiteu Partner. by certitled mail and sihall ve wecieu to nave
peen mace on tne adate shown on the return receipt.

22. If any provision of this agreement or the application of
sucn provision shall be helu invalid, the remainuer of this
agyreciient, or the application of such provision othier tnan those
as to which it is held invaliu shall not be atfectcu thereny.

23. This instrument may not be amended nor may any rights

hereunuer be waiveu except as provideu herein or by an ihstrument

CERYIFICATE OF LIKITED PARUWNERSHIP - 14
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in writiny signed by the parties sought to be charged with such
amenunent or waiver., It shall be construed in accoruanéc with, and
governeu by, the laws of the State of Idaho and shali be binding
upon anu shall inure to the benefit of the partics and their
respective personal representatives and assigns, '
24, In the casc vi a distribution of property maue in the
manner proviaed in Section 734 of the Internal Revenue Coue of
154, or in the case of a transfer of a partnershiy i%tere;
permitted by this ayreement, made in the nanner proviaed in
Section 743 of such Code, the General Partner may tile, on behalf
of the partnership, upon any partner's request, an eclection under

Section 754 of such Code in accoruance with the proceuures set

torth in the applicable %Yreasury regulations.
IN WITNESS WHEREOF, the under signeu have executeou this

Agreenent this Aﬁii_ day onéZ%zzﬁz&%gg___, lBﬂfr

LINITED PARINER:

GLivBRAL PARTNER:

By

A. LEROY ATWGOD
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STATE OF IDLAHO )
0 } BB
County of L )

On this Jﬂﬂé; day of ,élgggﬁagm_, 193, betorc we, the
undersigyned, a N tar&ugublic in ang for saig Said, personally.
appearea A igﬁq o . known to me
to Le partners in the partnersihip of
flu“ug ¢c and the partners wiho subscribea
saiu partnership ndme to the foregoing instrument, and
acknowleugea to me that they executed the same 1n said
pattnership name, .

IN WITHESS WHEREOF, I have hereunto set ny handg ana aftaixed
ny official seal the day and year in this certificate first above

written,

Notary Public¢_for Idaho
Residing at
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STATL OF IDALQ )

) 88
County ot Jzﬂ%?ﬁ‘)

On this ,Jiﬁh day of :gbauuﬁg,”,. 19£5; before me, the
undersigne a Notary Public¢' in a for said Said, personally
appeared Mmg . known to me.
to be .partn in the partnership of
_Jéuwwu¢iﬂéhiﬁujﬂ; 4&&&&“ and the parctners who subscribed
said partnetship name to the foregoing instrument, and
acknowledged to me that they executed the sawme in said
partnership name.

-

IN WITNESS WHEREOF, I have hereunto set ny hand ana gfrixed
ny otticial seal the day and year in this certificate tirst above

written,
__ljzzu&L/ ‘%}1 Czwﬂﬂﬂw/
Notary Public for Iuaho
kesidiny at
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