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CERTIFICATE OF LIMITED PRTErd:ise M il
OF SEGHETARY @F STATE

HARROP LABELLE RANCHES, A LIMITED PARTNERSHIP

STATE OF IDAHO )
) ss.
County of Bonneville )

We, the undersigned, desiring to form a Limited Partner-
ship, pursuant to the provisions of Chapter 2, Title 53 of the
1daho Code, as amended, do hereby certify as follows:

1. The name of the partnership is Harrop Labelle
Ranches, a Limited Partnership.

2. The general nature of the partnership business is to
own, lease and operate ranching and farming properties and
related businesses, together with all required machinery and
equipment of every name, nature and type, as well as engage in
all other lawful business activities.

3. The name and address of the agent for service of
process upon the partnership shall be Larry N. Harrop, Route 3,
Box 11, Rigby, Idaho, 83442.

4. The names and business addresses of each general and
limited partner are as follows:

GENERAL PARTNERS PLACE OF RESIDENCE
Ruth M, Harrop Route 3, Box 11
Rigby, Idaho 83442
Larry N. Harrop Route 3, Box 11
Rigby, 1daho 83442
LIMITED PARTNERS PLACE QF RESIDENCE
Ruth M, Harrop Route 3, Box 11
Rigby, Idaho 83442
Larry N. Harrop and Route 3, Box 11
Janice Harrop Rigby, Idaho 83442

5. A description of the agreed value of the capital
contributions of each partner is as follows:



General

Partnership Percent of Amount of
General Partners ' Units Interest Capital
Ruth M. Harrop 90 9% $ 22,005.00
Larry N. Harrop 10 1% $ 2,445.00

Limited

Partnership Percent of Amount of
Limited Partners Units Interest Capital
Ruth M. Harrop 830 B3% $202,935.00
Larry N. Harrop and 70 7% $ 17,115,00

Janice Barrop
(community property)

6. There is no requirement for making additional
contributions by any partner.

7. A limited partner may assign all or a portion of the
partnership interest of said limited partner under the
following conditions:

a. The general partners unanimously approve said
assignment and the proposed assignee consents to such
a581gnment- and

b. The assignee shall execute and deliver such
instruments, in the form and substance satisfactory to the
general partners, as the general partners shall deem necessary
or desirable to cause them to become a substitute limited
partner; and

c. The assignee shall pay all reasonable expenses
in connection with admission as a substituted limited partner,
including but not limited to, the cost of preparation and
filing of any Amendment of the Limited Partnership Agreement,
Certificate of Limited Partnership and Partnership Buy-Out
Agreement; and

d. The assignee shall be bound by and become a

party to the Partnership Agreement and the Buy-Out Agreement
and be bound by all terms of such agreement.
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8. No partner of the partnership can assign, encumber,
give, pledge, transfer, devise, bequeath or in any manner
terminate or transfer all or any portion of his partnership
interest except pursuant to the terms of the Buy-Out Agreement
of the General and Limited Partners of Harrop Labelle Ranches,
a Limited Partnership. The Buy-Out Agreement provides for the
partnership or remaining partners to purchase the terminating
partner's interest for ‘a value as specified in a Certificate of
Agreed Value or pursuant to appraisal with the purchase price
to be paid over an extended term. The exact terms and
conditions ‘are found in the Buy-Out Agreement referred to
herein and a copy of said Agreement is held by the registered
agent of the partnership.

9. No partner has the right to receive distributions of
property or cash except upon termination of a partnership
interest or in liquidation of the partnership.

10. No partner has the right to receive distributions
which include a return of all or any part of a partner's
contribution. The general partners by majority vote have the
right to determine what distributions will be made to the
partners,

11. The partnership is to be dissolved and its affairs
wound up upon the written agreement of all general partners or
the death, retirement, resignation, withdrawal, adjudication of
bankruptcy, insolvency, incompetency, insanity, liquidation,
merger or dissolution of any general partner.

12. In the event of dissolution of the partnership,
instead of winding up, the partnership may be continued under
the following conditions: '

a. The partnership or remaining partners may
purchase the interest of the terminating general partner and
the partnership reformed on that basis; or

b. With the consent of the terminating general
partner or his legal representative or successor in interest
and all remaining general partners, if any, and limited
partners owning a majority of the outstanding partnership units
owned by the limited partners, the interest of the terminating
general partner may be converted to a limited partnership
interest and the partnership reformed on that basis. 1I1f there
are no remaining general partners, a new gepneral partnher or
partners shall be selected from the limited partners and the
partnership reformed on that basis,
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Dated this o0 day of July, 1982, at Idaho Falls, Idaho.

101 Masrape

Ruth M. Harrop

GENERAL PARTNERS

4@1&&%;&@4&%
Ruth M. Harrop

SUBSCRIBED and sworn to béfore me this 26 day of July,

T el

Not&ky Public] for 1daho
(Seal) Residing at Ifaho Falls, aho
My Commissionf Expires: LYfe
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