1.01
l1.02
1'03
1.04
1.05
l1.06

3.01
3.02
3.03
3.04

3.05

3.06
3.07

RECEIVED
pooF TUATE

S0,

‘ b
FIRST mumnﬁrmmﬁ a

OF
LIMITED PARTNERSHIP
OoF
HYRUM ASSOCIATES
An Idaho Limited Partnership

TIABLE OF CONTENTS

ARTICLE I

FORMATION OF PARTNERSHIP

Formation and continuation. . . ., .
Name. . . . . . ., .. . ... o o« 4
Recording of Amended Certificate. .
Principal Place of Business . . ., .
Name and Place of Residence of Each
T.m L] [ ] » L] L] L] * L ] L] - L] L] L] - - -

a & *+ + = & __

Character of the Business . . Vs e r e e s .
Pw.r‘ » » L] » L ] L] [ ] » [ [ ] [ ] [ ] » » » » L] - - L ]

Contributions of General Partners . c s e e
Contributions of Limited Partners . . e v s
Further conditions. . . . ., ., ., . . . .
Adjustment to Capital Contributions of
the Partners L R
Default in Making Capital Contributions;
Remedies of Partnership in Event of Default
Advances by General Partners. . c e e e e s
Admission of Additional Limited Partners. . .

4« & * = = »

v

s 8 8 s s

i .
[N N S s WP

* % & & » @8

i
e

NMOMDNNOND

o LH

6
8
8




ARTICLE IV
COMPENSATION FOR SERVICES

4.01 Development Fee . . . . s e e e s a s e s s e e 9
4.02 Partnership Management Feo. e ¢
4.03 Property Management Fee . . . . . . . . « « . + + « » 11
4.04 Organization Expenses . . . . . . R TS § |
4.05 Other Fees and Contracts . . . . .*. . . « . +. . . . 1.1
ARTICLE V
PARINERSHIP INTERESTS

5.01 Definition of Partnership Interests . . . . . . . . ¢ 12
5.02 Allocation of Profits and ILosses . . . . . . .. . . 12
5.03 Determination of Profits and Iosses . . . . . . . . . 13
5.04 Distribution of Available Cash Flow . . . . . . . . . 13
5.05 Capital Accounts . . . . s e v s e s e s s s e & 13
5.06 Allocation of Gains and Losses e e s s s s e s e s « 14
5.07 Distribution of Proceeds from Sale, Refinancing

or Liquidation of the Partnership Property. . . . . 15

5.08 Distributions of Mortgage Refinancing,

of Partnership Asset . . S X
5.09 Interest on Capital COntributions s e s s e e s a4 s . 16
5.10 Authority of General Partner to Vary

Allocations . . . . . & 4 v ¢ 4 ¢ e 4 . 4 e e e . 16
ARTICLE VI
WERS, DUTIES 2
6.01 Management Authority of General Partners. . . . . . 18
6.02 Property Management Agent . . . . . . . . . . . . . . 19
6.03 Independent Activities. . . . S
6.04 Liablility for Acts and Omissions. . s e R |-
6.05 Authority of General Partners to Act for
the Partnership . . . . . . . ¢ v ¢ v v 4 4 &« « +« « 20
6.06 Restriction on General Partners . . . . . . . . . . . 20
ARTICLE VII
7.01 Management of the Partnership . . . . . . . . . . . . 20
7.02 Liability of Limited Partners . . . . . + s s+ s . . 20
7.03 Other Activities. . . . . . . . . . . . . ... ... 21
7.04 Power of Attorney . . . . o« o -2 |
7.08 Effect of Bankruptcy, Death, or Incompetency
of a Limited Partner. . . . . 22
7.06 Voting Power of the Special Limited Partner - ¥




ARTICLE

) A

VIII
RTNERS 2 RANSFERS

OF THEIR INTERESTS
8.01 Removal of a General Partner. . . . . « « o o o » « o« 22
8.02 Transfer of Partnership Interest. , . . . . . . . . . 23
8.03 Continuing Liability. . . . . . . . . v v v v ¢ o« . 23
B8.04 Admission of a Substitute Successor
or Additional General Partner . . . . 24

8.05 Effect of Bankruptcy, Death, Withdrawal, Dissolution
or Incompetency of a General Partner. . . . . . . . 25
8.06 Continuation of the Partnership . . . . . . . . . . ¢ 26

8.07 Binding Effect of Loan Agreement. . . . . . . o . . 26
ARTICLE IX
PRESTS OF
9.01 Purchase for Investment . . . . . . . . o ¢ o« « « « . 26°
9.02 Restrictions on Transfer of Limited Partners®
Int‘r‘-t » L] - L] L] - L] L] L] . L] . L] » L ] - - L] L] L] L] L] 2 7
9.03 Admission of Substitute Limited Partners. . . . . . 27
9.04 Rightu of Assignee of Partnership Interest. . . . . 29
9.05 Joint Ownership of Interests. . . . . . . . . . . . . 29
ARTICLE X
N ¥
10.01 Books and RECOIdS . . . . . & &+ v v 4 o o o =« o o« + « 29
10.02 Custody of Partnership Funds; Bank Accounts , . . . . 30
1 0 - 0 3 Accountant‘ L] L] » * - » » [ ] » L] L] » [ ] L] L] L ] » L] - * 3 0
10.04 Reports to Partnera . . . . . . . . . . . . . . .« .. 130
10.05 Section 754 Elections . . . . . . . . . v v 4 « « . . 130
10 * 06 Fi'cal Year - L] L] L - - L L L] » - » L] » L » » L] [ ] L] L] 31
ARTICLE XI
SALE. DISSOLUTION AND LIQUIDATION

11.01 Dissolution of Partnership. . . . . . . . . . . . .. M
11.02 Winding Up and Distribution . . . . . . . . .

ARTICLE XII
AMENDMENTS ‘

12 . 01 Mandm.nt‘ L] » [ ] . . L) L) L] - * * L] - L] L] » » . - - [ ] » 32
12.02 Non-Material Amendmwents . . . . . . . . . . . . ... 33




13.01
13.02
13.03
13.04
13.05
13.06
13.07
13.08
13.09
13.10
13.11
13.12

ARTICLE XIII
GENERAL PROVISIONS

Binding Effect. .
Notices . . . .
Applicable Law. .
Further Action. .
Counterparts. . .
Arbitration . . , .
Headings and Captions
Pronouns and Plurals.
Separability. . . . .
Integration ., . . .
Suitability of Limited Partners
Filing of Partnership Certificat

L] - - -* -
L] L] L] - L] -
- a e 2 & 9 * * 8

L] - L] L3 - L] L ] L] -
- - L] L] - - » - -

-
L]
L]
-
L]
*
L]
-
L3
.

® & 2 & 2 e 8 2 & @

-
L]
L]
L]
*
.
L]
L]
L]
L)
L]
e

= I T 3
£

*# & = =& = = = & =

- - - - - L] L] - L] * - L]

- » - - - L] - . - - - [

L] L] - L ] L] - L] -* L] - L] -

« & & & &2 & 8 B B %

* 2 3 & 8 8 * ® ¥ = e s

- - L] [ 3 - - * - L] - - -

- - L ] - - - L] - - -

- - L] . = » - . - L
=

33
33
33

33
33
34
34
34
34
34
34




FIRST AMENDED CERTIFICATE
AND AGREEMENT
OF
LIMITED PARTNERSHIP
OF
HYRUM ASSOCIATES,
AN IDAHO LIMITED PARTNERSHIP

THIS Amended Agreement of Limited Partnership (the
"Agreement") is made this day of + 1985, by and
among MARTY D. FRANTZ and CYNTHIA M. FRANTZ (herelnafter together
referred to as the "General Partners"), and all of the parties

who execute this Agreement as Limited Partners (the "Limited
Partners"). N

il

WHEREAS, on May 6, 1985, MARTY D. FRANTZ and CYNTHIA M.
FRANTZ, as General Partners and MARTY D. FRANTZ as the Initial
Limited Partner, executed a Certificate and Agreement of Limited
Partnership and filed the Certificate of Limited Partnership (the
"Certificate") for the formation of a limited partnership, known
as HYRUM ASSOCIATES, an Idaho Limited Partnership ("Partnership")
pursuant to the Idaho Limited Partnership Act; and

WHEREAS, the Partnership was formed to own, develop,
construct, maintain and operate a multi-family residential
housing project for the low and moderate income in Hyrum,
Utah, known as Countryside Manor Apartments with permanent
mortgage loan financing by the Farmers Home Administration of the
U.S. Department of Agriculture under Section 515 of the National
Housing Act, as amended; and

WHEREAS, the parties hereto now desire to amend certain
of the terms and provisions of the Agreement to allow for the
admission of additional Limited Partner, to set forth the entire
agreement governing the Partnership in a single instrument, to
withdraw the Initial Limited Partners, and to admit Additional

Limited Partners and to allow for the filing of an amended
Certificate;

NOW, THEREFORE, in consideration of the foregoing, of the
mutual promises of the parties hereto and of other good and
valuable consideration, the receipt and sufficiency of which is
hereby acknowledgaed, the parties hereto agree that the Certificate
and Agreement of Limited Partnership filed May 6, 1985 shall bae,
and the same hereby is, amended to read in its entirety as follows:




I. TFORMATION OF PARTINERSHIP

Section 1.01. The

Eormation and cContinuation.
undersigned hereby continue the Partnership as a Limited Partnership
under the Idaho Limited Partnership Act.

Section 1.02. Name. The name of the Partnership is
Hyrum Associates, an Idaho limited partnership.

Section 1.03. Re g © Amendi art cate. Upon
the execution of the Amended Certificate and Agreement of Limited
Partnership by the parties hereto, the General Partners shall
take all actions necessa to assure the prompt recording of an
Amended Certificate of Limited Partnership as required by the
Idaho Limited Partnership Act and shall take all other necessary
actions required by law to perfect and maintain the Partnership
as a limited partnership under the laws of State of Idaho.

Section 1.04. Princlips eafiCe Of Busliness and Agent fo

« The principal place of business of the )
Partnership shall be North 12425 Gem Shore Road, Hayden Lake,
Idaho 83835, or at such other location as may be determined by
the General Partners, upon written notice to the Limited Partners.
The Partnership's Agent for service of process shall be Marty
D. Frantz at the office of the principal place of business.

s.@tion 1.05- L S ~gle -1® K@ AASEE 10 o Fart .": S »
The name and address of each of the General and Limited Partner
is designated respectively on the signature pages to this Agreement.

Section 1.06. Term. The term of the Partnership shall
continue for a period of sixty (60) years from May 6, 1985
unless the Partnership is sooner dissolved in accordance with the
provisions of this Agreement.

II.

Section 2.01. character of the Business. The business
of the Partnership shall be to acquire real property and to hold
such property for economic gain; to construct upon such property
and to then operate, manage, mortgage, lease and otherwise deal
with, and dispose of, a housing project known as Countryside Manor
Apartments (the "Project"), financed under the Rural Rental
Housing (RRH) program of the Farmers Home Administration (FmHA)
of the United States Department of Agriculture, and to do all

other acts which may be necessary, incidental, or convenient to
the foregoing.




Section 2.02. Powers. With reference to the Project,
only the Partnership is authorized:

(a) To acquire the real property and to hold such
property for economic gain;

(b) To construct upon such property and then to operate
and manage an apartment project and related facilities:;

(c) To mortgage, sell, transfet and exchange or
otherwise convey and encumber such property and the improvements
to be built thereon in furtherance of any and all of the objectives
of its business in connection with the Project:;

(4) To enter into, perform and carry out contracts of
any kind necessary to, or in connection with or inci sntal to,
the development of the Project, including but not by way of
limitation, any contracts with FmHA or the United States Department
of Housing and Urban Development which may be desirable or
necessary to comply with the regquirements of Section 515 of the
National Housing Act, as amended (42 U.S. Code 1471 et seq.), and
the rules and regulations of FmHA thereunder, relating to the
regulation or restriction on mortgagors as to rents, sales,

c?argcu, capital structure, rate of return and methods of opera-
tions;

(o) To rent dwelling units in the project from time
to time for periods of not less than thirty (30) days, in accordance
with applicable federal, state and local regulations, collecting
rents, paying expenses, distributing proceeds, subject to any
requirements which may be imposed by FmHA, the permanent lender;

(£) To execute a nonrecourse note and mortgage under
the Rural Rental Housing (RRH) program and to execute a Loan
Agreement, Note, Mortgage, and any other documents required by
FmHA in connection with the loan. Upon execution, the Loan
Agreement shall be binding upon the Partnership and shall remain
binding upon the Partnership so long as the project is encumbered
by a mortgage under the RRH program. Any incoming partner shall,
as a condition of receiving limited partnership interests in the
Partnership, agree to be bound by the terms of the note, mortgage
and Loan Agreement and other documents required in connection with
the FmHA loan to the same extent and on the same terms as the
others partners. S0 long as such Loan Agreement is in effect, the
Partnership shall not be dissolved without the consent of FmHA,
if required and if any provision of this Agreement shall contradict,
modify or change in any way the terms of the Loan Agreement, the
terms of the Loan Agreement shall prevail and govern. Upon any
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dissolution, no title or right to collect rents from the Project
shall pass to any person who is not bound by the Loan Agreement
in a manner satisfactory to FmHA. The execution of this Partnership
Agreement by each Partner shall constitute such consent.

IIT. PARTNERS AND CAPITAL CONTRIBUTIONS

Section 3.01. . : _ : -
The General Partners will contribute to the Partnerehip all
right, title and interest which they may have in the real property
on which the Project is to be built, their interest in any and
all agreements for financing commitments, and all interest in the
developmental work performed in securing the FmHA loan.

Section 3.02. contributions of Limited Partnerxs. <There
shall be five (5) units of Limited Partnership intepests, each
unit to contribute $50,000 to the capital of the Partnership.
Half units will be permitted in the General Partner's sole
discretion with capital adjusted accordingly. Each Limited
Partner shall contribute to the capital of the Partnership cash
in the amount set forth next to his name and signature on the
signature page to this Agreement. The aggregate contributions of
the Limited Partners for all five units shall be $250,000 in six
(6) installments, payable, per unit, as follows:

(a) $5,100 upon execution of a subscription agreement
and entry into the Partnership of each Limited partner;

(b) $11,900 upon the later of 1) issuance of a certificate
of substantial completion by the project architect, 2) closing of
the FmHA mortgage on a non-recourse basis, or 3) March 15, 1986,

(c) $11,300 on March 15, 1987, provided the Project is
not in foreclosure and conditions for prior payments have been
met.

(d) $9,000 on March 15, 1988, provided the Project is
not in foreclosure and conditions for prior payments have been mat.

(e) $7,100 on March 15, 1989, provided the Project is
not in foreclosure and conditions for prior payments have been met.

(" $5,600 on March 15, 1990, provided the Project ls
not in foreclosure and conditions for prior payments have been met.



Section 3.03. Further Conditions. The cobligations of
the Limited Partners to make the installment payments set forth in
Section 3.02 hereof shall be further conditioned on the following:

(a) Foreclosure shall be defined as the filing in an
appropriate court, a legal action by FmHA to declare in default
the Project Note and Mortgage, or the offer by the Partnership to
grant a Deed in Lieu of Foreclosure.

{b) In the event the project %brtgage is in fore-
closure, the cbligation of the Limited Partners to make capital
contributions becoming due thereafter shall be discharged.

(¢} The General Partners shall give the Limited Partners
no less than fifteen (15) days advance written notice of the due
date of the subseguent installments. r

Section 3.04. Adjustment to capital cContribution of
the Partners.

(a) The second installment of capital contribution °
shall be reduced Ninety~five Cents ($0.95) for each Two Dollars
($2.00) of loss allocated to the General Partners and the Initial
Withdrawing Limited Partner for the period between November 1s,
1985, and the date of entry into the Partnership of the last
additional Limited Partner. Such reduction in the second
installment shall result in a dollar-for-dollar reduction in the
second installment of the Development Fee due the General Partners
pursuant to Section 4.01.

{b) Should Federal Income Tax proposal which becomes
law reduce the current maximum tax bracket of fifty percent for
individuals, then each of the Limited Partners capital contributions
not yet due when such proposal becomes law, shall be reduced
by the same percentage change in the current maximum tax bracket
(or the weighted average if more than one applies in any given
year) effective for the year each subsequent capital contribution
is due, provided no reduction under this provision shall exceed
20% of the capital contribution due. In determining reductions
to be made under this subparagraph (b), all other adjustments
provided in this Section 3.04 shall be made first. To the extent
of such reductions in capital to the Partnership there shall be a
dollar for dollar adjustment in the Development Fee and interest
due the General Partners pursuant to Section 4.01.




(c) Decreases 1in the projected mortgage amount of
$878,898 will result in proportionate decreases in the total
capital contribution of the Limited Partners as follows:

The original total capital contribution of the Limited
Partners shall be adjusted proportionately by the same percentage
as the percentage decrease in the original projected mortgage of
$878,898, and shall be offset against capital installments remaining
to be paid on a pro rata basis. All such decreases shall be
reflected in the payment of the Development Fee to the General
Partners (Section 4.0l).

(4) The Promissory Note is automatically modified by
any such decrease in the capital contributions pursuant to this
section 3.04. “

(@) Except as provided above, the Limite&ﬂ‘ Partners
shall have no obligation to advance further funds to the Partnership
in the form of loans or capital contributions except as may be
nece;sary to restore negative capital accounts under Section 5.06 ‘
herein. "

Section 3.05. Default in Making Capital Contributions;

{(a) In order to secure to the Partnership the balance
of the capital contributions to be made by the Additional Limited
Partners after execution of this Agreement, each Additional
Limited Partner, by execution of this Agreement, expressly
consents to the operation of the provisions of this Section 3.05.

(b) If a2 Limited Partner fails to pay any installment
of his capital contribution when due, the General Partners will
provide written notice of such default to the other Limited
Partners. The other Limited Partners may give written notice to
the General Partners of intent to purchase the defaulting Limited
Partner's interest within a period of seven (7) business days
rom receipt of said notification from the General Partners.
Payment for the interest must be made by the other Limited
Partners within ten (10) days of acceptance of the purchase
offer. The interest to be sold will include all net income, net
losses and Aistributions attributable to the interest which have
not been distributed or previously allocated to defaulting
Limited Partner(s) in a tax return filed by the Partnership.
However, should the sale or transfer of all of the defaulting
Limited Partners' interest under this section cause a termination
of the Partnership for tax purposes or violate any federal or
state law, then such interest shall be sold or transferred in

6

‘ Al :]‘.“‘MP{;M i;iﬂm‘%‘i‘" ‘:"LJ fl“w‘j [T




portions, or partially in one tax year and part in another, or in
such manner as the General Partners deem will not cause a termina-
tion of the Partnership for tax purposes or will not violate
federal or state law, until all of such interest is transferred
or sold. The price of the defaulting Limited Partner's interest
shall be:

(1) an amount in cash equal to 1% of the amount
of cash contributed by the defaulting Limited Partner
before default; and A

(11) the agreement to make such additional contri-
butions to the Partnership required to be made by the
Qefaulting Limited Partner.

In the event the General Partners deem it prudent tomfransfar a
part of the defaulting Limited Partners interest in" any given
yYear, then the above price shall be pro rated accordingly.

(c) If two or more of the other Limited Partners wish
to purchase the interest, and if those Limited Partners are
unable to agres as to the apportionment between them, each may
purchase an equal share of the interest. If the other Limited
Partners fail to gurchala any or all of the interest, or if there
are no other Limited Partners, the General Partners must cause
the interest to be sold or, at their option, to purchase it.
Absent an agreement to the contrary, if the General Parthers
purchase the interests, they will do so in proportion to their
respective shares in profits and losses of the Partnership.

(4) The obligations of the defaulting Limited Partner
will be extinguished only by and to the extent of contributions
made by any person or persons who have purchased his interest.
However, such defaulting Limited Partner shall remain liable to
the Partnership for any damages caused by his default as well as
the reasonable costs incurred by the Partnership in transferring
his interest. The General Partners may pursue any action available
in order to obtain payment of delinquent installments, damages
and/or costs of transferring such interests and shall be entitled
to reasonable attorneys' fees in pursuing such action, whether or
not suit is filed, and may direct that the 1% purchase price be
paid only after deducting all such costs.

(o) After the Partnership receives the consideration
set forth in Section 3.05(b) and the defaulting Limited Partner
has been paid the cash set forth in said Section (less costs of
transfer), a purchaser of an interest of a defaulting Limited
Partner may be admitted as a Substitute Limited Partner, only

7



pursuant to the provisions of Section 9.03.

(£) A defaulting Limited pPrartner may cure a default
on any unsold portion of his interest only by tendering to the
General Partners, prior to a sale or transfer, a certified check
in the amount of the defaulted capital contribution (or if for an
unsold portion then a pro rated amount) plus interest at the
highest rate allowed by Idaho law during the period of default,
but not to exceed 18%, Plus the reasonable costs incurred by the
Partnership to that date in attempting to cure the default and
transfer such interest.

Section 3.06.

(a) The General Partners have advanced $46,258 ¥o the
Partnership to close the FmHA loan. This advancgd shall be
repaid out of the Limited Partners’ capital contributions together
with interest at 15% per annum. The General Partners shall loan
the Partnership the Working Capital Deposit without interest as

part consideration for the Operating Deficit Fee, and any unused

Working Capital Deposit shall be returned to the General Partners
upen FmHA approval. B

(b) The General Partners have made somé, and may make
additional advances to the Partnership for items such as architec~
tural fees, permits, surveys, etc. All such advances shall be
repaid to the General Partners from the proceeds of the FmHA loan
without interest, to the extent they arae mortgageable items under
FmHA rules and regulations.

(c) After completion of construction of the Project
the General Partners may elect to advance funds to the Partnership
to the extent cash is not available from the rental activities
of the Partnership. Such advances, if any, shall be evidenced by
notes bearing interest at the highest rate allowed under Idaho
law, but not to exceed twelve percent (12%) per annum, and shall
be repaid as described in Section 5.07(a) (iii) hereof, or if
approved by FmHA, from project operations, except no interest
will be paid in such case.

Section 3.07. alnmission of Additiona nlced Partners.
The General Partners may not admit to the Partnership Additional
Limited Partners without the consent of Limited Partners helding
a majority of Limited Partnership interests and the approval of
FmHA. Upon admission of Additional Limited Partners, an amended

c?rtificate to this Agreement reflecting such admission shall be
filed.




IV. EEES AND OTHER COMPENSATION

Section 4.01. Development Fee. As consideration for
the work and services necessary to develop the Project, and for
preparation, and closing of the construction loan supervision
of the architect, construction contract, coordination of draw
requests, and acting for the Partnership in order to complete and
comply with the construction contract, assigning all interest
they have in the development of the Project to the Partnership
and agreeing to fund any construction cost ‘overruns not funded by
FmHA and advancing to the Partnership $46,258 in order to close the
construction loan, the General Partners shall receive an aggregate
development fee, return of the advance and interest from the
Partnership of $113,665 subject to Section 3.04. Said fee and
loan shall be payable from the capital contributions made by the
Partners as received by the Partnership beginning ;with the
first installment as follows. ‘

(a)} $2,161 upon the Partner's first capital contribution;

(b) $5,005 upon the Partners' second installment of °

capital contribution;

(C) $36,849 upon the Partners' third installment of
capital contribution;

() §28,500 upon the Partners' fourth installment of
capital contribution;

(e) $23,950 upon the Partners' fifth installment of
capital contribution;

(£) $17,200 upon the Partners' sixth installment of
capital contribution.

The payments of the fee and return of the advance paid to
the General Partners shall include interest on the unpaid
balance at the rate of fifteen percent (15%) per annum from
September 1, 1985 to the date of each subsequent installment
payment. To the extent such loan payment of Development Fee
return of advance and interest shall exceed the amount available
from capital contributions, the interest rate shall be reduced so
as not to exceed available funds.

Section 4.02. -
General Partners shall pr
Partnership:

Artnershlp Manageme Ba . {(a) The
ovide the following services to the




(1) Act for the Partnership in coordinating all occupancy
rental dates and rent-up activities.

(2) Hire, contract for, and remove as necessary,
property management services in the name of the Partnership and
supervise such property manager to assure compliance with sound
management principles and FmHA rules and regulations.

(3) Establish and maintain Partnerhip books, accounts,
and accounting systems. g

(4) Arrange for preparation of Partnership tax re-
turns, balance sheets and financial reports both for appropriate
governmental agencles and the Limited Partners.

(5) Arrange for protfessional services as hecegsary.

(6) Review and modify the above activities as necessary
to adjust to changes in FmHA regulations, tax codes and local
statut:u and regulations in order to maintain current compliance
therewith.

(8) Do all other acts which are necessary to the
proper conduct of Partnership affairs including contracting for
the performance of any or all of the above services.to be performed
by others, but such contract shall not relieve the General
Partners of overall supervisory responsibility for such services.

(b) The General Partners shall receive as a Management
Fee for such services from the Partnership a total of $35,000.
Such fee shall be paid as follows:

(1) $3,000 upon the Partners' second capital
contribution, and $8,000 upon each of the subsequent
capital contribution until the full fee of $35,000 is paid.

(2) Beginning in 1991 the General Partners shall
receive a Partnership Management Fee of $700 per year
from the Partnership for such services, paid on a
cumulative basis from the available Limited Dividend

ailowad to be paid to the Partnership under FmHA regula-
tions.
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(c) In addition, the General Partners shall be reimbursed
for their out-of-pocket expensa incurred, after the effective
date of the FmHA interest credit agreement, in providing the
above services. Such payment shall be limited to amcunts approved
by FmHA as payable from Project operations and shall be paid only
if the full amount of the annual Limited Dividend is paid.

Section 4.03. . A Property
Management Agent shall receive a property management fee in the
amount approved by FmHA. The General Partners may act as
Property Management Agent by themselves or through an affiliate,
In such, case the General Partners shall receive such fee as is
approved by FmHA plus such éxpenses as are authorized by FmHA to
be paid from Project operations for such services. .

Section 4.04. nggl__gng_ﬂAgggnn;Lng. The WPartnership
shall pay to Gary E. Suoja, Esquire, a fee of $8,500. The fee is
for formal opinions relative to the tax status of the Partnership
and tax advice and for securities advice, legal services required
by the Partnership for construction and FmHA loan closings and
opinions required by FmHA. The Partnership shall also pay to Lux
and Kolp, Inc. P.S8., C.P.A.'s $2,500 for accounting services and
providing the Partnership tax return for 1985,

Section 4.05, Qther Fees and contracts.

(a) The General Partners shall enter into other agreements
for services for the Partnership, such as: professional services
relative to FmHA lean closing and advice on contracts, appraisals,
architectural agreements, etc. These agreements shall be paid
for out of mortgage proceeds and Project operations as allowed by
FmHA regulations or out of available cash flow from Project
operations.

(b) The General Partners have also entered into consulting
and other agreements as they deenm necessary to insure the Ooperating
viability of the Project. Such agreements are to be paid for only
from the Partners Capital cContributions and not by Project
operation and may call for fees to be paid to the General Partners.

(e) The General Partners have entered into a construc~
tion contract with PFrantz Construction Company, an affiliate of
the General Partners. The General Partners will participate
in the construction profits of that contract, if any.

11




(d) The General Partners or an affiliate may act as
the real estate agent for the Partnership upon the sale of the
Project, provided any fee paid shall be for services actually
rendered and shall not exceed the typical rate for comparable
services in the market area.

V. PARINERSHIP INTERESTS
Section 5.01 3 ) grehir teregta.

Partnership Interest is defined as the interest in the
current profits and losses derived from the business operations
of the Partnership which each partner is allocated under Section
5.02(a).

Section 5.02.

(a) All profits and losses shall be allocated on a
monthly basis to the respective Partners of the Partnership using

a mid-month convention, except as set forth in Sections 5.02(b), .

and 5.06 as follows:

Limited Partners, in accordance

with their interests 95.0%
Marty D. Frantz 2.5%
Cynthia M. Prantz 2.5%

TOTAL 100.0%

(b) For the year in which Limited Partners are admitted
to the Partnership, each Additional Limited Partner's allocable
share of the profits and losses of the Partnership is limited to
a share of those profits and losses incurred by the Partnership
during the portion of the year in which he is a member of the
Partnership. To determine when such losses were incurred, the
losses will either be allocated ratably to the Partners monthly
using a mid-month convention, or the Partnership will be separated
into two or more segments and losses incurred during each segment
will be allocated to and among the persons who were Partners
during each such segment. The General Partners shall elect the
method they think is most advantageous to the majority of Limited
Partners.
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Section 5.03. petermina ‘ B___and 508 .
Profits and losses for all purposes of this Agreement ghall be
determined in accordance‘with the accounting method followed by
the Partnership for Federal Income Tax purposes, except that any
adjustment made pursuant to Section 743 of the Internal Revenue
Code of 1954 shall not be taken into account. Every item of
income, gain, loss, deduction, credit, tax Preference or recapture
entering into the computation of such profit or loss, or applicable
to the period during which such profit or loss was realized,
shall be considered allocated to such Partner in the same proportion
as profits and losses are allocated to such Partner; provided,
however, in any year in which & Partner sells, assigns or transfers
all or a portion of his interest, the amount of profits and
losses under Section 5.02 attributed to such interest shall be
equal to the total amount of Profit, loss, or gain :tlocated to
such interest for the portion of the year until the date of sale,
transfer or default, using the mid-month convention.

Section 5.04, Mﬂlﬂmmmmgwm

(a) Available cash flow (except for amounts pProvided
for in 5.04(b)) shall be distributed within ninety (90) days
after the close of the fiscal year and at such other times as the
General Partners shall determine, but not less frequently than
annually, as follows:

PEQ 6 &3

Limited Partners, pro rata 95.0%
Marty D. Prantz 2.5%
Cynthia M. Frantz 2.5%

TOTAL 100.0%

(b) The General Partners may withhold all or a portion
of the available cash flow in their sole discretion, if they
determine it is in the best interest of the Project.

Section 5,05, Capital Accounts. A separate Capital
Account shall be established by the Partnership for each Partner.

(a) The Capital Account of each Partner shall be
increased (credited) by the following:

(1) total capital contributed by the Partner;

13



(11) all profits allocated to the Partner pursuant
to Sectlion 5.02 of this Agreement; and

(1i1) gains allocated to the Partner pursuant
to Section 5.06 of this Agreement.

(b) The Capital Account of each Partner shall be
decreased (debited) by the following:

(1) losses allocated to' the Partner pursuant
to Sections 5.02 and 5.06 of this Agreement; and

(1i) all cash distributions to the Partner pursuant

to Sections 5.04, 5.07 or 5.08.

Section 5.06. Alloca _ aine and losges., Gains and
losses realized by the Partnership upon the sale, exchange or
other disposition of all, or any portion of the Project which
comprises the Partnership assets shall be allocated in the
following manner:

(a) All gains (but not losses) shall be allscated
among the Partners until the amount of such gain equals said
Partner's negative balance (if any) in their respective cCapital
Accounts at the time of the sale, exchange or disposition, such
gain to be allocated pro rata among the negative cCapital Accounts
if the gain will not equal the sum of the negative amounts. Any
Partner with a negative Capital Account following distribution of

liquidation proceeds shall be required to restore the amount of
the deficit to the Partnership.

(b) All gains in excess of the amount described in
Section 5.06(a) shall be allocated to the Partners so that the
allocation of gain shall be consistent with the cash distribu-
tions provided for in Section 5.07 or 5.08 as applicable.

(c) All losses on the sale, exchange or other disposi-
tion of all or any part of the Project shall be allocated among
the Partners until the amount of such loss shall equal the
positive balance (if any) in their respective Capital Accounts at
the time of the sale, exchange or disposition, such loss to be
allocated pro rata among the positive Capital Accounts if the
loss will not equal the sum of the positive amounts. All losses

in excess of such positive Capital Accounts shall be allocated as
follows:

14
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Limited Partners

in accordance with their Interest 70%
Marty D. Frantz 15%
Cynthia M.Frantz 15%

TOTAL ) 100%

Section 5.07. stribut Proceeds

(a) In the event that the Partnership sells or refinances
the Project, or its assets are liquidated, the net proceeds from
any such sale, refinancing or liquidation, including available
reserves after payment of mortgage notes or other obligations due
to the construction, repair, maintenance or refinancjng of the
Project, will be distributed and applied by the Partnership in
the following order of priority:

(1) To the payment of debts and liabilities of the
Partnership from rental operations and expenses of sale, |
raefinancing or liquidation. ;

(ii1) To the setting up of any reserves which the
General Partners may deem reasonably necessary for any
contingent or unforeseen liabilities or obligations of the
Partnership, or of the General Partners, arising out of
or in connection with the Partnership.

(ii1) To the repayment of the principal and interest
of notes, if any, as described in Section 3.06 (c) hereof.

(iv) To the repayment to the Partners, Limited and
General of theilr prior capital contributions to the
Partnership, less any amounts previously distributed to
them, on a pro rata basis.

(v) Any balance then remaining shall be apportioned
among all the Partners as follows: thirty percent (30%)
to the General Partners in accordance with their capital
interests and seventy percent (70%) to the Limited Partners,
in accordance with their capital interests. cCapital
interests as used in this paragraph as well as for all
other accounting and Federal Income Tax purposes are the
capital interests set forth on the signature pages
annexed to this Agreement.
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(b) A reasonable time shall be allowed for the orderly
liquidation of assets of the Partnership if applicable, and the
discharge of liabilities to creditors so as to enable the General
Partners to minimize the normal losses attendant upon a ligquidation.

(c) The General Partners shall not be personally
liable for the return of the capital contributions or advances of
Limited Partners or any portion theraeof. Any such returns shall
be made sclely from Partnership assets. v

Section 5.08.

-
L "

L1V Rely]- . At ke brtd g1 64 &Y LA S e 4 164
. Any net excess insurance proceeds or
any net proceeds of mortgage refinancing, condemnation, sales of
easements, rights-of-way, or similar interest in the property of
the Partnership, which is a sale or exchange of nigor assets
(less than 10% total value) of the Partnership or interest
therein and other similar items which in accordance with generally
accepted accounting principles are attributable to capital, shall

be distributed in accordance with Section 5.07 (a) (iv) above and
the balance in accordance with Ssection 5.07 (a) (v). All transactions

however, involving ten percent (10%) or more of Partnership
assets will be distributed in accordance with all of Section 5.07.

Section 5.09. nterest Capita on butions. No
Partner shall receive any interest on his contribution to. the
capital of the Partnership. Each Partner by his signature hereto
specifically recognizes that any distribution of available cash
flow to the Partners in excess of eight percent (8%) of the
initial equity (as defined in the rules and regulations of FmMA
and the Loan Agreement) in any fiscal year is prohibited by FmHA
and that all cash distributions will be subject to the rules and
regulations of FmHA and the Loan Agreement and to the General
Partners' determinations as set forth in Section 5.04(b).

Section 5.10 Authority of General Partner to Vary

(a) It is the intent of the Partners that each Partner's
distributive share of income, gain, loss, deduction, or credit
(or item thereof) shall be determined and allocated in accordance
with this Article V to the fullest extent permitted by Section
704(b) of the Code. 1In order to preserve and protect the deter-
minations and allocations provided for in this Article V, the
General Partner is authorized and directed to allocate income,
- gain, loss, deduction, or credit (or item thereof) rising in any

year differently than otherwise provided for in this Article V to
the extent that, allocating income, gain, loss, deduction, or
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credit (or item thereof) not to be permitted by Section 704(b) of
the Code and Treasury Regqulations promulgated thereunder. Any
allocation made pursuant to this Section 5.10 shall be deemed to
he a complete substitute for any allocation otherwise provided
for in this Article Vv and no amendment of this Agreement or
approval of any Partner shall be required.

(k) In varying any allocation (the "new allocation")
under Section 5.10(a), the General Partn ~is authorized to act
only after having been advised by counsel to the Partnership
that under Section 704(b) of the Code and the Treasury Regulations
thereunder, (i) the new allocation is necessary, and (ii) the new
allocation is the minimum modification of the allocations otherwige
provided for in Article V necessary in order to assure that,
either in the then current year or in any proceeding year,* each
Partner's distributive share of income, gain, loss, deguction, or
credit (or item thereof) is determined and allocated in accordance
with this Article V to the fullest extent permitted by Section

704 (b) of the Code and the Treasury Regulations thereunder.

(¢) If the General Partner is required by Section
5.10(a) to make any new allocation in a manner less favorable to
the Limited Partners than is otherwise provided for in this
Article VvV, the General Partner is authorized and directed,
insofar as they are advised by counsel to the Partnership
that it is permitted by Section 704(b) of the Code, to allacate
income, gain, 1loss, deduction, or credit (or item thereof)
arising in later years in a manner so as to bring the allocations
of income, gain, loss, deduction, or credit (or item thereof) to
the Limited Partners as nearly as possible to the allocations
thereof otherwise contemplated by this Article V.

(d) New allocations made by the General Partner under
Section 5.10(a) in reliance upon the advice of counsel to the
Partnership and allocations made by the GCeneral Partner under
Section 5.10(c) in reliance upon the advice of counsel to the
Partnership shall be deemed to be made pursuant to the fiduciary
cbligation of the Geaneral Partner to the Partnership and the
Limited Partners, and no such allocation shall give rise to any
claim or cause of action by any Limited Partner.
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Section 6.01. Management Authorit .. Genera Partners.
The General Partners shall manage the Partnership business and
shall devote such time to the Partnership as shall be reasonably
required for its welfare and success. The General Partners shall
not do any act detrimental to the best interests of the Partner-
ship. Except as otherwise expressly provided for in this Agreement,
the General Partners shall receive no salary or other compensation
for services. Without 1limitation on any power that may be
conferred upon them by law, and except as hereinafter stated, the
General Partners together or individually shall have the power to:

(a) Make and enter into such contracts as the General
Partners deem reasonably necessary for the efficient conduct and
operation of the Partnership business. I

(b) Enter into such leases with respect to all or any
portion of the Partnership's property, whether or not such leases

(including renewal terms) shall extend beyond the date of the
termination of the Partnership, at such rental or amount, and

upon such terms as they deem proper.

(c}) Compromise, submit to arbitration, sue on or
defend all claims in favor of or against the Partnership.

(d) Make and revoke any election permitted the Partnei'?ship
by any taxing authority.

(e) Do all acts they deem necessary or appropriate
for the protection and preservation of the Partnership assets.

(£) Obtain and keep in force property, casualty and
public liability insurance, in such amounts and upon such terms
and with such carriers as will adequately protect the Partnership
and its property.

(g) Execute such documents as may be required in all
dealings with FmHA in connection with the Project mortgage,
including documents necessary to permit an increase in said
mortgage as may be approved by FmHA. None of the Partners shall
assume personal liability for payments due under the note and
mortgage, or for the payments to the working capital reserve or
for matters not under their control.

(h) With the consent of Limited Partners holding a
majority of the Limited Partnership interests:

18
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(1) sell or exchange all or substantially all
of the property owned by the Partnership:;

(ii) enter into or terminate a lease of all or
substantially all of the property owned by the Partner-
ship;

(1ii) refinance, recast, modify or extend any
mortgage which may affect any gfoporty ocwned by the

Partnership or enter into a new hmortgage affecting the
same; or

(iv) demolish any building owned by the Partner-
ship, substantially alter any such building or build a new
building on real property owned by the Partnership.-«

buring the period that the Loan Agreement is bindin@ upon the
Partnership, the consent of FmHA is required for any of the
foregoing acts.

Section 6.02. pProperty Management Agent. The Limited
Partners hereby consent to the employment of such praperty
management agent as the General Partners may engage, including
the General Partners or an affiliate notwithstanding the fact
that any party hereto may have an interest therein, provided that
the amount paid to such property management agent shall not
exceed the fee authorized by FmHA. Any Fee paid to a property
management agent shall be an expense of the Partnership. The

property mnanagement agent may be removed for cause and any
contract shall so provide.

Section 6.03. Independent Activities. Nothing contained
herein shall prevent any of the Partners, General or Limited,
from continued engagement in activities other than those of the
Partnership. Neither the Partnership nor any other Partner shall
have any rights or obligations in and to such ventures or the
income or profits derived from them.

Section 6.04. Lis pe for Acts and Omis . No
General Partner shall be liable, responsible or accountable in
damages or otherwise to any of the Partners for any act or
omission performed or omitted by him in good faith on behalf of
the Partnership and in a manner reasonably believed by him to be

within the scope of his authority and in the best interests of
the Partnership.
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Section 6.05. Autho of Genera Partners to Act fo
the Partnership. The General Partners, or either of them, shall
act for and on behalf of the Partnership in executing any and all
documents required by FmHA to effect the closing of the FmHA
loan, interest credit agreement and to obtain a Certification of
Completion.

Section 6.08. Rept L Genera Partners. The
General Partners shall have all the rights and powers and be
subject to all the restrictions and liabilities of a Partner in a
Partnership without Limited Partners, except that without the
written consent or ratification of the specific act by all the
then Limited Partners, the General Partner shall have nc authority
to:

~

(a) Do any act in contravention of this Agraewent.

(b) Do any act wvhich would make it impossible to
carry on the business of the Partnership.

(¢) Possess partnership property or assign the rights
of the Limited Partners in specific partnership property, except
as provided in Section 3.05.

(d) Make, execute or deliver any general assignment for
the benefit of creditors or any confession or judgment, deed
guarantee, indemnity bond, surety bond, or contract to sell or
contract of sale of all or substantially all of the property of
the Partnership, other than those required by FmHA rules and
regulations in relation to the financing of the Project.

VII.

Section 7.0l1. Management o e Parthership. No Limited
Partner shall take part in the management or control of the
business of the Partnership or transact any business in the name
of the Partnership. The Limited Partners shall, however, have
the powers and be entitled to exercise the rights given to the
Limited Partners by the terms of this Agreement and applicable
state law, and the exercise of these rights and powers are deemed
to be matters affecting the basic structure of the Partnership
and not the control of its business.

Section 7.02. Liability of Limited Partners. The
liability of each Limited Partner shall be limited to his capital
contribution in the amount and when it is payable under the
provisions of this Agreement and in the manner specified in the
Limited Partnership Act of the state.
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Section 7.03. Qther Actjvities. Nothing contained
herein shall prevent any of the Limited Partners from engaging in
real estate and business activities other than that of this
Partnership.

Section 7.04. Power of Attorney.

(a) The General Partners and a%::h of them shall be,
and hereby are, appointed the true and lawful attorney-in-fact
for the Limited Partners, with full power and authority to make,
execute, acknowledge, publish and file:

(1) Any amendments to this Agreement pursuant to
the Uniform Limited Partnership Act and the laws of any
state in which such documents are required to be filed;

(11) Any certificates, instruments and documents
including Fictitious Name Certificates as may be required
by, or may be appropriate under, the laws of any state
or other jurisdiction in which the Partnership is doing '
or intends to do business; ;

(111) Any other instrument which may be required
to be filed by the Partnership, under the laws of any
state or by governmental agency, or which the General
Partners deem advisable to file; and '

(iv) Any documents which may be required to
effect the continuation of the Partnership, the admission
of an Additional or Substitute Limited Partner, or the
dissolution and termination of the Partnership pursuant
to the terms of this Agreement.

(b) Any corporate General Partner may assign or delegate
its authority under Section 7.04.(a) to an authorized corporate
officer or a licensed escrow agent. An individual General
Partner may delegate this authority by Special Power of Attorney.

(¢} The foregoing grant of authority:

(1) Is a Special Power of Attorney, coupled with
an interest, and shall survive the death of any Partner;

(ii) May be exercised by any General Partner for
each and every Partner acting as attorney-in-fact for
each and every Partner; and
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(1ii) shall survive the delivery of an assignment
by a Limited Partner of his interest; except that where
the assignee thereof has been approved by the General
Partners for admission to the Partnership as a Substitute
Limited Partner, the Power of Attorney shall survive the
delivery of such assignment with respect to the assignor
Limited Partner for the sole purpose of enabling the
General Partners to execute, acknowledge and file
any instrument necessary to cffeq} such substitution.

Section 7,05. -
. The bankruptcy, death, or adjudi-
cation of incompstency of a Limited Partner shall not cause the
termination or dissolution of the Partnership, and the business
of the Partnership shall continue. Upon any such occurrence’, the
trustee, receiver, executor, administrator, committeq, guardian
or consarvator of such Limited Partner shall have all the rights
of such Limited Partner for the purpose of settling or managing
his estate or property, or to assign all or any part of his
interest subject to Article IX and to join with the assignee in
satisfying conditions precedent to the admisasion of the assignee’
as a Substitute Limited Partner. i

Section 7.06, oting ¢ he Specia nited Partner.
The Special Limited Partner provided for in Section 8.0l shall
have none of the voting power attributable to the Limited Partners.

VIII.

(a) Subject to the provisions set forth in this Section
8.01, a majority in interest of the Limited Partners, subject to
the approval of FmHA, if required, shall have the right to remove
any or all of the General Partners only for acts in contravention
of Section 6.06 hereof. Limited Partners holding fifteen percent
(15%) or more of the Limited Partnership interests shall have the
right to propose for vote by the Limited Partners the question of
the removal of any or all of the General Partners. A General
Partner so removed shall not be liable for any obligations of the
Partnership incurred after the effective date of his removal.

(k) Any General Partner removed pursuant to this
Section shall, upon such removal, become a Special Limited
Partner and as such will not have any right to participate in the
management of the affairs of the Partnership. In the event the
property management agent is also a General Partner or an affiliate

22




of the General Partners, the property management agent shall also
be terminated and removed by the removal of the General Partner,
Such Special Limited Partner shall not share in any rights or
interest given to the Limited Partners as a class. Instead, such
Special Limited Partner shall retain its share of the net profits
or net losses, cash flow and capital interest and paymants which
he had as a General Partner subject to Section 7,06.

(¢) The Limited Partners, pro rata, or any Successor
General Partner proposed by them shall have the option, but not
the cobligation, to acquire the interest in the Partnership of any
General Partner so removed upon payment of the fair market value
of the General Partner's interest; provided that in such event
the Limited Partners or any Successor General Partner proposed by
them shall deduct from such payment any amount necessary to
offset the amount of any damages suffered by the Partngrship as a
result of any material breach of the obligations of such General
Partner under this Agreement and pay such amount to the Partner-
ship. Any dispute as to fair market values or damages shall be
submitted to a committee composed of three (3) MAIX appraisers, .
one chosen by the General Partner being removed, one chosan by a
majority in intornst of the Limited Partners or by the Suctessor
General Partner, as the case may be, and the third chosen by the
two so chosen. The proceedings of such committee and its majority
decision shall be promptly rendered and shall be final and
binding upon the parties hereto and any Successor General Partner
in a court of competent jurisdiction. '

(d) No Limited Partner or Limited Partners may exercise
any rights accorded by this Section 8.01 prior to obtaining, and
submitting to the Partnership, an opinion of counsel (of their
choice) that the actions contemplated would not violate the Loan
Agreement, affect the status of the Limited Partners as such
under the Uniform Limited Partnership Act of the state or cause
the termination of the Partnership for Federal Income Tax purposes.

Section 8.02. ansfe L Partnership eregts. No
General Partner may withdraw, assign, mortgage, or sell his
interest in the Partnership or in its capital assets or property,
or enter into any agreement as the result of which any perscn
shall bacome interested with him in the Partnership, without the
prior approval of FmHA and the consent of Limited Partners
holding a majority of limited partnership interests, provided,
however, one General Partner may sell or assign to another
General Partner without Limited Partner consent.

Section 8.03. Continuing Liability. In the event that a
General Partner withdraws from the Partnership or sells, transfers
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or assigns its entire interest pursuant to Section 8.02, or is
removed pursuant to Section 8.01, such General Partner shall be,
and shall remain, liable for all obligations and liabilities
incurred by it as General Partner prior to the effective date of
such occurrence but shall be free of any obligation or liability
incurred on account of the activities of the Partnership from angd
after such time.

Section 8.04. hdmlseglon of a Sybs jte, Successc

- The General ‘Partners may, at any
time, designate additional persons to be General Partners,
provided the ijinterest of the Limited Partners shall not be
affected thereby. The Limited Partners may, upon the removal of
a General Partner pursuant to Section 8.01, designate additional
person(s) to be a Successor General Partner. Such additdonal
persons shall become Substitute Successor or Additional General
Partners only upon meeting the following conditions:

(a) The Admission of such person shall have been
consented to by a majority of the limited partnership interests;

(b) The designated person shall have accepted and
agreed to be bound by all the terms and provisions of this
Agreement and the loan Agreement;

(c) If the designated person is a corporation, it
shall have provided the Partnership with evidence satisfactory to
counsel for the Partnership of its authority to become a General
Partner and to be bound pursuant to Section 8.04(b) above:;

(d) Counsel for the Partnership, at the expense of
the Partnership, shall have rendered an opinion that the admission
of the designated person is in conformity with the Uniform
Limited Partnership Act of the state and that none of the actions
taken in connection with the admission of the designated person
will cause the dissolution (as defined in this Agreement) of the
Partnership or will cause it to be classified other than as a
partnership for Federal Income Tax purposes; and

(e) Any required or appropriate amendments and filings
required under the Uniform Partnership Act of the state shall
have been properly performed.

(f) The concurrence of FmHA, if necessary.
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Section 8.0S5.

(a) In the event of the bankruptcy, adjudication of
incompetency, withdrawal, death or dissoclution of a General
Partner, the business of the Partnership shall be continued with
Partnership property by the remaining General Partners:; provided,
however, that if such General Partner is then the sole General
Partner, the Partnership shall be dissolved or continued in
accord with the provisions of Section 8.06)

(b) Upon the occurrence of any event set forth in
Section 8.05(a) other than bankruptcy, such General Partner shall
immediately cease to be a General Partner and its authority as
General Partner shall terminate; provided, however, that ssuch
termination shall not affect any rights, obligations or liabilities
of the deceased, dissolved or incompetent General Partner then
existing or the value, if any, of the interest of such General
Partner; and provided further, that said General Partner or his
estate shall retain its Partnership interest thereafter as a
Special Limited Partner subject to the right of the remaining -
General Partners, S8uccessor Genaral Partner or the Limited
Partners pro rata as the case may be, and in the order specified,
to purchase the Partnership interest of the deceased, dissolved,
or incompetent General Partner for the agreed-upon or the then
present fair market value of such interest determined pursuant to
the method of appraisal in Section 8.01(c) hereof. -

(c) To assure the Limited Partners of the ability to
continue the Partnership business and to enable them to select a
Successor General Partner to assume the obligations of General
Partners, or either of them, and to continue the management of
the Partnership, in the event of the bankruptcy or proceeding in
bankruptcy or receilvership, including a Chapter 11 proceeding of
the General Partners, or either of them, and the affirmative
determination of the Limited Partners to continue the Partnership
business, where appropriate, the General Partners, or such of
them as file a pstition in bankruptcy or receivership including a
Chapter 11 proceeding, shall offer to transfer and assign all of
their right, title and interest in and to the Partnership to the
remaining General Partner, to such Successor General Partner as
shall be selected by the Limited Partners or to the Limited
Partners pro rata in the event no Successor General Partner is
selected, and in the order specified, for a purchase price

determined pursuant to the appraisal method in Section 8.01(c)
hereof.
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(d) The remaining General Partner(s), if any, are
authorized and shall immediately:

(1) Give notice to the Limited Partners of the
occurrance of such avent; and

(ii1) Make, execute and file for recordation such
amendments or documents or other instruments as are
necessary to reflect the termination of the interest of
such General Partner, each Limited Partner hereby
consenting to such amendment.

Section 8.06. . Upon the
bankruptcy or proceeding in bankruptcy or receivership, including
a Chapter 11 proceeding, resignation, insanity, death, jncapacity,
dissolution or removal from the Partnership of the sole remaining
General Partner, the Partnership shall terminate unless within
sixty (60) days thereafter all remaining Partners elect to
continue the Partnership business. In the event of such election,
the Partnership shall not terminate, but shall continue upon the’
selection of a successor General Partner, if done within one
hundred and eighty (180) days of the election to continue the
Partnership business.

Section 8.07. Binding Effect o oan Adreement. Upon
dissolution of the Partnership, if the Loan Agreement is still in
effect, no title or right to possession and control shall pass to
any successor of the Partnership unless or until it has agreed to
become bound by the Loan Agreement in a manner satisfactory to FmHA.

IX.

Section 9.01. Purchase for Investment.

(a) Each Limited Partner hereby represents and warrants
to the General Partners and to the Partnership that his acquisition
of his interest is made as principal for his account for investment
purposes only and not with a view to the resale or distribution
of such interest, except insofar as the Securities Act of 1933
and any applicable securities law of any state or other jurisdiction
permit such acquisition to be made for the account of others or
with a view to the resale or distribution of such interest
without requiring that such interest, or the acquisition, resale
or distribution thereof, be registered under the Securities Act

of 1933 or any applicable securities law of the United States,
any state or other jurisdiction.
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(p) Each Limited Partner agrees that he will not sell,
assign or otherwise <transfer his interest, or any fraction
thereof, to any person who does not similarly represent and
warrant and similarly agree not to sell, assign or transfer such
interest, or fraction thereof, tc any person who does not similarly
represent and warrant and agree.

Section 9.02.
interests.

(a) No Limited Partner may sell, transfer or assign,
in whole or in part, his interest unless the General Partners
have received an opinion of counsel which is satisfactory to the
General Partners, or Partnership counsel, that such sale, transfer
or assignment would not cause the termination of the Partnership
for Federal Income Tax purposes. y

(b) Except for transfers by bequest, or under the laws
of intestacy, each Limited Partner agrees that he will not sell,
assign or otherwise transfer his interest, or any fraction
thereof, unless the Genaral Partners shall have consented thereto’
and the interests are registered under the Securities Act of 1933
and any applicable state securities laws or such Limited Partner
obtains an opinion of counsel which is satisfactory to the
General Partners that the interests may be sold in reliance on an
exemption from such registration requirements, it being the
understanding of each Limited Partner that the Partnership has no
obligation or intention to register the interests for resale
under any federal or state securities laws or to take any action
which would make available any exemption from the registration
requirements of such laws.

(¢) In no event shall a Limited Partner's interest,
or any portion thereof, be sold, assigned or transferred to a
minor or incompetent, unless by will or intestate succession, and
then only if a legal representative of such minor or incompetent
has been duly appointed according to law.

Section 9.03.

(a) Subject to the other provisions of this Article
IX, an assignee of the interest of a Limited Partner (which shall
be understood to include any purchaser, transferee, donee, or
other recipient on any disposition of such interest in compliance
with Section 9.02) shall be deemed admitted as a Limited Partner

of the Partnership only upon the satisfactory completion of the
following:
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(i) Consent by the General Partners and, {if
necessary, FmHA;

(11) cConsent of the majority interest of the
Limited Partners;

(iii) A counterpart of this Agreement shall have
been executed to evidence the consents and agreements
above, and a certificate widan,sing the admission of
such person as a Substitute Limited'Partner shall have been
executed and filed for record;

(iv) 1If the assignee is a corporation, the assignee
shall have provided the General Partners with evidence
satisfactory to counsel for the Partnership of+ its
authority to become a Limited Partner under;the terms
and provisions of this Agreement;

(v) An opinion of counsel shall be rendered to
the General Partners that the admission of the assignee
as a Substitute Limited Partner is in conformity with
the Uniform Limited Partnership Act of the state and
that none of the actions taken in connection with the
admission will cause termination or dissoclution of the
Partnership for Federal Income Tax purposes, and the
General Partners with counsel shall approve such opinion:

(vi) The assignee, if required, shall have paid
all reasonable legal fees of the Partnership and the
General Partners and filing and publication costs in
connection with his admission as a Substitute Limited
Partner.

(b) For the purpose of allocating profits and losses and
distributing cash of the Partnership, a Substitute Limited
Partner shall ke deemed to have become such on the first day of
the month of his admission to the Partnership as a Substitute
Limited Partner, except as provided in Section 2.05 hereof.

(c) The General Partners and the Partnership shall
cooperate with the person seeking to become a Substitute Limited
Partner by preparing the documentation required by this Section
and making all official filings and publications as promptly as
practicable after the satisfaction by the assignee of the conditions
contained in this Article IX to the admission of such person as
Limited Partner of the Partnership.
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Section 9.04.
Interests.

(a) Except as provided in this Section and as required
by operation of law, the Partnership shall not be obligated for
any purpose whatsoever to recognize the assignment by any Limited
Partner of his interest until the Partnership has received actual
notice thereot.

(b) Any person who is the assigned of all or any portion
of a Limited Partner's interest, but does not become a Limited
Partner, and desires to make a further assignment of such interest,
shall be subject to all the provisions of this Article IX to the
same extent and in the same manner as any Limited Partner desiring
to make an assignment of his interest. “

uiﬂ

Section 9.05. wOINE Ownerghip o nterests. An
interest may be acquired by two individuals as joint tenants with
right of survivorship. Any consent of the Limited Partners shall
require the action or vote of both owners of any such jointly

held interest, unless a consent has been executed by one to allow

the other to act for both. Upon notice to the General Partners
from either owner, the General Partners shall cause the interest
to be divided into two equal interests, which shall thereafter be
owned separately by each of the former owners. Upon the death of
one owner of a jointly held interest, such interest shall become
owned solely by the survivor as a Limited Partner and not as an
assignee. The Partnership need not recognize the death of one of

the owners of a jointly held interest until it shall have received
notice of such death.

Section 10.01. Books and Records. The books and records
of the Partnership shall be maintained in accordance with generally
accepted accounting principles. These and all other records of
the Partnership, including information relating to the status of
the Project, information with respect to the sale by the General
Partners or any affiliate of goods or services to the Partnership,
and a list of the names and addresses of all Limited Partners and
all other records shall be kept at the principal place of
business of the Partnership and shall be available for examination
there by any Partner, or his duly authorized representatives, at
any and all reasonable times. Any Partner or his duly authorized
representatives, upon paying the costs of collection, duplication

and mailing, shall be entitled to a copy of any Partnership
Documents,
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Section 10.02.
Accounts.

(a) The General Partners shall have fiduclary responsi-
bility for the safekeeping and use of all funds and assets of the
Partnership, whether or not such funds are in the immediate
possession or control of the General Partners. The funds of the
Partnership shall not be commingled with the funds of any other
person, and the General Partners shall ng: employ such funds in
any manner except for the benefit of the rtnership.

(b) All funds of the Partnership not otherwise invested
shall be deposited in one or more accounts maintained in such
banking ilnstitutions as the General Partners shall determine, and
withdrawals shall be made only in the regular course of Partnership
business on such signature or signatures as the Genexral Partners
may, from time to time, determine.

Section 10.03. Accountants. The accountants for the
Partnership shall be such Certified Public Accountant (accountant)
as shall be selected by and approved by the General Partners.’
The accountant shall prepare for execution by the General Partners
all tax returns of the Partnership, in accordance with generally
accepted accounting principles, a balance sheet, a profit and
loss statement and a cash flow statement.

Section 10.04. Reports to Partners. The General Parthers
agree to deliver to the Limited Partners Seventy Five (75)
(75) days after each calendar year an annual statement of gross
receipts and operating expenses as prepared by the Partnership's
accountant, and Internal Revenue Form 1065 showing the profit and
loss of the Partnership and the allocations thereof to each
Partner for the preceding fiscal year as well as such other
material and information as the Internal Revenue Code may require.

Section 10.05. Section 754 Electjons.

(a) In the event of a transfer of all or any part of
the interest of a General Partner or of a Limited Partner, the
Partnership may elect, pursuant to Sections 743 and 754 of the
Internal Revenue Code of 1954 (or any corresponding provisions of
succeeding law), to adjust the basis of the Partnership property.
However, notwithstanding an election pursuant to Section 754
having been made with respect to the interest of any Partner, the
determination of profits, losses and capital account balances
shall, for all purposes of this Agreement, be made without taking
into account adjustments resulting from such election and such
adjustments shall only be taken into account on the income tax
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returns of the Partners affacted thereby.

(b) All elections under the Internal Revenue Code with
respect to the reporting of allowable deductions of the Partnership
shall be made and determined in a manner most advantageous to the

Partnership. All Partners presently elect to report accelerated
depraeciation.

Section 10.06. Fiscal Year. The fiscal year of the
Partnership shall be the calendar year. "

XI. SALE, DISSQLUTION AND LIQUIDATION

Section 11.01. e on_of the Partpnership.
Partnership shall be dissolved on the earlier of the expiration
of the term of the Partnership or upon: p

(a) The withdrawal, bankruptcy, death, dissolution or
adjudication of incompetency of a General Partner who is at that
time a sole General Partner subject to the right of the Partner
to continue the Partnership pursuant to Section 8.06. ’

(b) The sale or the disposition of the Project and
collection of all the proceeds therefrom.

(¢) The election by Limited Partners whose interests
represent a 75% majority of the Limited Partnership interests; or

(d) Any other event causing the dissolution of the
Partnership under the laws of the state, except that the withdrawal
of a General Partner who is not the sole General Partner shall
not cause a dissolution for purposes of this Agreement.

Section 11.02. Winding Up and Distribution.

(a) Upon the dissolution of the Partnership pursuant
to Section 11.01, the Partnership business shall be wound up and
its assets liquidated as provided in this Section 11.02, and the
net proceeds of such liquidation shall be distributed in accordance
with Section 5.07.

(b) The 1liquidator shall file all certificates and
notices of the dissolution of the Partnership required by law.
The liquidator shall proceed without any unnecessary delay to
sell and otherwise liquidate the Partnership's property and
assets; provided, however, that if the liquidator shall determine
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that an immediate sale of part or all of the Partnership property
would cause undue loss to the Partners, in order to avoid such
loss the liquidator may, except to the extent provided by the
Uniform Limited Partnership Act of the state, defer the liquidation
as may be necessary to satisfy the debts and liabilities of the
Partnership to persons other than the Partners. Upon the complete
liquidation and distribution of the Partnership assets, the
Partners shall cease to be Partners of the Partnership, and the
ligquidator shall execute, acknowledge and cause to be filed all
certificates and notices required by the law to terminate the
Partnership.

(c) Upon the dissolution of the Partnership pursuant
to Section 11.01, the accountants for the Partnership shall
promptly prepare, and the liquidator shall furnish to' each
Partner, a statement setting forth the assets and liapilities of
the Partnership upon its dissolution. Promptly following the
complete ligquidation and distribution of the Partnership property
and assets, the Partnership accountants shall pPrepare, and the
liquidator shall furnish to each Partner, a statement showing the
manner in which the Partnership assets were liquidated and
distributed. v

XII. AMENDMENTS

Section 12.01. Amendments. Subject to the limitations
hereinafter set forth, amendments to this Agreement for material
changes may be proposed by the General Partners or by the Limited
Partners holding not 1less than fifteen percent (15%) of the
Limited Partnership interests. Following such proposal, the
General Partners shall submit to the Limited Partners, a statement
of any such proposed amendment. The submission by the General
Partners shall include a recommendation of the General Partners
with respect to such vote of the Limited Partners on the proposed
amendment. The affirmative vote of the Limited Partners holding
not less than a majority of limited partnership interests will be

required to amend this Agreement. Notwithatanding the above, no
amendment shall:

(a) Alter the basic substance or obligations con-
tained in this Agreement;

(b) Terminate the Partnership except as provided in
this Agreement: or

(c) In any way modify the obligations of the Partnership
under the Loan Agreement or the mortgage on the Project,
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(a) Without the consent of the Partner affected,
modify any provisions of Articles IV and V.

Section 12.02. Non-Material Amendments. Notwithstanding
anything in Section 12.01 hereof to the contrary, the General
Partners as attorney-in-fact for the Limited Partners pursuant to
Section 7.04 hereof shall have the authority to make non-material
amendments or changes to this Agreement. Non-material shall be
defined as any change which does not affect the rights, duties,
liabilities or investment of each and everYy Limited Partner. The
General Partners shall furnish each Limited Partner with copies
of any non-material amendments or changes to this Agreement.

XIII. GENERAL PROVISIONS

Section 13.01. Binding Effect. This Agreemept shall be
binding upon and inure to the benefit of all of the parties and
their estates, heirs, legatees, successors or assigns.

Section 13.02. |Notices. All notices provided for in
this Agreement shall be directed to the parties at the addresses’
set forth on the signature pages attached hereto and to the
Partnership at its principal office.

Section 13.03. Applicable Law. This Agreement and the
rights of the parties hereunder shall be interpreted in accordance
with the laws of the State of Idaho. ‘

Section 13.04. Further Action. The parties hereto shall
execute and deliver all documents, provide all information and
take or forbear from all such action as way be necessary or
appropriate to achieve the purposes of this Agreement.

Section 13.05. counterparts. This Agreement may be
executed in several counterparts and all so executed shall
constitute one Agreement, binding on all the parties hereto even

though all the parties are not signatory to the original or the
same counterpart.

Section 13.06. Arbitration. 1If, at any time during the
term of this Agreement, any dispute, difference or disagreement
shall arise upon or in respect of the Agreement, and the meaning
and construction hereof, every such dispute, difference and
disagreement shall be referred to a single arbiter agreed upon by
the complaining Limited Partner(s) and the General Partners, or
if no single arbiter can be agreed upon, an arbiter or arbiters
shall be selected in accordance with the rules of the American
Arbitration Association and such dispute, difference or disagreement
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shall be settled by arbitration in accordance with the then
prevailing commercial rules of the American Arbitration Association,
and judgment upon the award rendered by the arbiter may be
entered in any court having jurisdiction thereof.

Section 13.07. Headings and captions. The headings or
captions of the sections and subparagraphs of this Agreement are
inserted for convenience only, and shall not be deemed to be part
of the Agreement, and in no way define, limit, extend or describe
the scope or intent of any provisions heréof.

Section 13.08. Pronouns and Plurals. Whenever the
context may require, any pronoun used herein shall include the
corresponding masculine, feminine or neuter forms, and the
singular form of nouns, pronouns and verbs shall include the
plural or vice versa. i

Section 13.09. Separability. If one or more of the
provisions of this Agreement or any application thereof shall be
invalid, illegal or unenforceable in any respect, the validity,
legality and enforceability of the remaining provisions and any
other application thereof shall in no way be affected or impaired.

Section 13.10. Inteqgration. This Agreement constitutes
the entire Agreement among the parties hereto pertaining to the
subject matter hereof and supercedes all prior agreements and
understandings of the parties in connection therewith. No covenant,
representation or condition not expressed in this Agreement shall
affect, or be effective to interpret, change or restrict the
expressed provisions of this Agreement.

Section 13.11. sSuitability of Limited Partners. Each
Limited Partner executing this Agreement warrants to the General
Partners that he is obtaining his limited partnership interests
for investment purposes in compliance with the rules of the
Securities and Exchange Commission and that he is able to bear
the economic risk of the investment for an indefinite time. Each
Limited Partner further agrees to furnish upon execution of this
Agreement a personal financial statement executed by him (and his
spouse if required by FmHA) to the General Partners for submission
to FmHA for its review and approval.

Section 13.12. Filing o artnership Agreeme and
Certificate. The Limited Partners hereby agree that upon entry
of all Limited Partners into the Partnership, a copy of the
Partnership Agreement need not be provided to each Limited
Partner, copies of all Limited Partner Additional Signature Pages
being sufficient. All future amendments shall be provided to the
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Limited Partners upon execution. The General Partners shall

provide a copy of any subsequent Amended Certificate of Limited
Partnership upon filing.

IN WITNESS WHEREOF, this Agreement has been duly executed

by the parties on the day and year set forth at the beginning of
this Agreement.

Profit & Loss Cash Flow Capital
~interest k_.lntﬁ:ﬁ&&..

GENERAL PARINERS

MARTY D. FRANTZ 2.5% 2.5% 15%

North 13425 Gem Shore Road
Hayden Lake, Idaho 89835

Y'ymf\“ ‘”:KQ inm j ; | A ‘

CYNTHIA M. PRANTZ 2.5% 2.5% 15%
North 13425 Gem Shore Road
Hayden Lake, Idaho 89835

MARTY D. FRANTZ

STATE OF IDAHO )
) 88,
County of )

Oon this day personally appeared before ne

to me known to be the individual

descrf%e& fn ang who executed the within and foregoing instrument,
and acknowledged under oath that he executed the same as his free

and veluntary act and deed, for the uses and purposes therein
mentioned.

N UNDER MY HAND AND OFFICIAL SEAL THIS /3 DAY oOF
o A 19 AN .




STATE OF IDAHO )
) 88,
County of )

On this day personally appeared before me

PR lE T Pnewr— to me known to be the individual

describgzﬁin and who executed the within and foregoing instrument,

and acknowledged under ocath that he executed the same as his free

and voluntary act and deed, for the uses and purposes therein
mentioned.

VEN UNDER MY HAND AND OFFICIAL SEAL THIS [|> DAY OF
DEC -
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ADDITIONAL LIMITED PARTNER'S SIGNATURE PAGE

Attached to and made a part of the Amended Agreement of
Limited Partnership of HYRUM ASSOCIATES, an Idaho limited partner-
ship.

The undersigned hereby executes the Agreement as a
Limited Partner, thereby agreeing to all the terms thereof,
including the Power of Attorney granted to the General Partner.
My address and agreed capital contribution Bre set forth opposite
my signature.

Each Limjited Partner executing this Agreement with the
spouse doces so for and on behalf of the marital community.

IN WITNESS WHEREOF, the undersigned declares under
penalty of perjury that I have read and examined the '"Agreement
and to the best of my knowledge and belief as a party hereto, it
is true, correct and complete.

CAPITAL
LIMITED PARTNER ADDRESS CONTRIBUTION -
% 200 North Bentley Avenue S0,000.00
. Los Angeles, CA 90049 m G’ﬁv

(Signature) '/ 4
i ]
: (Signature) _
; Profit & Loss Cash Flow Capital
| Social Security ¢ —Interest Interest = Interest
: - : ‘
: 7345'*/3*/‘150 198 19% 14% ¥

STATE OF CALIFORNIA )
) ss.
County of/oh ANGELES )

On thisEﬂ-day personally - appeared before me

e AP

to me own to be the individual(s) described in and who executed
the within and foregoing instrument, and acknowledged under oath

that — HE — executed the same as - H4& .. free and voluntary
act(s) and deed(s), for the uses and purposes therein mentioned.
GIVEN under my hand and official seal this \352) day of
, 19
. _(fadarigp—
OFFICIAL SEAL NOTARY PUBLIC in and for the State ‘
A BESWICK of@g@%}! residing atp5 AbE1s4 éﬂmj/

LOS ANGELES DOUMWTY
My comm. epires SEP 17, 1589 |
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ADDITIONAL LIMITED PARTNER'S SIGNATURE PAGE

Attached to and made a part of the Amended Agreement of
Limited Partnership of HYRUM ASSOCIATES, an Idaho limited partner=-

i K

R T

The undersigned hereby executes the Agreement as a
Limited Partner, thereby agreeing to all the terms thereof,
including the Power of Attorney granted to the General Partner.
My address and agreed capital contribution are set forth opposite
my signature.

Each Limited Partner executing this Agreement with the
spouse does so for and on behalf of the marital community.

IN WITNESS WHEREOF, the  undersigned declares under : )
penalty of perjury that I have read and examined the Adreement 1
and to the best of my knowledge and belief as a party hereto, it w
is true, correct and complete. ‘

CAPITAL
LIMITED PART ADDRESS ‘ CONTRIBUTION
v 1202 Marylyn Circle # 50, 000,00
G 000we=i= v
(Signat awrence W. Guernsey
4
(Signature) y
Profit & Loss cash Flow Capital 3
/Mﬁ-ﬂi __Interest ~ _ Interest  Interest p
7 _ID #95L-6559085 198 19% 14% |
STATE OF CALIFORNIA )
)} 88,
County of Sonoma )

on this day personally appeared before me
e N ?gﬁk L XAXKAXXXXXXXXXXXXX KX XX XX ;

STATE OF CALIFQENIA
COUNTY OF } 8.
on_October 3, 1985 before me,

the undersigned, a Notgnz Public in and for said County and State,
personally appesred . Lawrence W, Guernsey**

proved to me on the basis of
evidence satfi::;;ﬁ:i

to be the person . _ whose name—..__ 1S subscribed 1o the

:airlnhin instrument and acknowledged that__ € _executed the

o
FAITH A GINGHER
Notery Pubiic-Caldorny
"W'NCIP:: OFFICE 1Ny

3 SONOMA COLNTY
My Commisson Exmres Apri 27, 1986

-

) Ack. Individual fa-v 9-59) =..-.44




ADDITIONAL LIMITED PARTNER'S SIGNATURE PAGE

Attached to and made a part of the Amended Agreaement of
Limited Partnership of HYRUM ASSOCIATES, an Idaho limited partner-
ship.

The undersigned hereby executes the Agreement as a
Limited Partner, thereby agreeing to all the terms thereof,
including the Power of Attorney granted to the General Partner.
My address and agreed capital contribution are set forth opposite
my signature.

Each Limited Partner executing this Agreement with the
spousa does so for and on behalf of the marital community. .

IN WITNESS WHEREOF, the undersigned declareé under
penalty of perjury that I have read and examined the Agreaement
and to the best of my knowledge and beliaf as a party hereto, it
is true, correct and completa. ,

CAPITAL

LIMITED PARTNER _ ADDRESS . . CONTRIBUTION
26 W 363 Memowin, Drive
,W/MK Wheaton L L (OI87 F25 000

(5ignaturae)

Esgsﬁaturc)
Profit & Loss Cash Flow Capital

Social Security # —antexest =~ _ Interest Interest
IJ)- 42 -4181 - _9.509,. 9. 54, 77

STATE OF I //iavsr )

) ss.
County of (vok )

Oon thi day personally appearaed before me
Glemdon R, &/Jdr%nd 208 Mapgerly fon 14/t o
to me own to be the individual(s) destribe n and who axecute

the within and foregoing instrument, and acknowledged under oath
that _ they executed the same as rAe,r free and voluntary
act(s) and deed(s), for the uses and purposes therein mentioned.

GIYEN under fﬁfﬁiﬁf and official seal this [Z day of
. 19 .




ﬁ/'ag (il

ADDITIONAL LIMITED PARTNER'S SIGNATURE PAGE

Attached to and made a part of the Amended Agreement of
Lifited Partnership of HYRUM ASSOCIATES, an Idaho limited partner-
ship.

The undersigned hereby executes the Agreement as a
Limited Partner, thereby agreeing to all the terms thereont,
including the Power of Attorney granted to the General Partner.
My address and agreed capital contribution are set forth opposite
my signature. M

Each Limited Partner executing this Agreement with the
spouse does so for and on behalf of the marital community.

IN WITNESS WHEREOF, the undersigned declares under
penalty of perjury that I have read and examined the Agreement
and to the best of my knowledge and belief as a party reto, it
is true, correct and complete. ‘

: CAPITAL
LIMITED PARTNER ADDRESS CONTRIBUTION
M L. :ﬁg«?«.ﬂ ﬁa?{;oco,‘-‘f
(Signature)
(Signaturae)
Profit & loss Cash Flow Capital
Soclial Security ¢ —Interest a GLE.

S16-46-0527 ‘ 9% z.&;%a 9% 9.507% _m 7.00 %

STATE OF Nevada )
) ss.
County of Wwashoe )

On this day ©personally appeared bDbefore me
Arvid L. Lokensgard and
to me known to be the Indlvidual(s) described In and who executed
the within and foregoing instrument, and acknowledged under oath
that _he executed the sama as his free and voluntary
act(s) and deed(s), for the uses and purposes therein mentioned.

GIVEN under my hand and official seal this 31t day of

October , 1985 . ,45// Ez
NOT%Y PUBLIC in and for the State

of Nevada, residing at_2150 Dant Blvd.,
Reno, NV 89509
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BRENDA S LINTNER
Notary Public - State of Nevada
Appointmant Rsoorded in Washoe County

MY APPOINTMENT EXPIAEB MAR 12, 1080




ADDITIONAL LIMITED PARTNER'S SIGNATURE PAGE

Attached to and made a part of the Amended Agreement of
Limited Partnership of HYRUM ASSOCIATES, an Idaho limited partner-
ship.

The undersigned hereby exaecutes the Agreement as a
Limited Partner, thereby agreeing to all the terms thereo?,
including the Power of Attorney granted to the General Partner.
My address and agreed capital contribution are set forth opposite
my signature.

Each Limited Partner executing this Agreement with the
spouse does so for and on behalf of the marital community.

A

IN WITNESS WHEREOF, the undersigned decldres under

penalty of perjury that I have read and examined the Agreement

| and to the best of my knowledge and belief as a party hereto, it
; is true, correct and complata. ‘

CAPITAL .
LIMITED PARTNER ADDRESS CONTRIBUTION

7O V] ymowf “ 28 0200.00

signacure) 11 ' W

| %{mﬁ}m—?ﬁﬁfm@a& 7/

Profit & lLoss Cash Flow Capital
/ —Interest =~ _ Interest  Interest
IB[-07-4284 -

S8 23989444 - 285%. 2.5% __'Z;Zp
STATE OF Apsrfasc o ) - |

)
County of /sswela )

on this day ersonally - ppeared befor me
;%ffg—g(a 4 ' %ﬂf‘%( - and »4& o, N Sl @r.:‘?
| to me own to bhe t ndividual(s) described in and who executed

the within and foregoing instrument, and acknowledged under oath
that exacuted the same as free and voluntary
act(s) and deed(s), for the uses and purposes therein menticned.

;: GIVEN under my hand and official seal this 4224 day of
s F ’ 19 d:i :[; .

OTARY, PUBLYC in and fo e Stata
f

421 , residing at /,/Eébuka

[ -1
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ADDITIONAL LIMITED PARTNER'S SIGNATURE PAGE

Attached to and made a part of the Amended Agreement of
Limited Partnership of HYRUM ASSOCIATES, an Idaho limited partner~
ship.

P The undersigned hereby executes the Agreement as a
1 Limited Partner, thereby agreeing to all the -terms therecf,
including the Power of Attorney granted to the General Partner.

My address and agreed capital contribution @re set forth opposite
my signature.

Each Limited Partner executing this Agreement with the
spouse does so for and on behalf of the marital community.

IN WITNESS WHEREOF, the “undersigned declares uhder
‘penalty of perjury that I have read and examined the fAgreement
and to the best of my knowledge and belief as a party hereto, it
! is true, correct and complete. :

CAPITAL
ADDRE . CONTRIBUTION .
714 Gl AL AN S
Zmﬁf,,/é 7 25500506 95 ) A
. {Signature - j37?75?
(Signature)
Profit & Loss Cash Flow Capital
Soclal Security # .Interest ' - Interest Interest
H)5-56-/4S 5 T . 9.508 9.508 7.00%

STATE OF messec ST
) ss.
County of k;ﬂ%#( )

- Qn this day persconally - appeared befora me
_ Jé%%7ﬁ€? . /2%23@g@6/7 ~and _ - :
to me known to be the individual(s) described in and Who executed
the within and foregoing instrument, and acknowledged under oath
that A€ executed the same as /?/,Y - free and voluntary
act(s) and deed(s), for the uses and purposes therein mentioned.

/zawékﬂgizgu un?efgmy %éid.and'official seal this 4;25%& day of

- ...f.a/l. el i T
A A and ror tha S dtsﬁ’ ' (33'%‘8'
of /é215¢F residing at A oK (Cl- yi

o Ve
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ADDITIONAL LIMITED PARTNER'S SIGNATURE PAGE

Attached to and made a part of the Amended Agreement of
Limited Partnership of HYRUM ASSOCIATES, an Idaho limited partner-
ship.

The undersigned hereby executes the Agreement as a
Limited Partner, thereby agreeing to all the terms thereof,
including the Power of Attorney granted tp the General Partner.
My address and agreed capital contribution are set forth opposite
ny signature.

Fach Limited Partner executing this Agreement with the
spouse does so for and on behalf of the marital community.

IN WITNESS WHEREOF, the undersigned decldres under
penalty of perjury that I have read and examined the Agreement
and to the best of my knowledge and belief as a party hereto, it
is true, correct and complaete.

CAPITAL -
LIMITED PARTNER ADDRESS = CONTRIBUTION
1 ho Wi by tovpce f%wa.oo 3

Wu@/FP_ 2605

’t

Profit & Loss Cash Flow Capital
—LInterest ~ _ _Interest  Interest
o) S — I Fo v '

STATE OF florinn )
) ss.
County ot Hlachun )

on his day persocnally  appeared before me

e THs A/ ~_ and éﬁrf%mxf Tho bup
to me own to be the individual(s) describdd in and who executed

the within and foregoing instrument, and acknowledged under oath
that e exacuted the same as;zaﬁ‘d free and voluntary
act(s) an eed(s), for the uses and purposes therein mentioned.

GIVEN under my hand and official seal this /%% day of
; , 19 é;r’ o

fgr the Stata
of7(prdy , residing at Inero. fle ﬂCé}éﬁ”CZ“@M4f”

NOTARY PUBLIS, STATE OF FLO7 DA AT LARGE
DAY COMMIZ .UM EXPIRLS MAY 20, 1989

ERL o TSR P * o ey
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ADDITIONAL LIMITED PARTNER'S SIGNATURE PAGE

Attached to and made a part of the Amended Agreement of

Linited Partnership of HYRUM ASSOCIATES, an Idaho limited partner-
ship.

| The undersigned hereby executes the Agreement as a
Limited Partner, thereby agreeing to all the terms thereof,
including the Powar of Attorney granted to the General Partner.

My address and agreed capital contribution are set forth oppesite
my signatura. ‘

ly
|
L1

Each Limited Partner eXacuting this Agreement with the
Spouse doaes so for and on behalf of the marital community.

IN WITNESS WHEREOF, the “undersigned declares under

‘Penalty of perjury that I have read and examined the Agreement

and to the best. of my knowledge and belief as a party Rereto, it
is true, correct and complete. _—

LIMITED PARTNER ADDRESS co PUTION
o0, 00O
lz&a/g‘—m_ ‘1 3a Nl 6y touoce W ©
(S WM‘Q/FP S2605 /W
]
Profit & Loss Cash Flow Capital
' —adinterest
2/~ (Foit —— —_—

STATE OF florinn )

County of Hlachun ) o

) ; '
on his day personally - appeared before ne
4 n/ ~ . and | bo b n
to ne known to be the individual(s) described in and who execute
the within and foregoing instrument, and acknowledged under oath

that mﬂé exXacutad the same as 2% e . free and voluntary
act(s) an eed(s), for the uses and Purposes therein mentioned.

GIVEN under mz hand and official seal this /444 day of

, 19 '
7 2 % Jj{j : s
¥ PUBLIC in and fgr the State

lenchy , residing at (¢/ver,. /4 /44'4.4«..4-

NGTARY PUBLIC, STATE OF FLORIDA AT LARQE :
MY CONISS.QN FXPIRES MAY 29, 1988 :

of

e e T N 2 R




