STATEMENT OF LIMITED PARTNEEﬁgIPHxx

THE UNDERSIGNED, a General Partn vof in L and G Cattle

Company, a Limited Partnership, stat@éﬂﬂégéb? that‘aUCertlficate
And Agreement Of Limited Partnership was filed in the Office of
the Cassia County Recorder, in the City of Burley, State of Idaho,
on December 5, 1975, and the instrument wag recorded on Film No.
98, as Instrument No. 87148. This was the first filing of our
Certificate Of Limited Partnership in the State of Idaho.

DATED this Zk"yﬁday of January, 1986. -

General Partner

VERIFICATTION

STATE OF m )
) ss.
County of (Zoden. )

RICHARD GOLDSTEIN, being duly sworn, states as follows:

That he is the General Partner in the foregoing STATEMENT

OF LIMITED PARTNERSHIP; that he has read the same, and the facts

therein stated are true to the best of his knowledge.

Statement Of Limited Partnership

‘‘‘‘‘
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», .‘l‘cllon & Ub.k.; .
Oawbuey Park Rast, Buite 10
Los Mgeles, Calitornis %0047

Attention: Jeffrey A. Kaplan, Esq.

CBRTIPICATE AND AGREPMENT
OF LIMITED PARTNERSHIP

This Certificate and Agreement of Limited Partnership,
made as of the 4th day of Dacember, '975, by and among
Richard Goldstein ("RG"} and John Becker ("JB"), (collectively,
the "Ganeral Partners®), and those persons and entities whose
signatures appear at the end hereof (the "Limited Partners®},

is as follows:

1. Pormation. The partir. hersto hereby form a limited
partnarship (the "Partnership®), pursuant to the provisions of
the Uniform Limited Partnership Act of the State of California
{(the "Act®"), and the r:ghts, duties and liabilities of the
General Partners and the Limited Partners (collectively, the
“pPartners®) shall be as provided in the Act, axcept as herein
otherwise expressly stated.

2, Term. The term of the Partnership shall commence
on the date of recording of this Agreement with the Los Angelea
County Recorder, and shall continue until December 31, 1999

unless it im earlier terminated as hereinafter provided.

3, Name. The name of the Partnership shall be "L and

G Cattle Company®. The Partners agree to cause to ba filed
and published in Los Angalas County, and in such other counties
in which the Partnership may own real proparty, a Certificate of
riotitious Wame setting forth the name and rasidence of sach
rartrar as required by law.
4. Principal Office. The principal offioo of the '
Partaership shall be st L and G Cattle Company, Malta, Idaho,
oxr svch other place or places as the Ganaral Partasrs say, from
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time to time, designate by notioe to the Limitad Partners.

5. Nature of Business. The purposes for which this
Partnership is formed are to acquire that certain real property
looated in the County of Cassia, State of Idaho, more particu-
larly described on Exhibit "A" attached hersto and made a part

hereof (the "Property®}, to operate a cattle ranch thereon and
1

to psrform such other activities with respect thereto as are

appropriate to, incidental to or in furtherance of sald purposes.
6. Capital Contributions.

6.1. The capital interest of each party herein
shall bs represented by "Units”. Each Partnar shall be
deemed to have received one Unit for each contribution to the
Partnership pursuant to either Paragraph 6.2 or 6.3 hereotf of
cash or other assets with an agresd valus of $1,000.00.

6.2. Henley Leventhal, one of the Limited Partners
herato, as mgent on behalf of all of the Partners, has acquired
the Property. At the request of the General Partners, Henley
Laventhal, on behalf of all of the Partners, shall, by way of
warranty deed, grant and convey the Proparty to tha Partnership.
Pach Partnar hereto, general and limited, hereby severally
agrees to contrjbute to the capital of the Partnership the
amounts set forth opposite such Partner's name below in the
column entitled "Agraed Capital Contribution®™; provided, however,
that upon the conveyance of the Property to the Partnership,
sach Partner shall be deemed to have made a contribution to
the Partnership equal to the amount set forth under the column
sntitled “Contribution Credit"” and, thereafter, sach
Partner shall, at the request of the General Partners, contri-
bute to the Partnership, in cash, the amount set forth under

the column entitled "Balance Duse”,




4
i i - u . ",

rgreed Capital

Name _Contribution

Richard Goldstein $ 60,000
John Backer 30,000
Jos GColdstain 540,000

Metropolitan
Service Corporation 210,000

Henley Laventhal 90,000

Elaine O. Laventhal,
Truates 210,000

Ross Leventhal 60,000
$1,200,000

wf519ira082

Contribution
Credit

5,000
-0-
427,612

210,000
12,612

210,000

20,000

$095,224

Salanoe

Due

$ 35,000
30,000
112,388

-l
77,388
.

40,000
$314,776

Upon the contribution of capital by any Partnar to the Partner-

ship, such Partner shall be entitled to a credit in his Capital

account in an amount sgual to such contribution.

6.1 As used hersin, the tarm "Original Unit Fer-

ocsntage” means, with respect to each Partiner, that percentage

which the number ~f Units such Partner is entitled to as a

result of such Partner's Aqreed Capital Contribution pursuant to

Paragraph 6.2 hereof bears to the aggregate number of Units all

of the Partners are entitled to as a result of all of the

Partners’' Agreed Capital Contributions pursuant to Paragraph 6.2.

The parties recognize that additional funds way be required for

and in the operation of the business of the Partnership and they

wish to provide therefor. Accordingly,

in the event the General

Partners determine that additional capital is required for the

operation of the business of the Partnership, the General

Parthers may reguast from each Partner that portion of such

additional capital repressnted by such Partner's Original Umit

Percentage. Each of the Partners, gensral and limitad,

may contribute additional capital equal to ths amount so
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40 80 9o. In the event aay Limited Partaer fails to oom-
sribote all of the smommt 80 requested within ons hundred
swenty (120) days after the requast tharefor, the oon~ P
sributing Limited Partmers may, in the proportion that lhl.u‘

bald by savch such oontributing Limited Partner besrs to the
total nusber of Units held by all of such contributing Limited

Partners, ocontribute to the Partnership the amount not so oon-
tributed (the "Extracrdinary Capital Contribution®). MWothing
herein contained shall oxsats any liability of any Limited
Partner tO make any capital contribution in addition to the
capital contribution contsmplated pursuant to Paragraph 6.2

hersof.

7. Rights and Duties of the General Partners.

7.1. The General Partners, collectively, shall have
the full, eaxcluaive and complete suthority and discretion in
the management and contrel of the business of the Partnership
for the purposes herein stated and shall make all decisions
affecting the busirsss of the Partnership. The CGeneral Partners
shall manage and control the affairs of the Partnership. All
decisions to be made regarding the administration, supsrvision,
managesent, improvement and disposition {(except as hereinafter
in this Bection provided) of ths Property and the other business
and activities of the Partaership shall be made jointly by the
General Partners. The General Partners may delegats the day to
day affairs and cparations of the Partnership to RG in which event
N shall be responsipoiw for +ha conduct of such day to day
affairs and oparations in accordance with the terms hsreof

and under the joint dirsction of the Genaral Partners.
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A0 shall devots all of his busimess time to the Partaecship

and its bwsiness. JB shall devota such time to the Partaer-
ship and its business as shall be necessary to conduot the Part-

pership business, to opsrste and Banage the PFartnership proparties

in an efficient mennex and to carry out JB's responsibilicies as
herein provided. 1In ampliffication #néd not in limitation of the

general powers of the Partnership, the General Partners shall

have the power and authority, on behalf of and in the name of
tha Partnarship:

{(a) To buy, sell, exchangs, trads, receive,
daliver, hold, encumber, pledge, release and othervise deal
in and with and disposa of Partership propesrty; provided, how-
aver, that the Partnarship shall not sell, sncum® v, pledge,
hypothecate or otherwise dispose of any portion of the Property
without the prior writter consent of Partners holding seventy-

five percent (758} of the Units;

{b) To enter into, make snd perform such
contracts, undertakings, lesses and agreements and to do
such other acts as they may desm necessary or advisable or
as may be incldental to or necessary for the conduct of the
business of the Partnership;

(c) To open, maintain and close bank accounts
and to draw checks and other corders for the paysant of moneys

() To borrow money and to maks, iasve, )
accept, endorse and execute promissory notes, drafts, bills
of sxchange and other instrusents and svidences of indebtedness,
all without limit as to amount, and to pay or prepay with
respect thereto and to sscure the payment thereof by mortgsge,
pledge or assignment of or security interest in all or any
part of any property then owned or hereafter acquired by the
Partnership; provided, however, that the Partnsrship shall
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not sell, pledge, sncusber, hypothecats or otherwise disposs of
any portion of the Property without the prior written consent of
Partners holding seventy-five parcant {754} of the Units)

i
i

{(s) To employ such smployees, accountants,
Property manager, contractors, architects, broksrs, attorneays
and othsr persons in the adainistration, supervision, BAR Mg~
mant and disposition of the properties and business of the
Partnership as, in the judgwant of the General Partners, is
NeCesesry or desirable;

(£) To purchase, at the expense of ths
Partnership, liability and other insurance to protect Partnesr-
ship property and business and to protect the Ganeral Partners
and the Limited Partners; and

(h} To perform any and all other act: or
activities customary or incidental to the acquisition, manage-

meant and operstion of a cattle ranch.

7.2. As additional rights and powsrs of the General

Partners, the General Partners shall possess and ny' enjoy and

exercise all of the rights and powers of Genaeral Partners as
more particularly provided by the Act, except to the extent
any of such rights may be limited or restricted by the sxpress
provisions of this Agreement. The General Partners shall be
reimburesed for all reascnable and necassary expenses incurred
in conducting the Parthership business.

7.3, MWithout the prior written consent of
Partners then holding seventy-five percent (75%) of the Units,
the Genersl Partners shall have no authority to do any of the
following:

(a} Any act in contravention of thina

Agreement ;
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addizional Limited Partasr.

7.4. mpmmaunytothuwtm
shal) deal with the Pertaexship shall be entitled to rely oon-
clusively wpom the power and suthority of the Genaral Partners

\as oot forth hreinabove.
7.5. wWithim #0 days after the snd of each fiscal

yaar, the General Partners shall sabmit to the Fartnership
and each Linited Partaes, an annual report (the "Annual Report”)

which shall vonsist of (i) a financial statament covering the
preceding yuars' operations, (i) a financial fovecast of
operations covering the mext succeeding fiscal year snd (iii)
such other information and data as sither Ganeral Fartner may
roguest. mmaxmmumtuu-dwmm
submitted usless both Genersl Partners have approved the
vontant thereof.
s. Rishts of Limited Partners.

8.1. wo Limited Partner shall be subject to agsess~
ment nor shall any Limited Partner be personslly 1iable for any
a!mmuotm:oblu-tmdmmt—tmporny
of tha losses mmlwmmtummmmﬂ
swoh Limited Partnes. ‘

9.2. Wo Limited Paxtnsr Mtuﬁmumm«w
mast or oontrol otunmuuso!mrmwuup. txonsact ANy
mm-m«umwumeunm
mwunm«bmmwmmwa
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Mmmmhmw. NS, vo long a8
he 18 & Geaerel Pertaer and is not in defsult herswnder, shall
e ontitled to fiftasa thousand dollars {§13,.008) for each
flesal year during the term hereof (the "Guarantesd Paymsat®}:
provided, however, that if any fiscal year is for a period of
lese than twelvs (12) calendar months, the Guaranteed Payment
shall be calculated on the basis of §1,250.00 for sach full
calendar month furing such fiscal year. The Guarantesd Payment
shall constituts an expense of the Partnership and shall be
oonsidersd a "Guarantesd Paymsnt® pursuant to Bectiom 707(c) of
the Internal Bevenuns Code of 1954, as amended. The Guarantesd

¥

Payment sball be paid to RG as follows:

{a) On or befors ten {10) days aftar the
end of each calendar month during the term hersof, WG shall
be entitled to receive one thousand dollars ($1,000).

{(b) Within 10 days after each "Annual
Meport” is submitted to the Partnership, MG shall be entitled
to the balsnce of the preceding fiscal ysar's Guaranteed
PFaymant.

10. t Loss.
10.1. Por the purposas of this Agreemsnt, the
following terms shall have the following weanings:

(a}) The terms "Taxable Income” and “Taxable
Loss® shall mean the income or ioss of the Partnership for
sach taxable year undar consideration as shown on its
fedaral income tax return for such year taking into saoount

any items separately stated for federal income tax purposss.

il -y
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B} e Secns “Speseting Sax Peefes” onf
mmwm-.unmuqm
.ﬂ.“ﬂhmummm“tﬂum
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o the sale ov other disposition of the Property Ox any
mhdm. '

{u) The term "Cumulative Opsrating Tax
FProfits” means the smoess, if any, of Opexating Tax rrofits
mwauqmmtmmmto!m
Partnership ters to the end of the applicable taxable year.

10.2. The Taxable Incuss or Taxable Loss of the
Partsership for esch taxable year shall bs allocatsd among
the Partners as follows:

{a) To MG, an smoumt, vhen added to or
sebtractsd from all allocations made to RG pursuant o this
swbparagraph (a) in priorx taxable years, sguals ten pesrosnt
{108) of Cwsmlative Operating Tax Profits.

(b) To JB, an amount, when added to or
swbtraoted from all allocations mads to JB pursuant to this
swbparagragh (b) in prior tamsble years, equals five parcent
(58) of Cumulative Opersting Tax rrofits.

{c) The balanos of the raxable Incows, if mny,
mmmummxhnmmwwamrm
in the ratio which the number of Umits held by sach Partner
during such whmhmwmwm-mroﬂtptu
held by all of the Partners during such taxable year. The
awber of Units held by each Partner Suring any taxnble year
shall be computed on & weighted aversge daily basis.

(4) '™e balanoe of the Taxsble lLoes, if any,
m-uwunumuuumm'n.mumrm
in the rativ of each Partner's Original Dait Pazcentags.

s




1.3 These shall be saintaised for sash Pariner
an Invtme Acoswmt and & Capital Aocowmt. Bach Partmer's
shage of the profits and losses of the Partasrship shall be
ovedited or debited, o the oase may be, to its Incoms Accowmt
an of the olowe of each tamabls year of the Partmership.

M. pistribotion of Partmership Assets. All Partmer-
ship cash in excess of any amount necessary to provide a reason-
abls reserve for the oparation of the businass of the Partner-
ship, shall be distributed as follows:

11.1 First, prorata to sach of the Partners who has
made’ an Extraordinary Capital Contribution, that portion
of such Extraordinary Capital Contribution which is then out-
standing. Distributions made pursuant to this Faragraph il.1
shall ba delited to the respective Partner's Capital Accounts.

11.2 Second, to sach of the Partnars as & return of
capital (other than a return of Extraordinary Capital Contri-
butions), in the ratio which the then Capital Account credit
balance of each Partner bears to the then aggregats Capital
Acocount credit balances of all Partners. Distributions made
pursuant to this Paragraph 11.2, shall be debited to the
respective Partner's Capital Accounts.

11.3 Third, to each of the Partners in the ratlo
which ths then Incoms Account credit balance of each Partoer
bears to the then aggregats Income Account credit balances of
all Partners. Distributions made pursuant to this Paragraph
11.3, shall ba debited to ths respective Partner's
Income Accounts.

11.4 TYourth, to each Partner in the ratio which
the number of units then held by esch Paxtner bears to the total

-10-




wuher of Wits thes held by all of the Partners. Ristribe-
tices wads puxsumnt o this FParegraph 11.4, shall be debited
to the respeotive Partser's Iscoms Aooounts.

he sushbar of Units then held by each Partasr shall sot
e zeduced by xeason of any distribution meds purswant o this
Section 11 imclwding, without limitation, any distribetion
made pursuant to Paragraph 11.1.

12. Ipsyrapos. The Partnership shall prooure lisbility
insursmos which will protect it fros liability to others be-
csuss of parsonal injury (including dsath) and proparty damage
wvhich may ariss from oparations under this Agresment, and
.:wh other insurance as ﬂn Ganeral Partners may request.

13. ZFisce)
13.1.

tax purposes, shall operate a fiscal year and shall utilize
such accounting principles and income tax elections and _
dsterminations as shall be determined by the Ganeral Partners.
13.2. The books and records of the Partnership
shall be available for inspection and sudit by any party
or its agent at any reasonable time.
13.2. All funds of the Partnership shal) be
deposited in s separate bank acoocunt or accounts as shall
be detsrmined by the Genaral Partnars.

»- 14, BMestriction on Transfer.
14.1. MNo Partner shall ssll, transfer, assignm,

pledge, hypothecats, encumber, subject to & sscurity utu’ut
or otharwise disposs of (collectively referred to as "tranafer®)
its interest in the Partnership or any part tharsof except as
pexmitted in thie Section 14, and any act in violation of this
Ssction 14 shall be null and void ab initio.

14.2. Meither General Partner may transter his
intereat in the Partnership or any part thereof without the
prior writ' e consent of Partners holding saventy~five percent
(73%) of the Units. |




3.3, Mg Linited Sertner may transfer ity interest
in the Partnership wpen the following comditions caly:

(s} A tramsferes of a Limited Partaer's
interest shall bacoms & mare "tramsferes® if all of the fol-
lowing comditions are satisfisd:

(1) 17 the Genaral Partners shall so
request, such Limited Partner shall dsliver to the Ceneral

Partners an opinion of counsel in form and substance satisfactory

to the Genaral h.r_tmn and counssl for the Partnership to the
effect that the transfer of such interest may be made without
violating the Becurities Act of 1933, as smended, the Rules
and Pegulations promulgated thereunder and any similar state
laws.

(11) such Limited Partner and any trans-
feres shall have sxscuted, acknowledgsd and dsliversd to the
Ganeral Partners such instruments of transfer, assigneent
and agresment to be bound by the terms of this Partnership
as are satisfactory to the General Partners.

{1i1} The transferee shall have pajd to

tha Partnership a transfer fee which is sufficient to covar

all reasonable expenses in comnection with such transaction.

(b} A transferes of a Limited Partner's
interest (including any person who purchases such interest
in the Partnership upon foreclosure of a pledge of smecurity
interest) may become a "substituted” Limited Partner in place
of his transferor if, in addition to sstsifying all of the
requirements set forth in (a) above, all of the following
conditions are satisfied:

(1) The executed and acknowledged

instrument of assignment which has been filed with the Part-
nership sats forth the intention of the transferor that the
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sconsfores Deccms o svhetitwted Limited Partmer in his steed.
{11) The Ceneral Partners shall have
given their prior wvrittes comsent to such substitution, the
greating or denial of which shall be within the sole and
absoluts discretion of the Genaral Partners.
(111) The transferes shall have slected to
becoms a substituted Limited Partner by delivering a written

notice of such slection to the General Partners.
{iv) The transferse shall have sxscuted

and acknowledged such other instruments as the Genera)l Partners

may deem necessary or advisable to effect the sdmission of
such person as a substituted Limited Partner, including,
without limitation, the written scceptance and adoption by
such person of the provisions of this Agyresment .

{v} *he Certificate of Limited Partner-
ship shall have been appropriately amended in acccrdance with
the Act.

{vi, ‘The transferse shall have paid a
transfer fes to the Partnershlp which is sufficient to cover
al]l reasonable expsnses connected with the admission of
such person as a substituted Limited Partner within the
maaning of the Aﬁt. incloding, without limitation, the cost
of praparing and filing for recordation an amendment to the

Certificate of Limited Partnership in accordance with the Act.
A | 14.4. A transferes who does not'boot- a sub-
stituted Limited Partner has no right to require any infor~
mation or account of the Partnership transactions, to inspect
the Partnership books, or to vote on any of the matters as
to which a Limited Partner would be entitled to vole pursuant

to this Agrerment. A mere transferes shall be entitled only




s

te recsive the share of cash distributions to whioch its
traneferer would othervise be sntitled.

14.5. mmmmmuxu—al
Texable Loss allocabls to the intsrest transferred during a
taxable year shall ba allocatsd to the transfaror and trans-
feres of such interest according to the transferor's and trans-
ferese's prorata interest in the partnership during such

taxable year. Unless othervise agreed upon betwsan the

tr‘alt-:oi and the transferor, any distribution from the
Partnership assets made before the asffective date of the
transfer shall be made to the transferor. Prom and after
the effective date of the transfer, the transferes shall
be entitled to receive distributions from the Partnership
attributable to the i.carest acquired by reason of such
transfer.

1%. Suydden Death Buy-Sell.
15.1. As used harsin, the term “Group A" means,

oollesctivaly, Henley Lav.anthal, Metropolitan Serviom Corpora-

tion, Elaine E. Leventhal, Trusteas, and Ross Leventhal in each

of their capscities as Limited Fartners. Any act parformed

or to be performed hereunder by Group A shall not be relied

upon by any other party heretc unless such act has been consented

to in writing by any three of the four parties constituting

Group A. As used herein, the tarm "Group B® mesans Joe Goldstein.
15.2. Either Group A or Group B may, at any time

such party is not in default under this Agresment, slect to

sell his interest in the Partnership to the other party N

together with the interest of both General Partners as herein-

aftar provided:
(a) The party electing to sall his interest

(the "Selling Party®) shall give notice (the *Motice of Sale"}
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% the sthizr party (the "Rassiaisg Party®).

(b) The Wotice of Sale shall set forth am
sggregute purchase prioce (the *purchase Price”) at which the
Selling Party is willing to sell his intarest in the Partner-
ship together with the interests of both General Partners.

{0) The Memaining Party shall have sixty
(60) days after the date of the Wotice of Sale to accept or
reject the offer of sale.

{4) If the Remaining Party acoepts the
offer, the sale of the Belling Party'’s interest and the
interests of both General Partners shall occur as set forth
in (f) below.

(a} If the Remaining Party rejects the
offer or if the Remaining Party takes no action during the
sixty - (6§0) day pericd, the Remaining Party must sell its
interest and the interests of both General Partners to the
Selling Party at the same Purchase price as set forth in the
Notice of Bale and the Belling Party must purchase the Re-
maining Party's intersst in the Partnership and those of the
Gensral Pertners at such Purchass Price; provided, however,
that in the event that the Salling Party must purchase the
Memaining Party’s interest in the Partnarship and thoss of
the General Partnars, the Purchass Price shall be adjusted to
reflect the then difference in the aggregats Capital Accounts
and Income Accounts between Group A and Group B.

(£) Any sale ocourring pursuant to Paragraph
15(4) or Paragraph 15(e), above, shall be upon the following
terms and conditions:

{{) The sale shall closs not later than
one bundred twenty (120} days after the date of the Hotice of
Sala.
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(1) The Purchase Prive shall be payable
in fuil, in onsh, upon the olosing.

15.4. BEach Cemersl Partaser hereby agress to sell
his interest in the Partnership as herein provided ia this
Section 15 and to participste in the procesds of such sale
i the ratic which the nwmber of Units held by sach General
Partssr bears to the number of Units held by all of the
Partnars selling their interests in the Partnership pursuant

to this Bagtion 19.

1. Dissolution and Liquidation.
1$.1. ‘The Partnership shall not be dissolved by

the dsath, incompetency or bankruptcy of any Linited Partner,
by any assignment by any Limited Partner of his Limited
Partnership intsrest or any portion thersof, or by the ad-
minsion of an additional Limited Partner.

16.2. Tha Partnership shall be dissolved upon
i:!n occurrence of any of the following events:

{(a) The written consent or affirmative
vota of Partners holdina ssventy-five psrcent (758} of ths
Units to Alssolve the Partnership.

(b) The remcval, resignationm, daath, in~
competency, bankruptcy or insolvency of eithar Gensral Partner
vnless all of the riniuinq ?uﬁ;n conssnt to allowing the
remaining Gensral Partner to continue the Partnership.

16.3. Upon the dissolution of the Partnership, the
General Partners or theiy succosssors shall liquidate the
Partnarship assets and shsll apply and distribute the pro-
oseds, to the extent available to the payment of creditors,

in the order of priority provided by law, axcept the claims

.




pution in kind, stbject to existing liens snd encumbrances.
Upon payment of such Partnership liabilities and wpom complation
of windiag wp in sccordance with the provisions of this Section
14, u)' the Incoms Account of each Partner shall be debited or
credited with the final Taxsble Incoms or Taxable Loss and (1i)
each Partner's Incoms Account palance shall be closed jnto its
capital Acooumt and, thereaftar, the Partnership assets shall
be distributed to the Partners prorata in accordance with
the balance in each Partnes's Capital Acoount.
17. Mamoval of General Partner.

17.1 Either Gensral Partner may be removed as a
Gsneral Partnsr upon the written consent of Partners holding
forty-five psroent (45%) of the then outstanding Units.

17.2 Upen the removal of eitbar Ganeral Partner
pursvant to the provisions hereof, the following shall apply:

‘ (a) 1f sach removal is for fraud, gross
misconduot or other good caues, from and after the date of
soch removal, the following shall applys

{i) Such Genaral Partner shall be
antitled to the aggregats credit b;uno- in his Capital m&omt
{lsss sny damages owad by such Ceneral Partner to the Partner-
ship) and his Incoms Account {the *gndistributed Credit
Amoxnt”®) .

{i1) Such General Partuar shall ba
desmed to have relinquished to the Partnership all Unite held

py nim and thersafter such Ganaral Partner shall not be

antitled to participats in profits of the Partner. hip; and

-17=




($11) Such Gemeral Partser shall he
dosied to be a mere “tramsferse” Limited Partoer (as that
teza is used in subparagraph 14.3{a), hereof) for the sole
puzpose of receiving the Undistributed Credit Amount in
scoordanos with the priority of distribution applicabls thereto
sat forth in Section 11 hersof.

(b} If such removal is for any reason
other than thoss set forth in subparagraph 17.2(a), from and
after the date of such removal, the following shall apply:

(1} Such Ganeral Parther shall be
antitled to the Undistributed Credit Amount in accordance with
the priocrity of distribution applicable thereto set forth in

Saction 11 hereof;
(11) Buch Genaral Fartner shall be

sntitled to retain his Unite and participate in profits and

losses of the Partnership on the same basis as all other
Limited Partners;and

{41i) Buch General Partner s?all be
deemsd to be & "substitutad” Limited Partner {(as that term is
ured in subparagraph 14.3(b}, hereof).

(¢) Upon the removal of a General Partner
for any rsason whatsoever, (1) such Ganeral Partner shall
terminate all activities in connection with the managemant
and control of the Partnership business, (ii} the allocation
to such Ganeral Partner of Cumulative Opsrating Tax Profits
pursuvant to either subparagraph 10.2(a) or 10.2(b) shall
terminate as to the taxable year in which such removal occurs
and as to all subaequent taxable years, and {ili) such General
Partner shall remain personally liable for all debts of the

Partnership arising prior to such removal.




o5 19iredss

15. Amendments. ¥his Agresmant may ba amended upon the
written consent of Partners bolding saventy-five percent
{738} of the then outstanding Units. 1In addition, this
MTessent shall be amended whenever:

{a) There is a change in the name of the
partnership or in the amount or character of the contribution
of the Limited Partner.

(b) A person ls substituted as & Limited

{¢) An additional Limited Partner is admitted.
{d) A person is admitted as a BUCCERSOT
Ganeral Partner.
(e} There is a change in the character of
the business of the Partnership.

(£) Toare is a false or errconsous statement
harein.

t

19. Power of Attorney. Each Limited Partner, by its

sxecution of this Agreement, hereby makes, constitutas and
appoints ssch Ganeral Partner,and each General Partner hexeby
makas, constitutes and appoints the other Gansral Partnot..
his or its true and lawful attorney with full powsr of
substitution, to make, axeacute, give, acknowledge and file tor
it and in its name, place and stead, the following:

{a) The Certificate of Limited Partnership

of the Partnership.
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O} mm!muumzmm-tunu
be required to be f£1led by the Partaership under the lawe
of the United States or the State of Califoraia, or which the
Gemsral Partners shall dese advisable to file. |
{e) Any and all ssendments or modifications
of the 1nltrn-.utl descriyed in paragraphs (a) and (b} above.
{d) All instrumants contemplated by the
provisions of Sectiom 18 hexeof.
{#) M1l documents which may Dbe required to
effectuats the dissolution and termination of the Partnarship.
(£) All such other instruments, documants
and certificates which may from time to time be required by
the lavs of tha Stats of California, the United States of
Amarica, or any other jurisdiction in which the Partnership
shall Astermine to do business or any political subdivision
or agency thereof, to effesctuste, implement, continue and
dsfend the valid and subsisting existence of the Partnership.
Tha foregoirqg power of attornsy granted by each
&dlit-d Partner is coupled with an interest, is irrevocable,
and shall survive the death or disability of such Limited
Partner. The foregoing power of attorney shall survive the
delivery of an assignment by such Limited Partnar of ths whole
or any portion of his interest in tho Partnarship, except thnt
whers the assignes of such jinterest has been approved by
the Gensral Partners as a substituted Limited Partner, than the

foregoing power of attorney shall survive the delivery of such




5 snssute, sshnoviedge and file say and a1} instrvmnts
Reesesssy to effecteste such substitwtion. ¥he foregoing
power of attorsey mey be enervised by euch attorsey-ia-fact
by listing the name of the Partner granting such power alomg
with the names of any other persons for whom such attorney-
in~fact is acting, and executing the same with the single
signature of such attorney-in-fact acting for all the persons
whoss namme are so listed.
20. Wotices.

20.1. Any and a)) notices or demands shall be
in writing. They shall be served personally, by mail oxr by
telegraph. If serwed parsonally, servics shall oconolusively
bs dsemsd mads Only at the time of service. If ssrved by
mail, they shall bs sant by rsgistared or cartified mail,
postage prepaid, retumn reosipt requested and sexvios shall
conclusively be dsemed nsds forty-eight {(43) hours atfter do-
posit of same in any United States post offioce box to the stats
to which the notics is addressed OF seventy-two (72) hours
after deposit of same in sny such post offios box othexr than
in the stats to which the notios is sddvessed. If served by
telegram, service shall conclusively be deemed made at the time
that the telsyraphic agency shall confirm to the sender
dalivery tharsof to the sddressss.

20.2. Any notice or demand shal) be given to t.ho

partners at the addresses set forth under their respsctive names

on the signature page ¢of this Aqressmnt. Any Partoer may

change tha address to which to send notices by notifying the
other Partners of such changs of address in writing in accordance
with the provisions of this Paragraph 0.




. Nadiss Bset. This Agtesmeat shell 'M'
upen all of the Partnsrs sad their ensoetors, aduinistratoes,
Aogetoes. Sevisses, heirs and permitted assigaess.

22. Ppulations and Laws. Nothing contaimed im this

Mmuumumnmuumu
amy act oontrary to law, and vhenevar thare is o confliot be-

twesn any provisiom of this Agrsemsnt and any pressnt or future
statute, law, ordinance, or regulation contrary to which the
pactiss have no legal right to contract, the latter shall prewvail,
but in such event the provisions of this Agresssnt affected

shall be curtailed and limited only to the extant necessary to
bring it within the requiresent of the law. This Agresmant is
mads under and shall be construsd pursuant to the laws of tha
Stats of California.

23. !&EEML'_'A In the svent of any action for
bresch of or to enforce or declare rights under any provision
of this Mresssnt, the prevailing party shall be entitled to
reaponable attorneys' fees, to bs paid by the losing party.

4. Counterparts. This Agreement may be executsd in
u\;oul countsrparts and all so executsd shall constitute one
syresmant, binding upon all of the parties heareto, notwith-
standing that all of the parties are not signatory to the

original or the same counterparts.

25. Mo Othar Agresment. The entire agresment of the
partiss with respect to the Partnership and the relations with

sach other with respsct to the Property is contained herein.
16. HNeadings. The title or paragraph headings of the
various provisions hereof are inteanded solely for convenienos
of reference and shall not in any senner smplify, limit or
modity, or othexwise be used in the interpretation of, any

of said provisions,




27, giker Pwsiness, MPmrm.m

or with others, engage im or possess an intevest in other
businees vestwres of every mature and description imciwding,
but mot limited to, a cattle ranch, a cattle feeding operatice
or amy other oattls entearprise, without having or incurring
any obligation to offer sny interast in such activities to
the Partnership or any party bereto; provided, howsver, that
without the consant of Partners holding seventy-five percent
(754) of the Units, (i) RG shall not engage in or possass an
interest in such other businass if the same intecferes in any
LSRR uhattoov.i with NG satisfying his cbligations hersundexr and
(i1) no Partner shall own, sell, or otherwise deal in any BARNGX
with any real property located in the County of Casnis, State
of 1aho. WNeither the Partnarship nor any of the Partners shall
have any right by virtue of this Agreemsnt in and to such in-
depandant ventures or to the income therefrom.

28. Certain Transactions with Jos Goldstein.

28.1. The Partners acknowledge that Joes Coldstein,

one of the Limited Partners, desires to obtain a loan prior

to Deceamber 31, 1976, from a financial institution in a

principal amount not excesding Four Bundred Thousand Dollars
($400,000) bearing interest at the then prevailina market rate
with intersst and principal payable in full within twenty (20)
ysars and on such other terms and conditions as both Genaral
Partnars may hereafter approve, (the "Losan”™) and to secure re-
paymant of the lLoan by delivering to the lender a deed of trust

encumbering the Property (the “Trust Deed®}.
28.2. In consideration of ths covenants and

agresmants of Jos Goldstein contained in this Section 28, tha
Gensral Partners, on behslf of the Partnership, agres that at
the request of Jos Goldstein, the General Partners shall cause
the Partnership to execute and deliver the Trust Deed to the

leander of the Loan.




od519)ee903

26.3 Ia omsideretion of the covenmnts and
sgrowments of the General Partsers made ou behalf of the
Paxrtnership which are oomtained in this Seotion 20, Joe
goldstain agrees as follows:

) (a) Jos Goldstain shall satisfy promptly
all of his obligations under the Loan including, without

1imitation, the payment, when dus, of all interest and princi-
pal thersunder.

(b} Jos Goldstein shall causs the lender
of the Loan to deliver to the Partnership, prior to axscution
by the Partnership of the Trust Deed, a writtsn statsmsnt to
the effect that (i)} the lender shall give each General
Partnar notios of sny dafault under the lLoan or Trust Deed
and (i1) the Partnership shall have the right to cure any such
default and shall have a period of thirty (30) days aftear
receipt of such notice to cure such default by payment of all
sume due or performance of all acts required bafore msuch de-
fault ocourred and, upon such payment or psrformance, the Loan
and Trust Deed shall be reinstated snd remain in full force and

effact as though no defsult had oocurred.
(¢} Jos Goldstein hereby indemnifies and

holda the Partnership harmiess from any and all dsmages, costs,
demands, claims, expenses (including sttorneys' fees) and
liabilities of whatsosver nature arising out of or in connection
with the Trust Deed. the Loan or anv default or action w the
Partnarship to ocurs any default under the Trust Deed or Loan.
{a) As sscurity for the performance of
the obligations of Jos Coldstein set forth in subparagraph
20.3(0), Joe Goldstein hereby creates, assigns and grants A
security interest (the “Becurity Interest®) unto the Partnership
in all of Joe Goldstein's right, title and interest in and to

¥




o Postnarehily (the "Iaterest®). Opsa the defsult by Joo
Seldstein of his chiigetions wndsr subparsgragh 19.3(0),

the Parimership shall, wpon the affirmative vots of Partmers
(othex tham Jos Goldetein) holding & majority of the Units
then owtstanding (exclusiwe of the Units then held by Jos
Goldstein) ,perform either or both of the following courses

of avtiom:
(i) Pursus Jos Goldstein personally

for the performance of his obligations under subparagraph 28.3(e))
or

(i1) Exerciss sll of the rights of an
owner with respect to the Interest, including, without limite-
tion, all right, title and interest of Jos Goldstein in and to
aistribution of all funds dus and to becoms due Jos Goldstein
from the Partnership, exarciss all of the rights of a secured
party described in the California Commercial Code applicable
to toroqloninq on the Interest, and exsrcise all other

rights, privilsges, powers, and remsdies provided by

law whioh are applicable to foreclosing on the Intsrest.

In addition to and not ia limitation of the rights of the
Partnership pursuant to this subparagraph 23.3(c)(1f). the
Partnership, in its sole Adiscretion, may foreclose on the
Interest plecemsal to satisfy the obligations of Joo Goldstein
heareundsr including, without limitation, foreclosure of any

on® pr more of ths Units.

(4} Upon reconveyance of the lender's intarest
in the Trust Deed, and the satisfaction by Joe Goldatein of
all of his obligations under this Section 28, the Security Interest
shall terminate and the Partnership shall transfer and assign to
Jos Coldstein, without recourse or warranty, all of tha Partnexr-

ship's right, title and interest in and to the Inierest.
(¢) The provisions of this Section 28 are for the

sole ben. it of the parties hersto and not for the benefit of

any other person or entity.




39. GQepfer snd Tense. As used in this Agreemsat, the
masouline, feninine or meutsr gender, and the singular or

plural nwmber, shall be deemed to imcluwde the others whenever
the context so indicates.

IN WITHESD WHXREOF, the parties hersto have exscuted

this Limited Partnership Agresment as of the dste first

above writtan.




A Limited Partnership

hersby sxscutas this page as part of
the Agrssment of ted Partnership of L AND G CATTLE RANCK
consisting of twenty-six (26) pages not including this page
and the exhibits attached and incorporated in the Agreemant

by refersnce.
DATED: _ Decembex & , 1978

RICHARD GOLDSTEIN

] and G Cattle Company

Malta, Idaho

Signature:
(Ganezal Partner)

Lt LT



The undersigned hereby exscutes this &
the Mzesment of Limited Fartnership of L m m
::?:::’::t ::1“”--“ {(26) pages not inclwiing tnis page
ts attached and inco ated in the
My tw : TPoL: Mresment

DATED:  December 4 . 19715

e S OHN BECKER -

2049 Century Park East, 17th ril.

Los Angales, California %0067

Bignatare:
{Ganeral Partner)




A Limited Partnexrship

The undersigned hersby sxecutes this page as part of
the t of Limited Partnarship of L AND G CATTLE RANCH
consisting of twventy-six (26) pages not including this page
and the exhibits attached and incorporated in the Mressant

by refersnce.
DAYED: Decembex 4 , 1978

JOE GOLDBTEIN

c/o Boys' Market

1030 8. Arroyc Parkway

asadena, California 911058
I
Signature: m

{Limited Partner)




A Limited Partnership

The undersigned hersby exscutes this page as part of
the Agresment of Limited Partnarship of L AND G CATTLE RANCH
consisting of twenty-six (26) pages not incloding this page
and the exhibits attached and incorporated in the Agresment

by raterencs.
DATED: Decasbar 4

Los Angeles, Californim 90064

TPrihp it Ao Cop

Bignature: » W__.__
(r v ‘

L4

imited Partner)
Ites__ (rage - jJAid




The undersi hareby exscutes this mo as part of
the Agresment of Limited Partnu'lhlp of l. G CATTLE RAMCH
consisting of twenty-six {(26) pages not l ing this page
and the exhibits attached and uaorpont.d the Mgresmsnt
by refsrence.

DATED : Deceonberx 4 . 1975

o HEMLEY LEVEWTEAL

P. O Box §4709

Los Angelss, California 90064

-

Sighature:
{Limited
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LDUTED PANTWER'S STONATURY PAGE

L llD'G CATTLE RANCH

A Limited Partnership

The undersi
the Agresmsnt of L
consisting of twen
and the sxhibits &
by refarence.

DATED:

ed hereby executes this pags as part of
ted Partnership of L AND G CATTLE RANCH
ty-six (26) pages not including this page

ttached and incorporated in the Agreemant

December 4 , 1975

AMdress:

Signature:

ELAINE O. LEVENTHAL, TRUSTEE

— 2049 Centuxy Park Eamt, 17¢h ¥l

Los Angeles, Californis 90067

Tlhoas Ot

(Limited Partner)
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LINI FARTNIR'S BIGNATURE PAGE
ron

LA G CATTLE RANCH
M Limited Partnership

I hereby sxecutes this puge as part of
the Ayresment of ted Partnership of L AND G CANTTLE RANCH
consisting of twenty-six (16) pages not including this page
and the exhibits attsched and incorporated in the Agresment
by rsference. .

DAYTED: Decenber 4 . 1978

ROSS LEVENTHAL

2049 Century Park Bast, 17th rl.

Los Angeles, California 90067

Signature: 'é’ ‘“&U' "‘; M

ROSS LEVENTHAL by dEMMETH
LEVENTHAL, his attorney-in-fact
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" MMEIP 15 SOV, DAIOS 36 SAFT OF YNS DODSE NANICAN, CABRLA COUNTY, IBAND
Bestion 301 8 1/2 BR 1/, N 1/2 5K 1/% amd WE 1/M 3¢ 1A
Section 331 W 12 v /b

YOMONTP 1h SOUTE, MNGE 27 EAST OF THZ DOISE MZRIDIAK, CASSIA COUNTY, IDAIO

Sectlos 32: SE L/h, B 3/2 OW 1/k snd 8V 1/% 5V 1k, EXCRPTTNG THERENROM: Begimning at
the Southest corner of sald Sectioa 32; Thence North 1320 fest; Thencwe
Mt T13 feet; Bouth 6° 20° West 500 fest; Thence Wost 283 Teet;
Thenea South %0 West 295 feet; Thence Bouth 6° 52' pasy 383 feet;
Ahenoe Bouth 1T° 35' West 254 fest; Thence West 240 feet to the Polnt of

Beglimning.
CTRY/Y "RV
TRAGELY 15 BOUTH, BANGE 27 PAST OF THE BOISE MERIDIAN, CASSIA DOURTY, IDAHD
Boction M W 12
Section %: All, EWCEPTING TAENKFROM: Beginning mt the Eortlwesl corner ol said
Section 5; thegoe Fast 240 reet; thance South 250 LB' West 335 feet.
thence Bouth 2= 57' Enst 385 rest; thence Bouth 17° 45° East 310 fect;
thence Bouth 12° 0B’ Vest 350 feetj thenca West 132 toet; theace Horth
1320 faet to the Folnt of Paglnning. AL30 EXCEPTING: Beglnning at Luwe
Northwast coroer of the OW ;?h N 1/4 of sald Section 5; thence Fast 139
tont; thence Jouth 2° 3]' West P63 feet; theace South BAO 20' East 205
feet; thence Bouth 9% A3’ East 130 fret; thence South %3° 22' West 13b
feet) thence South 33° $3' Weat 307 fest; thence South £5° 37 West VO
fewt; thence Horth Al5 feet to the Point of Beginning.
NE 1/4, ¥ 1/2 8B L/ ani it 1/2 W4 1/l, EXCEPTING THEIREFROM: Beglnoing et
the Bournesst corper of the NI 1/ Ku 1/t of sald Section B; thence Horth
20 Rods; thence West 16 Rods; thence South 20 Rods; theacs Esst 16 Rods to
the Puint of Beginning.
Boction T{: ¥ .f2 BW 1/ snd SW 1/4 SE 1/4
Suction 20: WE L/4 W 1/b
ORISR 16 50UTH, SE 27 EAST OF THe BOISE MERIDIAN, CASSIA courry, IDREG
Boctls. 21 W 1/2 W L/4 and W 1/k &4 1/b
Sectlon 3: NWE L4 58 1/%
TORRIMEE 1% SOUTH, RANGE off Bat OF TiE R HERTOTAL, cRGSIA OO, TOARD
Sectine 61 W LfP W I/8
Ga-tion T: HE /% asl B 1f0 58 1/
PUTEURRE RS TR N U0 WA NS VAUNES (O VAT PP 1/ 82 1/h mnd ME /4 SY /.
seelion Xf: B A0 800
Secitan M ALl
Gestlaa P0r ¥ LML, A VAR R Vi
qeet Lo @D ALY
Tod fomer PLO0 Amacriumd as: A tracd 3¢ Land 1oy
gt 16, Toaaship L Souuath, Rangs Bkt oot e Toale
Tiabo, Aspcribed we Yollows:  Aeglnnlng at coroe 1 froem walch the @

Ly tectfons M6 sak Lf nnd Sectlons 20 ol P, Towenship 19 South, Raage
Lie Dolge Meriilen, baars davth 597 B West 19. 54 chatns; thence Kurth 18,60 chalns




of land within the Minldoke ationsl Forests
Sections 36, 17, 0
, Cessin Cownty, Taaho,
alstant] thenoe Morth 07 1b' Vest 19.61 chaims
chains to cornar #1; thence South 20 chains o corner
sk 79.92 chsins to corner #1 thr place of beginning.

iV, embrecing B portion of spproxipately Sectlons 15 and 21, Termehip
1% Bouth, Pengs Past of the Bolse Meridion, Cassia County, Iiaho, mwore perticularly
bounded asd described ws follous: Deginaing at corner #1, ldenticsl with the Waat
corner to said Sections )5 sad 21; thence Harth 11° West 38,55 chalons to corner F i
thence Bouth Bg® 51° Esst 19.98 chalas to oorner #3; thence Bouth 18,61 chalns to
coruer fa) thence Esat 21,17 chelns to corner #5; thence South 20 chain3 to cormer
f: thence West Al chains o cormer #1; thence Borth 1hk' Weat 20,01 chalne to corner

1 the plece of baginnlog.

PARCEL ¥0. 2:
roViHIF 1% BOUTH, RANGE 27 EAST OF THE BOISE MEXIDIAL, CASSIA COUNTY, IDAHO

gectiny Oi Beglpning et the Southanst coromr of the WE 14w 1/% of mald section 8
thance North 70 Rods; thence West 16 Hods; thence Sruth 00 Ruds; Lheoce
East 16 Modx to the Polnt of paginning.

ELE U T
POWNSHLE 15 BOUTH, BANGE 71 EAST OF THE BOTEE MERIDIA, CASSIA COUWTY, IDARD

festion 61 Besinning st the Boutheast corner of the SE 1/% of aaid section 6, running

Lrhence Went 266 fest to the cer’er 1ir: of U. 5. Nighvay No. 30 Bouthi

“hepce runnlng North 137 LT' West hOS fret nlgna the crnter ilne of U. 5.
Mghuay Ho. 30 gouth; running thence Forth 12 3 dest 166D reet; runnin
thence North 617 32' East 270 feet; runnlng thence partn 92 537 West 510
Fewt to the North bouniary Line of ihe SE 1/4 of aall Sectlon 6; thance
runnlng Emst 151 Tewt along enld Korth boundary line of the said 5B 1/4
of said {ion 6; thence running in the BE L NE 1/ of said Saction 6,
garth 28 %9° East 125 feet; thencs South B7° 1h' East 175 feet; thence
South 137 5h' Fast 31 feet to the Horth bountary line of the BE 1/4 of
said Section O thence running South 130 54" Enst 115.5 feet; thence
runndng Fast 150 Teat to the Fast boundary line of the said s 1/k of
suld Section H; thence Gouth 2530 feetl nlong the said Dast boundary 1lne
of the seid SE 1/4 of sal} Section § to the polnt of veginaing.

ELCEPTING from mll of Lhe phove degoriued property, that pertion conveyed for rosd
purposer,  (Farcels 1, 2 and 3)

'
ROWTSIED Ly EIEITH, RRASE Y elnT OF G HOTHE MAREITRE, CRSSTA CUUTTL, IDAIR)
Heoon 1/ oaM L, BW va B Lk
Logtlun Tf: MW L/
YABGHL MO, b
TNSTIEY 26 LT,

foction Y1r BW 16 WS4, B of 9k 1k, BB LW Ve, & 12 B LN B 1/2 ow 1%
and W 1S3 3 1fb

RANGE 2T BALL Y Tin AAKSE MEATYIAN, CRBHTA COLRITY. TDAHD

gmctlon 121 BY 1/W NE 45, 1¥ IPIRTIR PEI TNV 1/ s 1k end W /2 3B 1/

Baction L3: W 1/ W L/2

Gaetlon e W Lfb e E Wi




G

BADIT "X (contimumed)

soction 3T SR 1%
seotlon 221 BE L/%
.{.cuton 23 BE N, XL 2w 1/h end 2 1/2 SE LU
Sestion 2k: MW Ik, W 1/4 8u 1/h, SE 1/L NE 1/i acd SE 1/b
YOJHBHELP 16 BOUTH, RAHOE 28 EAST (7 THE POYSE MERIDIAN, CASSIA COUNYY, IDAMO

Section T: BW 1/k 8 1/4 EXCEPT that portion daeded to the State of Idaho for
highway purposes.

Bection 18: That portion lyling West of U. 5. Mghwey 30.

Bwction 19: That portlom of BE 3/& NE 1/h 1ying West of U. 5. Highway 30, EXCEPT
the 8 1/2 8w 1/% HE 1/4 mE 1/4; W 1/6 HE 1f4, B 1/ RE 1/h I 1/,
Wi L/h R Lh T /L, N ya sw 1/4 mE 1/h W 3/h, 52 1/ KE 1/,
8 1/2 8 1/2, ¥E /& 82 1/%, and Lot 3 also known ns the WW 1/h 5W 1%,

Baction 20; PThat portion lying West of U. 8. Righwey 30.

EXCEPTING from the mtove doscribed property, all rosd righte of way as they row exlat,
(Parcals No. & snd %)

TOWNSHIP 16 SOUTH, RANCE 2 FAST OF THE BOISE MERIDIAN, CASGIA COUNTY, TDAHO

section 12: W /4 KE 3/h and the W 1/2 BE L/W NE L/4 EXCEPT a tract of land
daperibad as fol lows, to-wit:

Coemerccing at the Korth Quarter corner of seid Section 12;

then~e¢ Eaat slong sald Section line 17674, 36 rest; Thence South 310N
foet; Thence Weat 17671,35 feet; Thence Korth #01.0L leet to the point of
peglnning.

TOWIGHIP 16 GOUTH, RANGE 27 EAST OF THE BOISE MERIDIAN, CASSLA COURTY, IDAIO
Bectlon 17 : That part of the M 1/2 HE 1/L descrived as follows, to-wit:

Begloning at the Norih (uarter corner of sall Section 12; Thence Eagt
along the Morth Hection line of sald Section 12, a distance of IO ot
feet; Thence South & dlatance off 201,04 feet; Thence West o distance of
246,61 feet; Thence North a dlstanze of 201,04 feet to the polnt of
beglnrdong.

Stive of ekw
Courrey of Conphn

1 var wiuy cunrsily Tha e
Had a1 e




RECORDING REQUESTED RY A
WHEN RECORDIN MAIL TO:

Lon, Lastie & Nicholson

2009 Century Park East

Suive 7300

Los Angeles, Califorria 90067

Attention:  Barry R, Pinnolis, Esq.

AMENDMENT NO. 2 TO
CERTWICATE AND AGREEMENT OF LIMITED PARTNERSHIP
OF L AND C CATTLE COMPANY

THIS AMENDMENT NO. 2 TO CERTIFICATE AND AGREEMENT OF

LIMITED PARTNERSHIP OF | AND G CATTLE COMPANY s made thus

Sig gie mtagpy y 4981, amending that certain Certificate and Agreement of

Limted Partnership dated December 4, 1973, recorded on December 11, 1973, 1n Paok
M 319 at Pages BR0-918 a3 Instrument No. 2818 in the Official Records of the
Couty Recorder of Los Angeles County, State of California (the "Certificate and
Agreement*), as amended by that certain Amendment No. | to Certificate and
Agreement of Limited Partrerstup of 1 and G Cattle Company, recorded March 10,
1977, as Instrument No, 97178 in the Ofticial Records of the County Recorder of Los
Angeles County, State of Califormia {"Amendment No. |*), the Certificate o
Agreenent as amended by Amendment Mo, | being hereinatter collectively referred to
a3 the “Amended Certiticate and Agreement,” with reterence to the lollowing facts
ARG Ca0Oums LanCr s

A, lnder the Amended Certificate and Agreement, loe Goldstein iz a
Lirmited Partiner of the | and G Cattle Company, a California limited partnership {the
"Lirmited Parinecship™), which wai formed pursuant 1o the terms and conditions of the
Cestilicate snd Agreernent,

A, Richard Goldstewn and John Becker are all of the General Partrers of
the Limiled Parinership {the "Ceneral Partners”).

. Puwsiant 1o Section 19c) of the Amended Certificate and Agree-
ment, all of the Limited Partners of the Limited Partnership have granted 10 the
Goneval Partrery their irrevocable power of attorney to act on dehalf of smuch Limited
Partnery in making wnd exscuting t'is Amendment No. 2 to the Amended Certificate

and Agresment,




D.  Pursuant to the terms of that certaln Assignment of Limited Partner-
thip Interest (the "Auignment™), sttached hereto and incorporated herein by refer-
ence, executed on 25, o sy Tk py 198L, by Joe Goldstein ("Assignor®) and Joe
Goldatein and Lillian Goldstein, Trustees of the Goldstein Family Revocable Trumt
("Assignees”), and delivered to Assignees, Assignor has assigned all of his right, title
and interest in and to the Limited Partnership to the Auliﬁ& and the Assgnees have
assymed the obligations of Assignor.

E.  The General Pertners now demire to further amend the Amended
Certificate and Agreement to provide for the subatitution of the Assignees lor
Assignor as Limited Partners of the Limited Partnership.

NOW, THEREFORE, the General Partners agree as follows:

I. Adrussion of Substituted Limiled Partners.

The Cenerad Partrers hereby comsent to the Asugnment and to the

admission amd substitution of the Assignees as Limited Partners of the Limited

Partnership in the name, place and stead of Assignor.  All relerences to "Limited
Partner® {whern meant to refer to Assignor) or to "loe Gotdstein” in the Amended
Certificare and Agrecment shall be &cmed to reler to the Assignesi. For voting
purposes, Assignees shal] be deened o mngle Limited Pactner.

2. Contir on of the Limited Partnership.

Neither the Am‘gnme:'. the admission of the Asugnees as subati-
tuted | imited Partners of the Limited Partnership, nor the withdrawal of Assigroe & &
Limited Partner shall be deemed to cause a dissolution or termination of the Limited
Partnership and the Limited Partnership shall continue in all respects.

1

Meither the death, disability, insaruty, resignation nor removal of a
person or persons acting as Trustees of the Goldstein Farmily Revocable Trust nor the
appointment of & successor Trustee of successor Trustees of said Trust thall be
deemed 10 constitute & "Trauler™ for purposes of any provision of the Amended
Certficate and Agreement, as amended hereby.

V. Sstisfaction of Other Requirements for Substitution of Limited

Pariners.
By the execution of this Amendment No. 1, the Genaral Partners

hareby a knowtedge and agree that all procadures required under Section 13.3 of the




Amended Cortificate and Agreement, a1 amended heraby, for Assignees to become
substituted Limited Partners in the Limited Partnership in the place and stead of
Assignor have been fully completed and satisfied.
. M | Provisions.
s Succemors.

This Amendrment No. 2 shall inure to the benefit of snd be
binding on the logal representatlves, nominess, successors in interest, andd assigns of
the undersigned.

b.  Ewecution and Recordation of Documents.
The undersigred shall sign and record or caume to be signed and

recorded all documents and shall perform or cause to be parformed all acts necessary
o carry out the intent of this Amendment No. 2 4s further amending the Amended
Certificate and Agreement,

[3 Integration,
The Amended Certilicate and Agreernent as amended hereby 13

the compiete and linal integration of all srrangements and agreettents between the
undersigned hereto,

Con olling Law,
The Amended Certificate and Agreement as wnended hereby

shall be construed and enforced in accordance with the laws of the State of California
€. Severability.
The invalidity or illegality of any provision hereof shall not
alfect the remainder of this Amendment No. 2.
f.  Couilerparts,
This Amendment No. 2 may be executed in any number of
counterparts, sll of which together shall constitute this Amcndmem‘No. 2.
g Other Documents.
AN other documents to which refererce is made herein wre
hrwbry desmed incorpar ated herein by sch retershce.
& Fuil Force and Btfect.
Except as provided in this Amendment No. 2, thw An.ended Cartiti-

cate and Agreement shall remain in tull Jorce and stfect.




EXECUTED AND MADE BEFFECYIVE AS OF the day and year first above

written,

GENERAL PARTNERS

RICHARD GOLDSTEIN and JOHN BECKER
By JOHN BECKER, Their Attorney In-Fact

LIMITED PARTNER 5

J0E GOLDSTEIN, METROPOLITAN SERVICE TOR-
PORATION, HENLEY LEVENTHAL and ROSS O. LEVEN-
THAL

Ry JOMN AECKER, Their Attorney-In-Fact

N
/John

SUBSTITUTED LIMITED PARTNER %

3 AND LILLIAN GOLDSTEIN
TH JSTEES OF THE GOLDSTEIN FAMILY

REVQCSBLE ?,UST
By )f‘ \-//*éd/r: S

Joe Goldetein, Trustee

Hv' czé<4_u. L%(Z_‘!‘i‘_’ —

‘ Lilian Goidstein, Trustee




HENLEY LEVENTHAL and ROSS O, LEVENTHAL, the Limited Partners, and acknowl-
odged % wme that hw subicribed his own name as Attorney in Facl.

Witness my hand and official seal.

Lltdant B Yok

Notary Public in and for
Said County and State.

Mildred %, York _ (This ares for ofticial notarial seal.)
(Name1  Typed or Printeay

STATE OF CALIFORMIA
COUNTY OF LOS ANGELES

On M_%Z_._ , 193], betore me the undersigned, a Notary Public
in and for said County tate, p«mﬂy appeared JOE GOLDSTEIN and LILLIAN
GOLDSTEIN, known ta me to be Trustees of the Goldstein Family Revocable Trust,
krown to me to be the persons whose names are subscribed to the within instrument
and acknowledged that they executed the same.

Witrness my hand and official seal.

..: _“‘:’-‘

Notary Pobfic in and for
Said County and State.,

..,.._p...e....-m.u-..
"y ,
it

?a

«..-..,‘..

Lots Breds (This area tor official notarial seal.)

(Name: Typed or Printed)
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AMtantion: Jeffxey A. Keplan

AMENDMENT NO. )| TO CERTLFICATE AND AGREEMENT
OF LIMITED PARTNERSHIP OF

L AND G CATTLE COMPANY

The Agresment and Certificate of Limited Partner-
ship of L and G Cattle Company recorded in Official Recordy,
Los Angeles County, California on December U1, 157% in
Book M 5191, Pages B8O through %18, inclugive, as Instrument
No. 2814 (the "Partnership Agroement™), i heroby amendod

follows:

Paragraph 6.2 ! the Partnership Agyreement 1o
amanded Ly deleting Elaine . Laventhal, Trustee as o Limitol
Partner and adding in her place as a limited partner, Rous O.
Levanthal, 2049 Century Park East, 17th Floor, Los Angelus,

California %0067,

Executed this .535“ day of [eBAe pfor . 10iT.

GENFRAL PAKTNER:




Jow Goldstein, Matropolitan
Service Corporation, Elaine (.
Laventhal, Hnnlu{ Ley cnthal,
Ross . Leventha

By John Backer
Their Attorney~in-Face

STATE OF CALIFORNIA

COUNTY OF 105 ANGELES

On this Bud day of A’CMA , L9, betore
me, the undersigned, a Notary Publi¢ Th and Tor said State
and County, personally appsarad John Becker, Known toomer Lo
be the parson whoss name {s subscribed to the within inuirg-
want, and acknowledged to i that he pxecuted Lhe sane.

WLTNESS my hand and of ficial seal.

OFPHCIAL WA 9
H. J LEVENTHAL »MM{«M‘{

WOTARY PRGN LA
PR PRL (HERCE N
LOG ANGLLLE CounTY

COUNTY OF LOS ANGELES

On this j-J‘ day ot /C(Mz‘ , 1977, baetoce
me, the undersigned,” a Hotary publTE Tn and for said Sitate
and County, personally appeaced John Beoker, known La me Lo
be tha Attorney-in-Fact of Richard Coldantein, hureinatter
callad the "General Partner,” and Joe Goldutein, Metropoalitan
Sarvice Corporation, Elaine O. Leventhal, Henley laoventhal
and Ross C. Leventhal, hareinafter altogether called tae "L
mited fartners,® and acknowledged to me that L gsubsaribed
the names of thu above sa principals el the nooawe ol Joho
Bucker as Attorney-in-Fact for Baild fnecal Partner amd taacd
Limitod Pattnurs, and that said John Beoker Cxcontoed the o
an wuch Attorney-in-Fact.

WITNESS my hand and olficial weal.

m\ OFFICIAL SEAL /7{ . ./%/ .
) W3 LEVENTHAL RS R

v o NOTARY FLUBE  CALIFORMA

P el MAL DIILE W
hehe AMLLLLE COURTY

My Commixirun Espires May &, 1970
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l &/

AMENDMENT NO. 3
YO CERTIFICATE AND AGRERMENT OF LIMITED PARTNERSGHIP
OF

. and G CATTLE COMPANY

This Amendment No. 3 to Certificate and Agreement of
Limited Partnership of L and G Cattle Company is made effective
as of this poth day of Decenber , 1983, amending that certain
Certificate and Agreement of Limited Partnership ("Certificate
and Agrecement") rccorded in Official Records, Los Angeles CouAty,
California, on Becember 11, 1975, as Instrument No. 2814, &5
amended by Amendment No., 1 to Certificate and Agreement of
Limited Partnership of L and G Cattle Company rccorded in
Of ficial Records, Los Angeles County, California, on March 10,
1977, as Instrument No. 77-248087 and Amcndment No. 2 to
Certtificate and Agreement of Limited Partnership of L and G
Cattle Company recorded in Official Records, Los Angeles County,
California, on September 25, 1981, as Instrument No. 81-957018
(the Certificate and Agrecment as 50 amended is hereafter
referred to as the "Amcnded Agrecment") with reference to the
following facts and circumstances:

A, Under the, Amended Agrecment, Joe Goldstein and
Lillian Goldstein, Trustees of the Goldstein Family Revocable
Trust, are Liwmited Partners of”L and G Cattle Company? a

California limited partnership (the "Limited Partnership"), which

This is a true certified copy of the recprd
if it Lears the seal, imprinted in purple ink,
of the Registrar-Recorder,

JAN 11 1984

ol reant [ uicad  REGISTRARRECORDER

Iy
LOS ANGELES COUNTY, CALIFORNIA |

PRSI s -

e




was formed pursuant to the terms and conditions of the Certifi-

cate and Agreement,
B. Pursuant to the terms of that certain Assignment of
Limited Partnership Interest (the "Assignment"), attached hereto

and incorporated herein by reference, executed on Decerber 20 ’

1983, by Joe Goldstein and Lillian Goldstein%‘Trustees of the
Goldstein Family Revocable Trust (hereafter céllectively referred
to as "Assignor"), and Joe Goldstein, individually ("Assignee"),
and delivered to Assignee, Assignor has assigned all of their
right, title and interest in and to the Limited Partnersﬁ@p to
Assignee and Assignee has assumed all of the obligations of
Assignor as a Limited Partner in the Limited Partnership.

c. Richard Goldstein and John Becker are all of the
general partners of the Limited Partnership (the "General Part-
ners"). The General Partners and Limited Partners of the Limited
Partnership are‘hereafter collectively referred to as the
"Partners."

D. The Partners desire to further amend the Amended
Agreement to: (i) provide for the substitution of Assignee for
Assignor as a substituted LLimited Partner; (ii) provide for an
increase in the "Guaranteed Payment" (as defined in the Amended
Agreement) to Richard Goldstein; (iii) provide for the allocation
of profit and loss among the Partners resulting from a sale of
all or a portion of the "Property (as defined in the Amended
Agreement); and, (iv) prov1de an exception to restriction g; the
activites of Richard Goldstein so as to permit Richard Goldstein

to engage in certain horse~breeding activities on the Property.




NOW, THEREFORE, the Partners agree as follows:

1. Admission of Substituted Limited Partner.

The Partners hereby consent to the Assignment and
to the admission and substitution of Assignee as a substituted
Limited Partner of the Limited Partnership in the name, place and
stead of Assignor. All references to "Limit%d Partner" (when
meant to refer to Assignor) in the Amended Ag?eement shall be
deemed to refer to Assignee.

2. Continuation of the Limited Partnership. -

Neither the A551gnment, the admlssion of Aés1gnee
as a substituted Limited Partner of the Limited Partnership, nor
the withdrawal of Assignor as a Limited Partner shall be deemed
to cause a dissolution or termination of the Limited Partnershlp
and the Limited Partnership shall continue in all respects.

” | 3. Satisfaction of Other Requirements for Substitution

of Limited Partners.

By thé execution of this Amendment No. 3, the
Partners hereby acknowledge and agree that all procedures
| required under Section 14.3 of the amended Agreement, as amended
hereby, for Assignee to become a substituted Limited Partner in
the Limited Partnership in the place and stead of Assignor have
been fully complied witg and satisfied.

4. Increase in Guaranteed Payment to Richard

Goldstein.
Paragraph 9(a) of the Amended Agreement shall be
amended by deleting the words "one thousand dollars ($1,000)" in

the third line of said paragraph, and inserting the words "two

thousand five hundred dollars ($2,500)" in place thereof.




-

shall be

thereof:

shall be

5. Sale of Limited Partnership Property.

(i) Paragraph 10.1(b) of the Amended Agreement

amended by adding the following sentence at the end

The terms "Extraordinary Tax Profits" and
"Extraordinary Tax Losses" shall mean, with
respect to any taxable year, the Taxable
Income or Taxable Loss for such taxadble year
resulting from and attributable to the sale or
other disposition of the Property or any
portion thereof,

(ii) Paragraph 10.1(c) of the Amended Agreement -«

"
amended by adding the following at the end thereof:

The term "Cumulative Operating Tax
Losses" means the excess, if any, of Operating
Tax Losses over Operating Tax Profits from the
commencement of the Partnership term to the i
end of the applicable taxable year. The term
"Cumulative Extraordinary Tax Profits" means
the excess, if any, of Extraordinary Tax
Profits over Cumulative Operating Tax Losses.

(iii) Paragraph 10 of the Amended Agreement shall be

further amended by adding a new Paragraph 10.1(d), as follows:

entirety

10.2(a):

10.1(4) The term "Approved Sale" shall mean
any sale or other disposition of the Property
or any portion thereof, where (i) the decision
to sell or otherwise dispose of the Property
or any portion therof and (ii) the terms and
conditions of such sale or disposition are
approved by the written consent or affirmative
vote of Partners holding seventy-five percent
(75%) of the Units, provided that neither RG
nor JB shall participate in such vote and
provided further that the Units held by RG and
JB, if any, shall not be counted in such -
vote. An Approved Sale shall be deemed to
occur on the date of execution of a binding
sales and purchase agreement for the Property
or any portion thereof.

(iv) Paragraph 10.2(a) shall be deleted in its

and shall be replaced with the following new Paragraph

10.2(a) To RG, an amount, when added to or
subtracted from all allocations made to RG
pursvant to this subparagraph (a) .in prior

Py




taxable years, equals (i) 10% of Cumulative
Operating Tax Profits and (ii) 10% of Cumula-
tive Extraordinary Tax Profits if (AA) an
Approved Sale occurs during the term of man-
agement and operation of the Property by RG
and (BB) the Approved Sale is closed and legal
title to all or a portion of the Property is
transferred to the buyer pursuant thereto.

(v) Paragraph 10.2(b) shall be deleted in its
cntirety and shall be replaced with the folldwing new Paragraph
10.2(b):

10.2(b) To JB, an amount, when added to or
subtracted from all allocations made to JB LT a
pursuant to this subparagraph (b) in prior !
taxable years, equals (i) 5% of Cumulative -7
Operating Tax Profits and (ii) 5% of Cumula-
tive Extraordinary Tax Profits if (AA) an
Approved Sale occurs during the term of man-
agement of the Partnership by RG and (BB) the
approved Sale is closed and legal title to all
or a portion of the Property is transferred to
the buyer pursuant thereto.

6. Horse-Breeding on Partnership Property.

Paragraph 27 of the Amended Agreement shall be
amended by adding the following at the end thereof:

"Nothwithstanding the foregoing, RG shall
be permitted to engage in a quarterhorse
breeding operation on the Property, provided
that such breeding operation is limited so
that no more than fifty (50) horses are
present on the Property in connection with the
breeding operation at any one time, and pro-
vided further, that RG establishes and main-
tains a reasonable procedure for allocating
costs and expenses between such breeding ‘
operation and Partnership business, and makes
guarterly reimbursement payments to the Part-
nership for costs and expenses allocated to
the breeding operation.”




Except as hereinabove amended, the Amended Agreement

shall remain in full force and effect without modification.

General Partners:

N\

-‘h/,{-
Richard Goldstein

Limited Partners:

Joe and Lillian Goldstein
Trustees of the Goldstein
Family Revocable Trust

oy Sl i Mt belorn
ian Goldstein, Trustee

a qgg/coldstein, Trustee

Metropolitan Service Corporation

‘ By: X 7
¢ ‘ Henley J. Levénthal
} Its Vice President

Roiﬂ 0. Leventhal

SUBS TED LIAIPED PARTNER

Cégg/dbldsfein‘
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STATE OF CALIFORNIA )
) ss.
COUNTY OF \“(:f> ANNNGEVES)

0n®¢¥0%‘£ﬁ- \L\‘\C“\QB , before me, the undersigned, a
Notary Public in and for said State, personally appeared John
Becker, personally known to me or proved to me on the basis of
satisfactory evidence to be the person whose name is subscribed
to the within instrument and acknowledged that he executed the
same.

b

1)

WITNESS my hand and official seal.

OFFICIAL SEAL

N~ :
LOIS ENNIS <= *-"Q ‘“)\{*’\\

I8 notary PUBLIC - CALIFORNIA Notary Public

10S ANGELES COUNTY
My comm, expires AUG 18, 1985

A I A R e I I

o e ]

On - efore me, the undersigned, a
Notary Publié in and for said State, personally appearcd Richard
Goldstein, personally known to me or proved to me on the basis of
satisfactory evidence to be the person whose name is subscribed
to the within instrument and acknowledged that he executed the
same,

WITNESS my hand and official seal.

G, ve. BaHa?

Notary Public

=4
i

T o R




STATE OF CALIFORNIA )

)
COUNTY OF \“(\f-b\\\b Cg e

58,

OnQQ,\%?)‘E)(L \\\\Q gl’) , before me, the undersigned, a
Notary Public in and for said State, personally appeared Lillian
Goldstein, Trustee, personally known to me or proved to me on the
basis of satisfactory evidence to be the person whose name is
subscribed to the within instrument and acknowledged that she
executed the same,

iy
)

WITNESS my hand and official seal.

QOFFICIAL SEAL @
L2, LOIS ENNIS
13 NOTARY PUBLIC - CALIFORNIA TS '—3 SRS Qf\ u
; LOS ANGELES COUNTY tary Public il

My comm, explres AUG 16 1935

5 ,mmw..dwﬂ'wwww it

STATE OF CALIFORNIA )
} ss.
COUNTY OF \.‘&E‘ﬁ;; w&eves)

Oészkfvcﬁh?ﬁz-\k\.\C\ggs, before me, the undersigned, a
Notary Public in and for said State, personally appeared Joe
Goldstein, Trustee, personally known to me or proved to me on the
basis of satisfactory evidence to be the person whose name is
subscribed to the within instrument and acknowledged that he
executed the same.,

WITNESSHmy hand and official seal.

PRSI

OFFICIAL SEAL
A0 LOIS ENNIS
) NOTARY PUBLIC - CALIFORNIA

LOS ANGELES COUNTY
My comm. expires AUG 18, 1985

; uwwwww-w G L 1

‘Notary Publlc
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STATE OF CALIFORNIA )

) 55
COUNTY OF d_@&W)

on ;ﬁﬁ*@i*- é%,[C7SE3» , before me, the undersigned, a
¢ in a

Notary Publi for said Gtate, personally appeared
” + Personally known to me or
proved to 4fe on the basis of satisfactory evidence to be

the President, and '
personally known to or proved to me on the basis of satisfactory
evidence me to be Secretary of the corporation that

executed the within instrument, known to me to be the persons who
executed the within instrument on behalf of the corporation
therein named, and acknowledged to me that such corporation
executed the within instrument pursuant to its Bylaws or a
resolution of its board of directors. S ‘ *

‘ i

WITNESS my hand and official seal.
e e et e S S ‘
OFFICIAL SEAL

' }'& DIANA D DEN DEKKER

NOTARY PUBLIC - CALIFORNIA

LOS ANGELES COUNTY
My comm, expires DEC 27, 1983

Notary Public

==

STATE OF CALIFORNIA

)
‘ ) SS.
COUNTY OF @f&@@ﬁmg

On @Qﬂ:% ﬁgS%W_, before me, the undersigned, a
Notary Public in and for said State, personally appecared Henley

J. Leventhal, personally known to me or proved to me on the basis’
of satisfactory evidence to be the person whose name is
subscribed to the within instrument and acknowledged that he
executed the same,

WITNESS my hand and officiai seal.

ST ae W

Notary Public

OFFICIAL SEAL
DIANA D DEN DEKKER
d NQTARY PUBLIC - CALIFORNIA

L0S ANGELES COUNTY
My comm. expires DEC 27, 1883

P o e o T, A S5 L Tt K
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STATE OF CALIFORNIA )
) ss.
)

On T , before me, the undersigned a
Notary Public in and for said State, personally appeared Ross 0.
Leventhal, - personally known to me or proved to me on the
basis of satisfactory evidence to be the person whose name is
subscribed to the within instrument and acknowledged that he
executed the same,

WITNESS my hand and official seal.

OFFICIAL SEA ,
A B O e

DIANA D DEN DEKKER | 7 e FLm i e P
NOTARY PUBLIC - CALIFORNIA Notaty Public™

LOS ANGELES COUNTY

STATE OF CALIFORNIA )
58.

On(i>tkﬁﬁ?$§R“Q9L\$$%3) before me, the undersigned, a
Notary Public in and for said State, personally appeared Joe
Goldstein, personally known to me or proved to me on the basis of
satisfactory evidence to be the person whose name subscribed to
the within instrument and acknowledged that he executed the same.

WITNESS my hand and official seal.

—
: OFFICIAL SEAL G_;}\ S )
I\ LOIS ENNIS i NN Y :*Mv\\\ﬂﬁ
(M.1) NOTARY PUBLIC ~ CALIFORNIA Notary Public

¥/ LOS ANGELES COUNTY
My comm. expires AUG 16, 1985

~

I TG S L

-10-
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ASSIGNMENT OF LIMITED PARTNERSHIP INTEREST

Reference is made to‘that certain Certificate and
Agreement of Limited Partnership dated December 4, 1975 (the
"Certificate and Agreement"}, betgeen RICHARD GOLDSTEIN and
JOHN BECKER, as the General Partners, and JQE GOLDSTEIN,
METROPOLITAN SERVICE cORPORATIGN, HENLEY LEVENTHAL, ELAINE
0. LEVENTHAL, Trustee, and ROSS LEVENTHAL, as the Limited
Partners, recorded on December 11, 1975, as Instrument @o.
2814 in the Official Records of the.County Recorder of Los
Angeles County, State of California, forming L and G CATTLE
COMPANY, a Ca}ifornia limited partnership (the "Limited
Partnership") as amended by Ameﬁément No. 1 to Certificate
and Agreement of Limited Partnership of L and G CATTLE
COMPANY recorded in Official Records of Los Angeles County,
California on March 10, 1977, as Instrument No. 77-248087
and Amendmenﬁ Nb. 2 to Certificate and Agreement of Limited
Partnership of L and G CATTLE COMPANY recorded in Official
Records, Los Angeles County, California, on September 25,
1981, as Instrument No. 81-957018. The Certificate and
Agreement as so amended is hereafter referred to as the
"Amended Certificate and Agreement”.

Joe Goldstein and Lillian Goldstein, Trustees of
the Goldstein Family Revocable Trust dated February 1, 1978
("Assignors") do hereby grant, convey, transfer and assign
to Joe Goldstein, individually ("Assignee") all of their
right, title and inyerest in, to and under the Amended
Certificate and Agréémént as Limited Partners of the Limited
Partnership. This Aséignment of Limited Partnership Interest
(the "Assignment") shall be effective on the date of the
execution of this Assignment (the "Effective Date"). It is

the intention of Assignors that the Assignee shall become a




. PR

O Substituted Limited Partner of the Limited Partnership in
. their stead as provided in Section 14.3 of the Amended Certificate
and Agreement., The Assignee hereby assumes, as of the Effective
Date, the obligations of Assignors under the Amended Certificate
and Agreement as a Limited Partner thereunder and agrees to
be bound by the terms and conditions of th?.Amended Certificate
and Agreement as though he was a Limited Partner originally
named therein.

EXECUTED AND MADE EFFECTIVE this 20th day of “

December -, 1983, o

ASSIGNORS:

Trhstees of the Goldstein
Family Revocable Trust

Ll 2

Joe~Goldstein, Trustee

Lillian Go

ds

ASSIGNEE:

Joe Goldstein

“““““““““““““““““““““““““““““““

e S R SoEE B R e s e 2
California On this the _20th day of December 19 _83  before me,
}ss

the undersigned Notary Public, personally appeared

Joe Goldstein and L.illian Goldstein

known to me to be the person(s) whose name(s) .8L€ _ subscribed
to the within instrument and acknowledged that they -

" Pt e 7 v )
OFFICIAL SEAL executed the same for the purposes therein contained.
LOIS ENNIS « IN WITNESS WHEREOF, | hereunto set my hand and official seal.

NOTARY PUBLIC -~ CALIFORNIA
LDS ANGELES COUNTY
My comm. expires AUG 16, 1985 }

” <
A Y A

R I L L o7

GYNLRAL ACKNOWIFDGEMENT FORM




