CERTIPICATE OF LIMITED PARTNERoHIP /

SECRETARY OF .
WE, THE UNDERSIGNED, being desirou® BA Tdtming a lmited

partnership pursuant to the laws of the State ‘of Idaho, Chapter 2, 'mr.le 53,

l1daho Code, and being severally duly sworn, do hereby certify:

1. The name of the firm under which sald partnership is to be
conducted is LEISURE. VILLAGE VIII ASSOCIATES. a Limited Partnership,

2. The character of the business intended to be transacted by
sald partnership is as follows:

(a) To buy, sell, contre'et for, hypothecate and otherwise deal
in real estate, business enterprises of all and/or any type or nature
whatsoever and to maintain one or more offices as agents, promoters, real
estate agents, proprietors, manufacturers and/or any other type of business
activities or operations of whatsoever kind of nature; to engage in the
subdivision of land, the promotion of subdivisions and buﬂdiné additions, and
to engage in running, operating, managing ami 1nvesting in wvarfous
businesses and business enterprises of any type or nature whatsoever.

| (k) To build, buy, equip, sell, construct, erect, option, lease,
sub-lease, assign, mortgage, pledge, encumber or otherwise deal in such
structures, contrivances, appliances stores, mills, fabricators, machinery
and properties of this or other pertnershlps, corporations or of private
individuals as may be either necessary useful expedient, or appropriate in
carrying out the foregoing purposes' and, generally, to enter into all
contracts and to do all acts in anyway designed to aid in or to carry out any K
or all of the objects and purposes set forth in this Paragraph 2

(c) To borrow money and otherwise incur indebtedness without
limit as to t.he.amount and to draw, make, accept, endorse, transfer assign,
guarantee, execute and issue such bonds, mortgages debentures, notes,
checks, drafts, bilis of exchsilge and other trt.n:ent:_ negotiable =nc non-
aegotianle . secw. 3. and unsecrred, as may be ne:..sary vostcmary or

appropriate in the ronduct of euch businesses.
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(d) To conduct busmess‘. In this state or other states, the
District of Columbia, territories and colonies of the United States, and in
foreign countries or territories, and to maintain one or more offices or other
places of business inside or outside ‘this state ~and to receive, purchase,
hold, acquire, mortgage, assign, transfer, lease, release, convey and
otherwise deal in' and with any real or personal property or any interest
th';arein within or without the State of 1daho, reasonably calculated to promote
the purpos;s hereinabove stated for this partnership; and operation of such
subsidiary businesses as may be necessary or convenient to carry into effect
the purposes and objects of this parmemMp

(e) To acqu.lre the operatlng name, good will, property rights,
and the whole or any part of any business and/or estate, tangible or
intangible, and to assume the labilities of any person, firm, association,
corporation, or oth@r business organization; and to pay for said good will,
rights, property and assets in cash 6_r in the property of this partnership, or
by undertaking the whole or any i)art of any business so écqqired and to
exercise all t.he powers necessary and expedfent in and about the conduct and
management of such business or businesses dii*éctly Qr indirectly related to
the purposes and objects of this partnership, or",thqugh not connected, to
preserve or protect thé assets of this 'jaartn"ership

() To carry on any of the foregoing or closely related
businesses as principnls,' agents, lessors, Iessegs, assignors, assignees,
franchisors, franchisees, licensors, lcensees, or otherwise, which may
generally be carried on in connection with any of the pursuits aforesaid.

(g) - To carry on any lawful business which a partnership for
profit may conduct under the laws of the State of Idaho, except banking and
insurance. ' o

(h) It is hereby expressly provided that the enumeration
hereinabove of the specific objects and powers shall not be narrowly
construed and shall not be held to limit or restrict in any manner the general

powers of this partnership; provided, however, that nothing herein contained
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shall be deemed to authorize or permit. the partnership to carry on any

business or exercise any powér or do any act whjch"parm:arshjps for profit
formed under the laws of Idaho, now or hereinafter existing, may not, at the
time of such act, lawfully carry on, consummate or do; and the purpos'es.
objects and powers specified In any one: "of “t.he subparagraphs of this
Paragraph 2 shall in no wise restrict or limit by reference or inference the
terms, objgcu;, purposes and powers or any other clauses or paragraphs in
this Certificate of Limited Partnership contained.
3. The location of the pﬂncipal place of business shall be 3812
Meadow Lane, Nampa, Idaho 83651 - |
| 4. The name and place of residence of the general partmer
interested in said partnership is as follows:
04 ¢ Lo gg{g‘;d &tgﬁdl,;nienem Partner
Nampa, ID 83651
5. The xiame and place of residence of each limited partner
interested in said partnership is as follows: | |

P .. s
Beverley K. Atwood '. * c*Cénnie M. Aman
3812 Meadow Lane 343 Burke Lane
Nampa, Idaho 83651 N ry h
: Lir';?te’d Partner Laimitfedn{’%r%ne%}s”’

6. The partnership shall continue until all of the assets acquired

by the partnership have been sold, disposed of or have been abandoned, or

unti] the pamers'l.xiplis terminated as otherwise provided herein, but in any

évent, the partnérship shall terminate not later than December 31, 2008. R .
7._ Each partner shall contribute capital ‘to the partnerkhlp in

amounts to be determined by the Gen&al Partner, and in the following ratios

and amounts:

A LQRoy Atwood, Genex:a! Partner $  800.00
Beverley K. Atwood, LimiT€d PAETTHeY $33,200.00
Connie M., Aman, Limited Partner ' $ 6,000.00

1f capital contributions by the parfnérs are not sufficient to pay
all of the obligations of the partnership, the General Partner may request

additional capital contributions from the partners in the form of an assessment

to pay these cbligations. In the event that any party to this agreament shall
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fall to make the assessment ‘when due, the amount of said assessment

remaining unpaid shall be’ deducted from such partner's accumulated

" contributions and said amount shall be deducted accordingly from any share

of profits upon distribution of such proﬂts or. upon the dissolution of this.
limited partnership together with interest on said payments at the rate of 9%
per annum. If any party to this agreement shall fail to pay three successive
assessmen_ts, the remaining parties may, at their election fupon ten (10) days'
notice in ‘writlng to the defaultihg party, purchase the defaulting party's
interest in this partnership for the actual amount the defaulting party's
partnership capital acoount '

8. Al im:oma, expemes and credits of the partnership shall be
aliocated to the partners as set forth bglow:

A. LeRoy Atwood, General Partner 5¢
Beverley K. Atwood, .Limited Partner \ D%
Connie M. Aman, Limited Partner 15%

9. Personal and real property, or any other asset of this
partnership shall be sold, transferred, assigned, or conveyed by the General
Partner. . .

- .. -
! -

10. Purchase agreements, land sales Lcontracts, financing
statements, security agreements, loans, encumbrances of real or personal
property, or indebtedness of any kind 'whatsoe'ver shall not be obtained,

entered into, or ‘agreed to unless the written consent of the General Partner

has been given.

11. (35 Upon the death of a Limited Partner, his executor or
administrator shall have all of the rights of the Limited Partmer for the
purpose of settling his estate, in accordance with sub-paragraph (b) hereof, '
and such powdr ags the deceased had to constitute his assignee as a
substituted Limited Partner. The partnership shall not be terminated by the
death of & Limited Partner or the admission of a new Limited Partner.

(d) Althoughb'fhe parthers fédognize that the Limited
Partnership interest may be assignable according to local Jaw, the Limited
Partners agree not to assign or transfer their interests except in accordance
with this Agreement. |
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In the evem; the .intere:st of ‘a Li.rnite& Parter is Assignable, an
assignee of a Limited Partner's interest shall not become a substituted Limited
Partner until and unless al] the partners, genéral and limited, except lghe
assignor, consent in writing thereto. Provided, however, that any limited
partner must first offer to this partnership the right to purchase his interest
in the partnership under the following schedule:.’

First, to all the partners, general and limited, on an equal basis, each

remaining partner having the right to purchase his pro-rata share of
the departing limited partner's interest.

Second, if not all remaining partners desife to purchase their pro-rata

interest, to any single limited partner, or a combination of the general
partner and any limited partner, but less than all remaining partners.

Third, if no sinlgi? limited partner or combination of the general
partner and any ted partners, less than all, desire to purchase the
departing limited er's interest, to the general partner who shall
then have the right to buy the limited partner's interest for the total
amount of the limited partner's contribution plus 6% per year interest
thereon and the limited partner must sell his interest to the general
partner at the above stated price. :

The limited partner desiring to assign his interest must give 30
days' written notice to all partners of his desire to assigti. The remaining
partners, general and limited, shall have said 30 days within which to
exercise their purcha'se options under the foregoing sc_hi'dule. If said options
are not exercised the departing limited partner may waive the 30 day
requirement or gell his interest to any other individual.

' 12. The’ Managing General Partner may be removed by an
affirmative vote of Limited Partners. The vote on the removal of the General
Partner pursuant to this paragraph shall be taken only if proposed by Limited
Parters representing at least 50% of the aggregate capital investments of
Limited Partners. | |

In the event of the bankruptcy, receivership by insolvency,
dissolution, resldna;ion or removal of the Managing General Partner, the
Limited Partners may select wit.hin 90 days therefrom by unanimous vote one

or more successor General Partners to manage the affairs of the Partnership.

Failure to elect a iuccessor General Partner shall terminate the Partnership

pursuant to Section I8 hereof, Selection of a successor General Partner as
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above provided shall cc;nt:lnue the. partnership 'provlded thaf the retiring
General Partner §hall be enﬂtl;d to his economic interest in‘ the Partnership.
The General Partner mﬁy resign from the Partnership at any t:}me
upon 90 days' written notiée to all partners; p_g'ovided, however, that the
General Partner represents and. agrees that he will not resign without the
prior written consent of all of ‘thé. Limited Partnérs within two years of the
da.te on whjch the Partnership is formed.. Resignation of the General Partmer

shall not affect his economic interest in the partnership.

13. The right of the partners to adxﬁit additional limited partners
is as follows: L

The written :cdnsent of the General Partner and one hundred percent
(100%) of the Limited Partners must first be obtained.

4. 'I'he_ entire management‘ of the partnership shall be vested in
the General Partner, subject to the above restrictions, and the General
Partner shall have the riqht to continue the 'business upon the death,
insanity or retirement of any of the’_lLimited Partners hereto with the consent
of the remaining Limited Partners. e - '

15. It is understood and agreed ‘bet.Ween all the partners that a
Limited Partner #han not receive out of partngrship p;qperty any part of his
contribution until all Habilities to the General Partner and Limited Partners on
account of their éoixt_ﬂbution have been paid if there remains property of the
b‘artnershlp su.fﬂciexgt_ to pay them. This provisions relates to dissolution
only.

16. Amendments to this Agreement may be proposed by partners

whose contributions to the partnership are >equal 10 i_at least 50% of the total |

capital contributions to the partnership. Tﬁe General Partner shall submit to
the Limited Partners all amendments properly proposed, tojether with an
opinion of counsel as to the legality of -such amendments and the
recommendation of the General Partner as to whetiuér such amendments should

be adopted.
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A propose'sd ’amendmént:; shall" he‘come ‘effectlve at s'ué:h time as it
has been approved in writing "by the vote of a majority in capital interest of
the partners. '

17. Meetings of the partnership may be called on ten (10) days'
notice by the General Partner and shall be called by it within five (5) days of
its receipt of the written request to do so of any partners then holding 20% or
more in capital intareat‘of the partnership. Any such meetings shall be held
not less thl;n ten (10) nor more than fifteen (15) days following the date of the
mailing of notice. The call shall state the nature of the business to be
transacted. Limited Pai‘tnm may vote in person _of by proxy at any such
meeting. '

A list of all Limited Partners, their addresses and their
respective capital contributions shall be mailed to any Limited Partner who
submits a written recuest for such list for purposes of proposing an
amendment to this aqreemerit or for any other purpose not ipconsistent with
the best intcrests of the partnership. |

18. (a) The partnership shall be dissolved by the happening
of any of the following events: (1) By affirmative vote of partners owning a
majority in i_ntez_'est of the total partnership capital interests; (i) by the
occurrence of any event which makesl it unla\yful for the partnership business
to be continued; t3) upon the resignation of the General Partner as provided
in paragrah 12 a'.‘nd the failure of the Limited Partners to select a successor
General Partner who wlll‘take over the management of the General Partner's
resignation; and (4) upon disposition by the partnership of all partnership

property, provided all or substantially all of the partnership property shall . -

not be disposed of except by consent of a majority in capital,‘ interest of the
partners. . } , :

(b) In the event of the dissolution of the partnership, the
Managing General Partner shall wind up the affairs of the partnership, shall
make provision for 'ihe payment of partnership debts and liabilities, and shall |

distribute to the partners an undivided interest in the partnership properties
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and the other assets o'f the partnership in acco'rdance wlth't'heir respective
interests in the revenues, pllils or minus an& adjustments (whether in money
or in property with value equédl thereto) necessary to take into account.such
partners' proportionate in'.:e!rests in the acc_:i_"uedwliabilities of the partnership,
and all debits and _credit.s to or withdrawals from such partners' capital
accounts. Upon “distribution of f:artnership assets, the partnership shall
t&minate. All partners shall look solely to the assets of the partnefsh.ip for
the payme;xt of their interests in the par;tnership, and no partner shall have
-‘ recourse against the personal assets of any o6ther partner for this purpose
absent fraud, gross negligence or wmfu'll‘and wanton conduct.

19. In furtherance of_:.the' intent of the parties that a Limited
Partner shall be liable to creditors only if the assets of the General Partner
are insufficient to satisfy said claims or creditors, the parties hereto agree as

follows:

(a) The Managing General Partner shall arrange to prosecute,
defend, settle or compromise actions at law or in equity at the expense
of the partnership, unless such action is occasioned by the General
Partner's fraud, gross negligence or- willful and wanton conduct, as
such may be necessary to enforce or protect fartnership assets.

(b) The Managing General Partner shall“satisfy any judgment,
decree, decisfon or settlement not occasioned by the fraud, gross
negligence or willful-'or wanton conduct of any partner as follows:
First, out of any insurance proceeds availablé therefor; next, out of
partnership assets and inceme; and finally, out of assets and income of
the General Partners. To the extent the assets of the General Partners
are insufficient to satisfy claims of creditors, assessments shall be made
gmdlﬁonal capital contributions from Limited Partners to satisfy said

(c) The partnership, ‘to the extent of its assets, hereby
indemnifies the General Partners against tort or contract Mlability
resulting from good faith acts or omissions to act on their part, .
provided that such acts or omissions shall not have been the result of
gross negligence, criminal acts, fraud or willful and wanton conduct.

 (d) The General Partner shall not be liable to the Limited
Partners for good faith acts or omissions to act, or the exercise of its
judgment under the provisions of this Agreement, provided that such

acts or omissions shall not have been the result of gross negligence,
criminal acts, fraud or willful and wanton conduct. | |

20, The partnership's fiscal year shall be the calendar year.
The General Partners shall maintain for the partnersliip propei' and customary
books and records which will be kept a'ccordbing to -the accounting methods
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most advantageous to.tha' partnefs. *.They shall be maintained at fhe principal
place of business of the partr.ierslup. except as needed at its other offices,
and may be inspected and copled by any partner or his representative at any
reasonable time. The Gener:a‘l Partner will t_‘ﬂe with the appropriate Inten.mal
Revenue Service office a partnership mforniétlor; tax return, and within 75
days of the end of each calendar year each partner" will be furnished
information ln a form which may be used in the preparation of his individual
income tax return _

“ 21. Al notice and other communications under this Agreement
shall be sent to the following addresses: '

Beverley K. Atwood: '~ "~ ° Connie M, Aman
3812 Meadow Lane 343 Burke Lane
Nampa, Idaho 83651 Nampa,Idaho 83651
Limited Partner Limited Partner
Leroy Atwood

3812 Meadow Lane
Nampa, ID 83651

General Partner

or as otherwise directed. Notices and communications shall be deemed to have
been made upon deposit of the communication in the United. States mails or
upon delivery to a telegraph company; pr‘gvided",.-'ﬁowever, that notices of
assessment shall be sent to each Limited Partner by certified mail and shall be
deemed to have been made on the date show;x on the return receipt. |

22. If any provision of this agreement or-the application of such
provision shall b; held invalid, the remainder of this agreement, or the
application of sﬁéh provisic'an other than those as to which it is held invalid

shall not be affected thereby. | |
23. This instrument may not be amended nor may any rights

hereunder be waived except as provided herein or by an instrument in ..

writing signed by the parties sought to be charged with such amendment or
waiver. It shall be construed in accordance with, and governed by, the laws
of the State of Idaho and shall be binding upon and shall inure to the benefit
of the parties and their respective personal representatives and assigns.

24. In the case of a distribution of property made in the manner
provided in Section 734 of the Internal Revenue Code of 1954, or in the case’
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of a transfer of a pértnershipiintqrest pérmitted by £his agree-
ment, made in the manner 1.5rovided in Section 743 of such Code,

the General Partner may file, on behalf of the-partnership,

upon any partner's requeﬁt, an election under Section 754 of sﬁch
Code in accordance with the procedureé:se;‘forth in the applicable
Treasury regulations.

IN WITNESS WHEREOF, the under signed have executed this
’_,.-—"

Agreement this 2&%’1 day of et , 1983.

LIMITED PARTNER: LEISURE VILLAGE VIII ASSOCIATES,
a LIMITED PARTNERSHIP

s s i e

Beverley K<i§§wood

B

Connie M. Aman

GENERAL PARTNER:

A . Le Atwood
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