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AFTER RECORDING, PLEASE RETURN TO: Ofelia M. Mayo, Becurities Counnmel
TEE LARDOING CORPORATION
800 Z1 Camino Resl, Buite 400
Menlo Park, Ci 9401258
Tel: (418) 381, 7100, Ext. 433

SBCOND
AND RESTATED
CERTIFICATE AND AGREEMENT OF LIMITED PARTNERSHIP
or

LANROING RIVERSIFIND PROPERTIES-1X1

The Certificate and Agreement of Limited Partnership of LANDSING
DIVERSIFIED PROPERTIES~II1, a Caiifornia limited partnership,
recorded op August 30, 1983, as Document Number 83003699 of the
Official Hecords of the Recorder of the Redwood City, 3San Mateo
County of the Btate of California, is hereby restated in ita
entirety to read as follows; SCHEDULK 4 of FIR3T AMENDMENT, recorded
on May 30, 1984 as Document No, 84088354, is hereby restated in its
entirety and attached hereto. The original Limited Partner listed on
SCHEDULE B {attached hereto) is hereby withdrawn.

Su0390V8

AGREEMENT OF LIMITED PARTNERSHIP, dotod s of August 30, 1933, by and brtwees Landuing
Partaers—311, o Colifornia genern! partnerchip, s the poneral partner, and thom Persont becoming kmited
mm-MmMMhpﬁ-“whhanﬂmﬁpwmnn
the Uniform Limied Partasrship Act of the Suee of Californin, as amended, upon the following terms rnd
oomitions:

I
NAME

The weme of the Partaorohip shall be “Landuing Diversified Properties—-111." The Genernl Partner, m
e sobe decration, mey changs the same of the Portarship ot any tme and from time 10 time.

n
MRINCIPAL FLACE OF BUSINESS

m#hdm-dhmﬂhummmmm
4025, The Gonarnl Parsasr mey rum tiis 00 vims shangs the prinsipal place of busines snd. in suth event.
mmn—nuﬁum‘mh-ﬁ“nmdmmmdmu
change.

When Embossed, this is certitied to be a true copy of

the
records of 1h3m1 wmty Clerk Recorder,

Marvin Church, County Recorder

By Wﬂ’c(__, ‘_/(f"%‘;f




 MESEMMNR 'S OPPICE 3AN MATED CCUNTY

11
DEFINITIONS

“ Acquinttion Fee” shall mesn the 1otal of ail fers and commismsons paid by any Person in connection
wilh the purchew or development of property by the Partrership. sncept & development of comtruclion fee
pard 102 Pervon not niMlsted with 1he Grenveral Pariner in connection with the actual development of & property
alier acquisition of 1he land by the Partnenhip. Inciuded in the putation of such fers or commisions
shall be any real estsic comminsicn, investment sdvisory fee, Andet’s fus, selaction foe. development lee (eacep
a1 sforesaxd). nontecurring management foe, or any for of ¢ smiler naturs, however dasignated

31 “Adpaied Capusl Contribution™ shall mean Capital Comtribution a3 reduced from time Lo time
by distributsons constnuling 8 return of wnused capital pursusat to saction & Xa) or of Sake or Refinancing
Proveeds pursuani 10 section §.2.

33 “Afhate” shall mean (a) say Person directly or indirectly comtrolng. controlled by or under
common control with another Parsom, (b) eny Peron owning oc controlling 10% o more of the outstanding
voling securitw of such other Pervom, (c) any oo, director or partaer of such Prrson, and (d) of such other
Pcnonumo‘ar.&mawmm.nyu-nyfwﬁﬁchmrummhwy such capacity
However, such 1erm shall not incinde & Person who &8 & partaer in 5 partaership or joint venture with the
Pannership if wch Person in wot otherwiss an Aflliate.

34 “Agreement” shall mean this Amended and Resisted Certicate snd Agreement of Limiled
Partnership, i furiher amended, modilied or vepplementad from time to time.

3s "Aw.-"dullmammhMlWMmf‘IMulmmm n one of
more Units snd has not b » swbstituted Limited Pa

16 “Capitsl Contribution” shall mens the gross amount of imvestmemt in and contribution [0 the capital

mudm-m_—thm!hn\cd!l.mwctjmu

becantt of volume purchases which result 1 o reduced

be sold and tved for a gross

10 a0y sssignment of one of more Units or any intevest Lharein of to any substriution of 8 Limited Partner

37 “Cash Avaslable for Dystribution” shall mean Cash Flow, lesa adeguaie cash reverves for Parinership
obhigations for which no other provison has Boen made.

3.8 “Cash Fiow™ shall messs cash funds provided from opsrations of the Parinership, without deduction
for depreciation, but after deducting such funds weed 1o pay or provide for U payment of debt wervice, capitel
mpro and repl and the opersting expenses of each property snd Parimership sdminitrative
'lwﬂl

3 'Mrmm“m*wmrunm—lll.wmymhmu?«mtm
succesds it 1 that capacily.

310 “l..i-mdhﬂun"nhllMﬂhhhﬂm%tthquﬂmwm
any other Persons who are ademitted to the Partnership as addhionsl or substituted Limited Parinens. Al
Limnited Pariners shall be of the same class and have the same rights.

a "wyvm"M—IMMwammldm«d Pariners then owning
dmﬁmummdhmum-dmm.

112 -m-m"munhrmwmo-ntrmmumuwudemmmnm
10 & “Partnar” shall be 10 sny one of the Portaers.

1 “M‘Mrﬂ.whhﬁlwﬂpuﬂn‘nﬁamt

114 “M”Mmmmﬁmmﬂmﬂmhm.uumm«my

b H -mm*m-mudmmmhwmnmmmm
(Mmmmhmmmmwmmmum

“Mhﬂumymmrﬂmmmudmpul
wﬁml-,.MﬂMMwlhmmthhlmd
m-n&-wwamm.mammmmmtmm
reserves semonahly alicoable 10 the propertss.

@®
-
2
o]
Q
(X
o




316 “Sale or Refinancing Procesds” Mlmuhcuhpnudthmunhu rofinancing of § propeny
remuining afier reiremant of morigage debt and oll expenes related S0 the Lrasaaction

11T “Subordinated Incentive Distribution” shall mess that portion of say dmributeon of Sale or
Refinancing Procesds which is paysbie 1o the General Pariner.

318 “Unut™ shall refer 10 the limited partaership interest entitling the hobder thereof 10 cenain rights
and benefits under thiv Agroemant including an ipteres! in the income, loss, distributions end capital of 1he
Pertnarshup, withowt regard to the caprtal scooumts of the Pariners. There shall be only one class of Units
and. €xcept a3 Olhwrwise sapresely provided herein, oll Units shall have the same rights and 1ame interests
o the loss, dtributi and capitsl of the Parinenship.

v
PURPOSE

mmwwdnhmhwm.m.mc.-dmmmmehthwumu
wwmhmwdmlmh(v&hﬂywm.mmm
muhurdmhjumm‘hncwtmhmwmwhnanndub‘-:hul«pmmthl
hepovmn.:(s}bng«mwn‘smhvﬂur,(i)mh-durhnhm-ymmhdm;mth
lw.-h‘nhmmmyuudbylhUmhdmmwmnmﬂkwmmhum;(m)
cash diiributions which do ROl ponE anable ¢ uu(mmywuwmmam”m
rdmm..ndlomhnyum.-tnlbuh-;ﬁimmnhtdaudd-ullomhpncipdwrpou

v
TERM

mrmmwmwlmwmmdth Agrerment s the Parimership’s
cmaummmndm«nm- ﬂﬂw.‘-i.mll. unluimltrteﬂnimudn
hersinplier provided.

vl
PARTNERS AND CAPITAL

. er. memlllmuwwhnmmo-md
whwwmﬂ-wmhmlhmmuqu-mlpﬂ
n«in-mhlhml.b-u-dduwdlhhﬂmﬂnpminAnicanIlmd
Vlll.‘lhhr-peln-ymwhhwm.mmwmnhlmtdmdi
r-pﬂnum“hﬂnlh“mdum




Pending the receipl and scoeprance of sbscrip for the mini of 1,200 Unita, sll subscnption
proceeds shall be kept by the Oenersl Parinet in trust Tor the benefit of the subncribers separate snd spar
{rom all other funds. snd shall be depouted and heid in sectow tn one OF MOTt inLerest-bearing bank sccounts
Il for any resson whansoever ihe Partnership has Bot recaived subscriptions 1o purchase 1,200 or more Unity
bed for by residents of New York and Texss) prior to the yermination of the offering.
heretofors deposited by sutmcribers shall be promptly 1 ofundad in full 1o the subscribers. together

with & pro Tais share of any imrerest sarned thereoh, duiermined on & daily bevs.

Subscripirons shall be accepled of rejacted by the Partnenship within 30 days of thest recapt Al
subsCTIpAION Mones deposited by Persons whost sbscriptions are rejoctad shall be returned 1 such submcribers
forihwith sfier such Teyection

The public offenng of Units shall terminate not later than one yoar from the date of 1ts commencement
and may br erminated earbier &t the stection of the Oenersl Pariner; provided, however, Lhat, subject 10 the
verms of quakificstion of the offer and sale of Units in certain juriadictions, the Gheneral Pariner may, in s
wle discretion, extend the offering period 10 not ister than two years from the date of its commencement

(c) Admission of Limited Pariners No subscribers 10 the public offering of Units shall be pdmitted 3
Limnited Pariners unless and until subscriptions for & minimum of 1,200 Units (encluding Units subns ribed
for by residents of New York and Tenas) have been received and sccepted. At sny timne thereafier. ihe proceedt
of Units purchased by the subacribers whose subscriptions have been scoapted may be released Lo (he
Partnership. prosided that such swbacribers shall be admitied 10 the Purinership within 19 days aftes such
release wmmum:u-mdm-mdmhﬂmmummm the
last day d|hwmthM|thhwhkh 1] Mﬂldsuﬁ?«mmmpced
uyth«hnunlnp.Nomhuumnuﬂthwrmmmnhmpmdrumm-wmd
sdditonal Limited Partnery puriuast to this Antiche VI; provided that the aggregate pumber of Units heid
by sli Limited Pariners shall not excesd 30,000.

NoP«mdnlthudu-Lnidhﬂnwhhmcwﬁd-dlkdmthlh?mmnhm
mmmmwhmr._, used in i -hhlhtpw&olmnl.lomimvmh
d ts i nthmdmmmym“uyummskmdxumh
MwWio.Mrﬁtwmwmhmhmdtmwms

(d) Nomes, Addrerses and Contriburions of Limined Partners The names, sddresses and Capatal
Contnbutions of the Limited Parieers shall be st forth in Schedule A atiached hereto, 38 penendad from time
10 tiens. and incorporated herein by rufference

63 Rerurn and Withdrawa! of Capisal

(8) Return of Nonvitilined Capial.  From time 10 time the Partnership may have coah in encess of the
qudfuthmdthﬁndih Pacinership, and the Creneral Partner may. 4t 1 sole
that such cash should, i whole or in part, be returned 10 the Limited Parincn in
Comributions, 10 tive seber of Units each holds Any proceeds received

hersol not imvested oF commitied Lo the

of 1he registration satemnent

capital snd TeReTves required under secLion

Ll-hnlmmunmumdcnphd For purposes

and will not be dintributed (0 the extent such

respect v which camrcts, agresInani m principle of letien

of whether sach property is actually soquirsd, snd lo the

with any property. whether

reduction of cepital, and
Partasts on ¢ of 18 credited
prageny of the Partmarship suffe rent,
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An) divinbulion purkusnt 1o this section § 3(n) shall be deemed 1o have been comenied 1o by the Lamied
Paniners

(by Liabduty for Returned Capitel  The Limited Parinens rectiving any such return of capital shall be
lithle, in accordance with section 13317(4) of 1he California Corporstions Code. 1o the Parinership for 5n)
sum not in encess of Lhe amount returmed with intarest necessary to discharge Partnership hatulitwes 1o wlt
¢ rednon who extended credit of whose claims arose prior tu bk retum of capitsl

(c) Wirhdrewal of Capital shall have any nght 1o withdraw of make s demand for
withdrawa! of any of such Partner’s the capital inverest Teflacied n such Pariner’s
caprtsl sccount] until the 7l sad complete winding up and hquidation of the busi of the Partnenship
unbess such withdrawal is provided for herein of under section 13316 of the Cahforsa Corporatioms Code
and otherwise Aes the requi jon 13316

(d) Repurchase of Units  The Partaership shall have the right, in ity sobe dmcretion. once the public
offering of Units has concluded, 10 repurchase sny Units ypon request of & Limited Paringr upon Lerms
mutuslly agreesble 1o it and the Limited Partnet if mch purchase dom ot impair the capitsl or the operationt
of the Mmthip‘fh?mmnwﬂ-llmmhﬂ any Uuindudulhpohhcd’nh.dumn

64 Capitel Avcount. An individual cepitsl 1 shall be ined for each Partner The capisl
mm'dmhrmmmdlmilduﬂ W‘lwmlm.nmmwmy contnbution
dmldwwhmmdnmhm‘nmdrmmmm'mooun.-nd
dccr-ullbyMmmwlﬂmﬂuﬁw‘oﬁlndhﬂmnkmchupdm\hc
capital aooount.

[$] Inserest on Capisal Comtributions Nom-hllhpidunc.piwcﬂ\mbwm

6.6 Ownership by Limised Pariner Partwer or Alfilieres. No Limtied Partner shall
at any ume, siher directly or indirsctly, jserest in the General Parinet o€ in BRS
Afliate of the General conjenction with the sock or other merest

b . popardize the
tax purpoves. The General Partner shall
and prospective Limited Pariners as 13

C of thus section 6.6

[ % Nmmrmmmdawm ‘lho«mnlrmuruiilpnywlh
mmmywcmmmwwummuwmammm.
uptomwumdlmﬂdthwapﬁdwdchumuﬁrmm.

vit
ALLOCATIONS OF INCOME AND LOSSES

mﬂmdmmm
Ninﬂy-nhlpnnlduchofmh

. amd (he rumaining one

Purtaet. mm’ﬁ-ﬂ'ﬂ\llﬂnk
thmﬁu.nmoﬂnﬂ}‘muﬂwlumw
mm»mu (i) meal, until the Geners!
Mbhwm.uﬁ(m)m.mlh




foregoing. however, from and afher such time as the Gemersl Panner bavomes eniviled 10 receive sny
Subordinated Incentive Distribution, aliocation of gaine and lowss from the sale or other duposstion of
Partnarship properties shall be made among the Limited Partnens in the rstio which the number of Unin
utmdbymhoﬂh-ahllhnmdﬁpmuthmb-nmlhtml npumber of Units cwned
byllldllum!otlhloulnumhfd'hyllldth-ddthmillﬁcllqmnﬂ For purposes of thi
ucuonn.ummmummunmmmmu-.mmrmmmum
first day of the momb following the month during which the Pa.toership rectives (i) o fully compieted
sobnnwmmthlhmwbytuml‘muuMhmpudbytbchm-hup
mdummnﬂ(ﬁ}pymhhﬂhMmdmmMththml
subscribed for.

Vil
DISTRIBUTIONS

Bt Cash Available for Dirtribution.
(-)ﬂmoﬂm»mdmm mammmmmmummw 10 the
Pmm-mhmuumhhm
L)) Ammmmim.du.mdw Distributions of Cash Avmlabie for
MMMhMﬂﬂdum:
(1)Nuyﬂmwﬂhmwthm'dhnm-dm.w
(2)&“““&”&&-0&0@“.

$3 Sk or Refinencing Proconds ﬂuMMMhMMmMmM

Pmmhul.wuhmnmﬁpwﬂm»hnhmdhlumfdupnm
ﬁthm’.m>MMMthpﬂum:

-mmmnuw-nmum:mum

Mq-ahimd&#c.wdcummmmh

on their Adjusted Capital Contribets g with

MHUIHM-mth-

commancing with the last day

O)Hhhwm.uIWInuﬁnDHMh. 1990 of all Sale or
MMMIMJMWPM'WCW-.“ botrs, and the bal
dmu«mm»mmdmm.

[ B ) Alocasion Amang Limived Parmers. ummunhmmmaw
ulﬂm“llﬂhﬂbmmmmmmumud
muammMMmuu

Unit issued by the Parinership

e Om the nuember of days

afhar the Bt day of the mowth following

h-ﬂimvﬂhmmmnﬂy*mmbmm

whhwmﬂbmﬁuhm&bhhm-ﬂl)w-
w&:&w“h.

-
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IX
MANAGEMENT OF PARTNERSHIP

95 Management  The General Pariner shail conduct the busnes of the Partnership, devoting such
Lime thereta as 1, 10 its sobe discretion, shall determine Lo be necesasry to manage the Paninership buniness
and affainy in an efficient manner

32 Powers of the Graeral Pariner.  The Genersl Partner shall have full charge of oversll mansgemént,
conduct and operation of the Parinership in all respects and in all matters, and shall have the suthonty 1o
act on behalf of the Purtnership in all matiens respecting the Pannership, its busnens and s propeny. and,
without Smiting in any manner the foregoing. suthority 10:

{a) Subgect 10 sny hmitations otherwise st forth in this Agreement, desl in any Paninership asacts
whether real property or personahty, imcluding, but not by way of limitation, exercise of the right to
purchnu.ull.cuhm'ucu-nymkm.udwwtouhnfunkd’.dloc-nypommal‘l!w
property, wcluding sny morigage or lensshold interest or other realty or pervonalty, which may be
-oquindw:mrmmmﬁmmwumwmy,mmoﬂnypomon
oflbtpmwﬂiuvitmkmnmthmmlw.hrmmldumumylhnﬁmmumbn
u,llounypndthmb.wnpymhwhohu-pn;-uucw.mfy.wmimu
oruundnylmmhgmwauofmuudtmplndcmmtprwmm

mEmpbyamhmtbtwtm.nthnpmnafthhnunhm.Pmommnndcr|b¢
aywdmmuwmmmrmmmmnuwum..on.m.mm.
property managers, loasing agents, brokers, and ys. Empioyment of such Periom by

:hc(knnlmemlhmmhm-udhmbwmmtmummmdmm

with generally acoupted busissss practios.

{c) Notwithetsnding snything herein 10 the comtrary, bject 1o saction 14.2, d thry Agreement
wﬂhmﬁlhouﬂlwmduydmLmrmn:(-)wuhﬁmdmmmwwuutmd
u:nn-dPmmuihud«liudthuﬂl&lmwthmmduﬁulw?nnm{u)m
ﬁwmmwamdeWNMAﬁhAmwwm-ﬂ)
ﬂhmwm»mwmum»\lﬂﬂuma.l’ullnbomﬁldﬂwanud
Mm(ﬁ)wmny#y“,wmw%umywm.onb«m-whuchmy
hmMnymwhuda.wwmuyammn-ri|hmp-n|omum
o questions srvng under 1his Amlﬂkhviﬂt«himomiﬂem with the provisons of this
Agreement. and (Iv} 1o delete or add any provision from or to this Agreement requested 10 be 30 dedted
of-dd-dbylhualdthehcummudEuwCommhuonotbynmlcmhlorywy.lhe
drklmofmmond-hthpwriuonndomndbymhmuhlorywy 10 be for the benefit or
provection of the Limited Partners

(d}Onnm-mmtn-dmdnhnaimhmdlhchnmnlnpmbmhmunnp
and Ioan mCK M.

(tlPoueuandcum-.uuthud.aldlkr@m-dpwmd-mlpnmn
more particularly provided by Tnhldlhmmcm.wlo(kuemnhn =y
dmhr@hnyhhﬁﬂdarﬂlﬂﬁdbjlhumr-” of thn Agr

(ﬂ!.uwu.ukmwnadmmyudmiaurmumduhwrhuhﬂnqnnau
mecessary 10 effectusie (he foregoing.

%3 Restrictions an Powers of the Geweral Puriner. The Coneral Parincr shall observe the following
an-ﬁlmw.
mMhmmdh‘uh|&mn«mﬁnih-mﬂhuloprovndc
nmraMMwmmﬂwmm-ymhMthM«m.
Mbwmmmmhwdmdwmhummwwmm.
Mummummdw.m«mmwiammmhmu
mmmawhwwmmmummﬁmmm.
mmdnmtﬁnmm.pﬂdmnwﬂpmnnmhmmhm
Mmhwdlhmmmdnn

ADOSSCER '8 OFPICK AN MATEC COUNTY
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(b1 Ummprosed or nomncome-producing real property shall not be acquired, excepd propefly on
whi b development of improsements s Lo e commenced within 12 months afier the date of acquimsttion
thereof and excepl 1n amounts and upon lerms which can be finsnced by Cash Flow and/or Capital
€ ontributions

(¢} AlL ren) property scquisiions must be supporied by an appranal which shall be prepared by
a competent, independent sppraer The appraisal shall be maintasned in the Parinership’s recards for
o1 teast Rue years and shall be available for imspection and duphcation by any Limited Pariner The
Putchase Price paid by the Partnership for each property shall not exceed the apprased value of such
property

(W} Nomvestment shall be made 1n junior trust decds and other umilar obligations. £acept that yunior
\rusd deeds Or sirmlat obligations may be taken back from purchasers of properises in conneclion with
the sale thereol by the Paninetship

() The maxsmum smount of aggregste \ndebradness which may be incurred by the Parinersmp shall
be an smount equat 10 B% of the sum of the following: (i) the aggregaie Purchase Prce of those of
1ts properiws which have not been refinanced, and (i) the aggregate appramsed values as of the dates of
1he mont recent refinancings of those of its propertees which have baen refinanced. In no event shall an
wgll-inclusive” of “wrap-around” note and dued of trust be
the Parinersinp, except where (A) netther the Genarsl Partner wor &0y of its AMbates shall recerve interest
on the amount of the underlying encumbrance inchaded mn 1he all-inclusive note s ea068 of that paysbie
10 the lander on that underlying encumbrance, (B} the Parinership shall receive credut on its cbligation
under 1he sil-inchiive noie for payments made directly on the underiying enc
cxisbhished collection agemt shall collect payments (hereon snd maks disbursements
holder of the underlying sncumbrance priof 10 making any disbursement 10 the Wolder of 1he all-inclumve
pote. uniess all payments on the underlying note are to be made directly by the Partnership

(N W here nonrecourss Joans are made 10 the !mnnﬁp.:huwlot.unmuuduuhm. such
lo.-u.mynon-:qumnnuufmmlhpﬂmmﬂdam,dﬁc!mmﬁpah«thnn-
secured credhtor (.hhouh-uuﬁtumilunhamurdhyupoﬂum Partntrihup properiy may
thereby acquite an intetest in the w-m«m-mtm particular property}

o Tthnnnn‘h‘plhlllnnlhvmanhF!oworS;hurlm;mdnnmwupmm
Of propects EAcEpt |u|wumrmﬂyhmmud within 18 months from the
mﬂhdlupﬂtmdumlﬂdﬂﬂvﬂiuhrwdmlkhnmmpq
nn)ldrrdumcmmwy(mummminlsoﬁhdu-lmnunm:hm
resulting from the dinposition of ik g -“—mlm;mhhkotlrmwnm

mmmmdrmummmnmm,hmmm-uommm
-ndm.mnmmmw«w-mmmumlm.mmmmmm.
orpu-nmmhwﬂ.ﬁ“amh.ywmhhuﬂdnmﬂ!dlh
Parinanship.

mmmmmmwmhmﬂmmmmmm
wﬂﬂw”hnmﬂwnﬂ!ﬁdmwmlm»uInllu-
nmnpcnﬁtu-m-dlmumm”“hmdmmhmw
1he extant y 10 mal the b _;h.lnd.l'hﬁ.ln!hﬂwhbwhmmmylmm
mnmum-uhmmuwmdﬂuwnnm.idndmhmmw
Dusiness

UImmm&ﬂnﬂmul—-mypﬁﬂyﬂhpﬂmwham-amm
mmmawmu-wmwmhmhummmmm

o.-u-lm-.(a)m—..-ud-a ip in wnder

Y
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{1 The Partnership shall nat acquire propeny i exchange for Umits

g4 Eupenser of the Parinership.
(&} The Parinership shall pay the following expenses of Uhe Parinersiup, subpect 10 the provisiont of
section 9 b)Y

(1) Partnership organization and offenng tapenses (O1hey than selling commissont) wheh do not
enceed 5% of Capual Comributions,

(1) Selling ¢ ons i an nt pot 10 exceed B % of Capatal Comributions.

(}) Eapenss in SORMICHUON with the acquisition and developmant of Parinership properti
(ncluding Acquisiion Fen, appranal fers, begat and sccounting foes snd dnancing costs),

(4) Expenses in connection with the aperation of 1he Partnership, B ot forth m secton 9 M),
and

¢35} Expenses in conmection with the sale, refmancing or other disposition of Parineriinp properines
(mcluding real estate iasbons, lugal and cc ing fees, wnginsering fors and escrow lees)

{b) The General Pariner of Aflintes of the Oumarsl Portner shall pay the following apenes

(1) Part L i her than selling commimsions) 10 the
extent they excesd 3% of Caphtal Contributions, ahy + 10 be reimbursed 10 the
Parinership Al Of Sublequant 10 the termination of the public offering of Units,

(1) Expenses in connection with the operation of the Partnership 1o the extent set forth m sechon
9 #cX}), and

{3) Al other expenass which sre unreisisd 10 the businsss of the Partnersiip

{c) mOwnmdcwwupnhthmmwlhlhmuﬂmﬂdpﬂa.mumk
wnuumminm-nluammrm-nupmwmwmwrmmmh,
Afhlates of non-Afhates of the General Pastae in performing the following peneral functions
(i) Partaership Oprretions.
drmnnlwp‘mnum’dcb.
inspection and informal markel surveyn; direction
of fers snd 0

sgents, implementalion and
recommendations with respact 10 changes
of ceah distribution decisions. fAnancial
reports, preparstion of energy wificrency
eficiency of Partnership properies.
cbtaia the optimal potential ownership

of professionais employed by the Parinersinp

a3 and appraisery, review and

recommendations to selt properiies on acceplable
material and documentation relating

yment of audit, brokerage and other

Heintion the following. preparston

and documentation of budgets.

pvwknc-hnowpmpnma

and a3 reporss; costs of &Ry compuier

. posts of SRy BODOWRURE. sainical, of

of the wooks and records of the Parinership,

dWﬁMMa‘Wmnhnmm
Mw.“-m“dm,

-ﬂﬁﬂl“vﬁwmmmm mHiston,

JM““MwMMuﬂmcm
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Bled with regulsiorny agencies, eLpenies in connection with dutnbutions made by (he Parinervhip
10, and commumications, book keeping and cherxal work Ty tning el v with,
Limied Pariners, including the costs of design, producuion. printing and mabng reports of the
Parinenship; conducting lections in ANy CIFCUMAIANCE Tequiring & voie of U Limiied Partners,
holding meetings with Limiied Partners, and prepanng proxy Mstements and sobciing proues in
connechon therewith, expinses in connaction with prepaning snd mailing reports required 10 be
furmished 10 Limited Pariners for 18z reporting ov other purpowes, including reports requited 1o be
fled with the Secunties sad Exchange Commission andd vber faderal of sale reguiatory spencics.
or expenses asocisiod with furnishing reports 10 Limited Partaers which the General Partner deems
to be 10 the best interests of the Paninershup.

shall include without imitation ihe following printng.
¢, distnbution, transfer.

{tv} Investor documentation, which
engraving and other crpenses and tanes ton with 1he
regntration and recordation of docuswmts svidencing ownership of Units

(v) Lagal services, which shall include without limatation the following expenses of revsing
and smending (his Parinership Agresment of converting. modifying or lermmating the Partnership,
monitoring htigstion, il any, costs incurred s connection with any ligsteon in which the Partinarship
15 involved as well 23 any examination, investigation, or other procesding conducied by any regulstory
sgency with regard 10 the Partnership, including begal and accounting foes w connection therewith,
and costs of qualifying or Hoensing the Partoarsiip

(vi) Tax services, which shall include without limitstion the following. tax planming for 1he
Partnerahip and s properties, preparation and documentation of Partnership federal and state 1aa
returns, review of tax pmjmuu.udm—‘wuiumto Lumned Pariners

(vi} Computer servioes. which shall intiude without hmitation the following costs of sny
w«w«mmn«w the Purtnershup, including maintenance of mvestor
records and prousssing of ing records rel od to the Partnership

(vitt) Risk management. which shall inciude without hmutation the following Inspection
services. spaciel comeuiant fess, pr : Joss adj s, and sach other xpenaes of insurance
-m—dbmmmmdmmmnp

{in) Such other related sdminisiTative ERpeNsss 88 Are HECEUATY 10 the prudent operation of
the Parimershup.
(1) (1) Actual costs of pocds and matenals, as vsed in thi Agresment, means ithe actual costs 10
the General Partner or its ARlistes of poods and materiak used for or by the Partnership and
obtained from entities not afilieted with the General Faniner

(i) Actual comts of adainistrative servioss, s used in thik Agreement, means Uhe pro ruts com

of personmel (s if vark mmu:pby-dth Parinenship) sssocialed therewith The costs
ﬁwmiurﬂensohdmhmdhmm Pariner or its Aflistes shall be at the bower of
the Goweral Puriner's actual ocosl of the smount the Partnership would be required Lo pay 10

Mlpﬂuhwﬂﬂl.ﬂbﬂhﬂnmmhnmlm
(1)} Notwihstanding the above, 1he Partaenship shall not reimburse the General Paniner for the

enpenees related 10 the following:

(i) Services for which the General Partner or an ARhate it eatitied 10 compensation by way
of a veparsre bor, inchuding Acquisition Fess, property management fers and subordinated resl eslate
COMMMSIORS,

(#) Amy rent or deprecistion. wtilities, copital equipment, of other adrmnmirative Hems nelating
1o the operutions of the Qenersl Partaer or its Afllistes; of

() Any of the slaries, frings benelits, truvel e3p or other ad Arative sems incurred
uMbm%nﬂuM“dmmmamAlhﬂe At used herein, the
sorm “Comtrofing Person” shell mean any peron. whatever b uithe, who performs srecutive of
—-wmhmmmanAmmemmwmmd-nm
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enpcutives. direcion, or partners, of those holding 3% or more squity intarest i Lise General Paniner
o an ARhate. or, 1w 1he sbencr of & specilic roke or Lithe, & person having Lhe power 10 direct of
cmute the duectron of the managewent level smployen and pobicwn of ibe Gureral Paniner of an
Affiliate. whether through ownership of voting scunites. by coRtract or olherwae It 1s not intended
that every person who carnes s tile SuCh B4 Vict PIURdent, SIRION YICE Prvident, SOTPOrALe becTELAT
of wressurer be conudersd a “Conrolling Person ™ For snsmple, & vict preudent who reports 1o
anativer execulive who In LUM reports 10 eRscutive mansgrenent would not be included in the
definitson  Likewise, #ven m the b of » spacific 1ide, Ba ive in 8 MUOT Mmanagerment
position thould be included in the definition of “Controlhag Person ™

{4) The annual report will contain s breskdown of the costs resmbursed 16 the General Pastner and
Aflintes by the Partnership Within the scope of the annual audit of the Bnancial sustements of the Gieneral
Partner o Aflates. the independent certifed public sccoustants shall review 1he allocation of such cosls
(0 1he Partnership The method of review shall a1 minimurn provide: (i) & review of the tme reconds
of individual empkryess, the cous of whose services were reimbursed; and (1) & review of Uhe specific
mmreuhhcthpdorn«lbymhmhmphyn The method of review shall be in accordance with
generally sccepred auditing standards and shall scoordingly include such tests of the scoounting records
and such other suditing procedures which the Genarsl Partner's or the Afiliasie’s independent certibed
public accountans consider appropriste in the circomstances. Tive additional costs of sch revies will
bt ermiied by sk BCCOUNIENtY OW & pertwership-by-parinerchip bass and may be rombunied to the
Creneral Pariner or an AMiliste by the Parinenhip in accordance with this subparagraph only to the extent
1hat such remmbursement, when sdded to the cost for adminisirative services rendered, dots not enceed
the competitive rate for such serYioes

(3) The Paninersip shall pay the propenty wanagement feey set forth m section 10.1

§5  Indemnification of the General Poriner. The Partnership shall indemnify and hold harmless the
Chneral Partnar and sach of us officens, partachi and employees from any loss, liabihty o damage 1curred
ocwﬁ«'ﬂbyuylnchWhmﬂmymmmmwhmbyhmiuwnmlm
Mththbw-nd|hrmm‘&p.mludiqnum'huwndwh§nh tion with Lhe defy
ul'uychhnunmuhndmnnynchlctum'&hnw'hmyhpduimw.:mp:
w the grteni mmhmwu;wm.m-m indemnificatson shall not cover
Dabiliteen srvuang sner the Securities Act of 1933, m smended, and provided, furiher, that any such
indemmifcation shall only be from the assets of the Pariaership and nol from the Limited Parinen Any
\ndemnification required herein to be made by the Parinership shall be made prowptly following the finng
of the loas, liabilny or damage incurred of sulfered by o fnal judgment of any court, setdement, conlract of
otherwise The General Parinar and uh ofcers, pariners and employees (&) shall be entitied 10 the foregoing
indemnification, snd (b) shall mot be Liable 1o the Parnership for sny lou. liabilily or damage wlered or
wcurred by the Parinarship, dwectly or indirectly, i connection with the activhies of swch Person. provided
1hat no Person whose action or omission 10 et caused tie Toss, lishihiy or damage mcurred or sulfered may
receive indemnilication or avold Hability by virtue of this section 9.4 unkess such Pervon determined in good
farth 1hat swch course of conduct was in the bett interest of the Partmership. and such course of conduct dud
nol comtitule fraud, negligmmos of misconduct. The Paninership shall not pay for any INAMFENCE COvering
Yubahity of the Genaval Partwer of fts offioers. pariners or employers for sctions of omiions for which
\ndemnifcatson i ROV permiied b dor Naonthing imed arein shall constituie » waiver by any Livnited
Partner of any right mhhmhw“nywymwwnummmhm

X
SERVICES TO PARTNERSHIP BY GENERAL PARTNER

101 Acyuisition Services.

() The Cumersl Partney and it AMliatos mey perform services for the Partmership in connection with
1ine acqiition of property by the Partnership snd in conmection wib propertios which are the subject of review.
evaluatson snd, witimately. rejection s potentis! soguinitions flor 1he Parinetstip provided, however, 1hat

Aqmum.uaumvuhmwdmwpmummnwwyr«m
actually rendered, ond s 00 YoM Mllhunldmwh-n«dnhhmoﬂinbmm
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customatily charged in arm™s-length transactions by Petvons rendenng umilar services 3 on ongorg pubii
At ity In the same geographic location and for comparable property, or (1) sn amount equal to 18% of Capital
Contrbutions Acquisiion Fees paysble 10 1he General Pariner and ity Afhstes shall in no event eaceed s
smount equs! to 13 % of Captal Contributions. provided, however, 1hat the Parinership may pay an
sdditionst rehabihiiation supervisory fee in 1he amount of $275.000 10 an Afihste of the General Pariner in
connection with the rehabilitation of the Parinership's initial resl property investment, Jeflerson Place 1n Bowe.
Idaho No Acquistion Fees shalt be paysbie 10 the General Pariner and its Afiliates 1n coanection with the
retnvesiment of Sale or Refinancing Proceeds, eacept » provided n section 10 (<)

(b} The Partnership shall commit a percentage of Capital Contributions 10 the purchase, development.
comstruction or improsement of properties acquired by the Partnershap 1n sn smount which is equal 10 the
greater of (1} 30% of Capaial Contributions reduced by 0.1623% for each 1% of indebiedness encumbening
the propertses. or (1) 67% of Capital Contributiom For such purposes., working capital reserves in an ymount
not 1n eacess of 3% of Capital Contnbutions shall be o 4 to be itted 10 the purchase. development,
constructson of improvement of properties acqured by the Partnership, and Acquisition Fees and expenses
related 10 selection and scquisition of properties, whether or not scquired. shall not be deemed amounts
commtted 10 the purchase, development, coRsruction of mmprovement of properises acquited by the
Parnership

¢} The limnation set forth in section 10, 1{a)u} shall be apphied separaiely 10 each scquisiion of property
by the Partnership, with the mazimum percentage computed on that porton of Capual Contributions (adpusted
1o include & pro reIa of selling exp snd working capiial reserves) applicabie to the property whch
1 the subgect of the tr jon. Notwithstanding the foregoing hemitation of this section 10 1(c), however.
wiven the Parinership acquires additional properiies with Sale or Refinancing Proceeds, as authorized by section
9.3(g) of this Agreement, the General Pariner and sny other Person. sfiliated or unaffilated with the General
Pariner, may receive an Acquisition Fer on the subsequent transaction, provuded that the sum of such fee
and the Acqumition Fee receivad on the inwial soquisition together 4o not eaceed % hat could have been recerved
had the initial and subsequent purchases occurred simultancously

101 Property Managemen: Services. The General Partner shall cause the Paninership to emplay a
company (which may be an Afiliste of the Greneral Panner) to perform professional
srvicts with respect (0 ench property acquired or developed by the Parinership.
provided, however, that i 1he svent the property management company is sh Afhate of the General Pariner,
the compensation payabie 1o such Affilate shall be paid only for services actually rendered, shall be competiiive
in price and terma with that which w.ould be charged by Fersons who are not affihiated with the General Paniner
rendeting comparsbie servios which could biy be made availsble 16 the Partnerthip. snd in no event
shall ancead the following amounis with respect 1o the lypes of properiies devignated: {2) 1n the cane of s
residential property, the i properly ag t foe (including all rent-up, leasing and re-lessing fees
and b and leasing rel ‘MﬂdwmyW)MhSIdlhemmm&ommch
property, (b) in the cose of an industrial or commercial property (and except #s provided in (c) next following),
1t masimumm property managrment foe shall be % of the gross revenusm where the Genersl Partner or an
Aamduhmrmmmmmm.mmmm.w 3G of the gross
revenues where the Omeral Partner of Afiliste does not perform the losting. re-lesung and leasing related
-m‘n-vnhmmlot&My.(:)hlhmduhﬂuﬁdummm’al property which 1 kased
anm-tmuo«my‘n}u-ﬂumuh.th maximum property management fee thall be
% dlkgmmm.twbrlmtiﬂwmhdlioflhtpmmmfrommhk-u
pyuﬂtwlhlmhhllyundlhoﬁp’n!mdth benst, and (d) in the case of an agncuitursl
propen), of ey residemtial, ind il or commercial property which i newly-constructed of totalh
halbiietated, the man properiy managemeni fet shall be that for which s competitive for milar services
n the seme prographic ares.
10,3 Inswramce Services Prohibited.  Naither the Oenarsl Pariner nov any of its Afilates may receive
-hunmbwhn.lluatmunMMIhmmwmowdnnwwm
104 Roa! Essste Canimimions on Sale of Prapertias. The General Partuer and 1ts AMhates may perform
uﬂmmmhIHMinmmmcnkduhpmpmywm
Perinership; provided that lhmehlhﬂuﬂMthbﬂd(nbMdlluqud real
watase brokstage commission, or (i) 3% of the sales price of each property. and provided. further, that (he
-nld’dh-:impidlomMnthhhﬁlh!Mwuﬂ/amyqu
Porvon shall not excesd the losser of the dard real ssiair } or #% of the sales price of each

-18-
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property Such commusion shall accrue ot close of scrow, Noweves, phyment thereof shall be made only &
surh ime as bl of 1he following condiions are satisbed (1) the Parinership’s funds from operationt before

pay ment of any dniributions 1o Limited Periners (according 10 generally accepted sccounting principler). on

2 cumulative basis, are not less than 6% per aanum of Capital Contributions. messured from the

date the Partmership commenced operations, (i) verrn of the propariy sale provade for pat cash (inclumve

of met Lash sciually rectived within 12 months), afver oll closing cosls incurred and COMMAION, Kot brss
then the grow cash original invesiment in the propeny (includmg Acquintion Fers} and #m amouni aL beast
equal 10 such net proceeds shall be dratributed 10 the Limited Partnen st Sale ot Refnancing Proceeds by
Ihe end of 1he iucceeding flacsl quaner afier receipt of such praceeds (provided that payment of such resake
commssions shall be deferred until any deferred cash is actually receved). and {Hii) 1erms of the property
sale. pving effect 10 cash and sny receivables (which recetvables shall be ducounted 10 prevent walue on the
bans of & 10% internal rate of return). will provade 10 the Paninenship 5 cumulative Feturn on equity {encluding
depreciaiion) of not less than 10°% per annum measured from the date the property wai scquired (nclusive
of the property’s funds from operation: during the period owned by the Paninership which sre ressonably
allocable 10 the property). However. should the Parinership fail to returm to the Limied Parinens 100% of
their Capitsl Contnbutions plus st lesst 8 &% per annum cumulative return on their Adjusted Capital
Contribulions by 1the end of the Partnership Yife. the Oeneral Pariner would (upont the wincing up snd
dnaoiution of the Partnenip) refund 10 the Parinership wp 1o all of the sale commmnaions received dunng
the hfe of the Partnership which were permitied in excems of 0% of the sandard Teal esiste commisLon

In the event & porton of & properly is sold, the apphicable fos 10 be received (and any performance conditony

Iomrempnsnnumdxmrdluwlhmmdml.nbh-qunnl‘m.old

Neawithsanding the foregoing. neriver ihe General Panner nor any of ris AMistes shall be granted an
enclusive employment 1o sl properus on behalf of the Parnership

10,5 Rebwies, Give-ups and Reciprocal Arrangementl

(a) No rebeles of give-ups Mma} be raceived by the Genersl Partaer nor any of its AfAlistes nor may the
General Partner of any of s Afliates parucipaie w sny reciprocs] business arTangements which would
curcumvent e provisions of this Agreement.

() Narther the Genéral Partner nor any of its AfHates shafl, or shall knowingly permit any underwriter,
umumumwuuimu.pyu-wcmymwm issions or other compentation
10 sny Person engaged by » potential mmuhhmmumnmmn 10 such advisor 1o advise
the purchase of inierests in the Pannership, provided, howsver, that this clause shall not prohibat the normal
sabes commussions paysble to & regiutered roker-deaker or olher properly Bcensad Person (including Affiheie
of the Genersl Partwer) for seiling Parinersivip Units.

106  Orher Servicer Othet than s provided erein, neither the Cheners] Partner nor any of its Affiharer

shal! be compentated for sarvices 10 e Parinership.

X1
TRANSACTIONS SETWEEN GENERAL PARTNER AND PARTNERSHIP

18! Soles and Loases 10 the Partnership. mhnnnlip‘hdlnlp-rchn-uluupmpcﬂymwhkh
itnOmnlMuru-yufm Mshmm.mmdtmmm 111 norwithstending,

the Genersl Pariner of o8 Alm-lyw,rwtﬂyhlhmml’nmmu&pmdﬂu pariy n
an stm'vlength iransaction and somporarily ol tithe thareto for the purpose of facilitating the acquisition

dmhmyhlhmlemmmyhmh—dbylhchnnmhpronpncc

wmlhnmmdeyWWM“anllolkwnl
Mwumw-“w .IHMhuM\othMﬂhﬂmuAllmuu

Whmmu‘uymmummymhmmmdwmmn
hﬂmaAiMu‘mmem mmmwwmm-lhnm
uuhAmmeummwa

1.1 mmu—--hwm. mmmmnu.namm,mm
MMnumdhm.

1) Lases Neu-umhﬂhththMwunydmAmmn

] MMAMMN m-mh’milxl.lkhﬂmﬂwﬂuﬂm
Mmyhm”hmmmmu-yo{hAMhummu
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X1
INDEPENDENT ACTIVITIES OF PARTNERS

Any of the Pariners may engage in or possest &n WHerest in Other business ventures of gvery nature and
description, mdependently of with others, including. but not limited to, the ownership. financing, lessing,
management. syndication and brokerage of rual property of any kind whetsoever (including properiies which
may be tmilar to or competitive with thost ownad by the Partnership), and neither the Purtnership nor any
of the Pariners shall have any right by virtue of this Agreement in u1d to Such independent ventures or 10
the ancome of profis derived therelrom

X11§
BOOKS, REPORTS AND FISCAL MATTERS

131 Bovks  The General Pariner shall inain full and plete books snd records for the
Partnership at iy principal ofice and alt Limited Pariners and their deug tod repr teves shall have the
n;mlothcmmhman_uﬂwm&m,Thhmtmr.ccoum
ahnllhhtpcmlmhumucnnlhﬁndﬂ.nhdﬂthdhcnﬁudlhﬂmrnlhmm,AnyLumled
Partner or his duly suthovized representaiive. upon paying 1he cost of duphicating and mailing. shall be entitbed
lo.mdlhwdmmmdwuMmhchmulhnmberdvumwmdby
wach of Lhem

132 Reporis  The Guoersl Partaer shall prepare or cause t0 be prepared the reports described in
paragraphs (8) through (e) of thas saction 13.2. The General Purtner shall &le with the Californu Commisssoner
dmwntm.mmllymthlmmhulwmuniudhnm.soopydmhnwmm

pursuant jo paragrapht (b) through (¢} of this section.

{a) Specsiel Reports. Mhmmmﬂy.a‘lpthllom“duyr-lmyqumtmnmhm the
pnnrqunrmMhnmwallqudem.Mlidwihnhcmlwopmmwmh«
sll facts which reasonably sppear to the Cieneral Pariner to influence materially the value of the propeny
The Special Report shall include, by way of illustranon and not of limitation, a satement of the date sand
amount of the appraised value, 8 ustesnent of the actual Purchaae Price including terms of the purchas:. &
statement of ihe total amount of cash expended by the Partnership 10 soguire ssch property. and a statemen!
regarding the amount of Capitai Contributions (in both dollar amount sad ss & percentage of the Capial
Contributions available for investment) which remain uneapended or uncommitted

(d) Annwal Repor. Within 130 days sfer the end of sach Bscal yess, each Limited Pariner shall be
umnnmnulupurtwha'ﬂnhnllIuluh(!)lhhnulhulud!hmddmhhulyur.toplhﬂvilh
a peoft and loss and » of changes in partners” capital for such year, which Ansncial
sistements shall be prapared in accordance with generalty sccepted sccounting principles and thall be
sccompanied by an auditor's repon ining an opinion of 1be independent certified public accountants,
mleuhlwwonm(vucb-dmhmnd);(!)nwol‘thmimmuhhchnmxhiprm
such yesr; and (4) & report on the distributions 1o the Limited Purtners for such year separstely identifying
destributions from (i) Cash Flow from operstions during sach pericd, {ii) Cash Flow from operstivat from

om of properties and in (iv) pr ds from Ananci g or
Mdm“(v)m&wlhmd&-mdUnhSuchmnwnpmnhall
mmmwumm-hmmmummrmmwumm
Limited Pariners of the alfnirs of the Partnership.

(€) Ovher Raports. I!ul!uuln.ulh?mmﬂphuquiuﬂwlkqum«!yupm-mhfm
lMWh\hMHdWM&MMmMmmhmhm
hnmmu-uwthrmmﬂhhuﬁpmmeuddmlqumlrmdwhcn
wmnmmnhumwmﬁnummmmupmmm
dmﬁﬂlhhﬁnwd-ﬁmnndmamh-chlnpnruthtqunn
h:hﬁuapldlﬂhmn““-‘nmﬁhma.%w-“hkowlw
mmm-hu—dmwwchmmnnmmmhnm
of the alfsiry of the Purtnership.

() Reporr of Fous mmmnmmumdumu.:mmm
mMmMWumJNMMMmmM|MM|MII
-nmuu-n—mdmmmmmm-mdhmum
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(ey Tax Informarion  Wikin 75 deys after the end of each facs! year. ail informarion neceissr) for the
preparstion of hn federal income tan retirn snd state income and other tax returns in regatd 10 Jurndichons
where Parinenhip properties are \ocsled shall be wnt 1o sach Limited Partnet and Assignes

133 Fuca! Year  The Parinenship shall sdopt 3 flacal year beginning on the first day of JTenuary snd
ending on the last day of December of each year, provided. however, thet the Grenersl Partner in oty wke
dincretson may. wbsect to approval by the Internal Revenue Service and the apphcable sate taving authonties,
at any time without the spproval of the Limited Pariners change the Fartnenhip’s facal year Lo & persd 10
be determined by the General Partner

134  Adjustment of Tex Basis Upon the wransfer of an wterest in the Panineeship, U Partnership
may, at the sobe ducretion of the Genersl Pariner, ehect pursuant 1o section 734 of the Internat Revenue Code
of 1934, ms amended, 10 adgust 1he beais of the Partnership property as sllowed by sections 134{b) and T4Mb;
thereol

|35 Bank Accownn. The carh funds of the Parinersiup shall be depouited in commercisl bank
account(s) al such banks or other institutions, insured by 1he Federal Depost Insurance Corporstion. st the
Gienersl Partner shall determune. Disbursemwnis (herefrom shall be made by the Genersl Pariner w conformity
with this Agreement The funde of the Pmmhip-hnl!mhmmﬂdmhlhcmadmymmw

136 Imsurance. The Parinership shall at it times maintain comprehensive insurance, ncluding
habiiny and extended coverage mRIFance in amounts determined by the General PFurtner to be spproprisie
for the prowsction of the Partaenship In sddition, the Partnership shalt carry spproprate workmen's
oammnion‘mm-muﬂmhuwmmmhwdmmwwmnmwuumallu
CUStOmAry Mdﬂmmummmmwnm,

137 Tasation a3 Parinership.  The Geners! Pariner, while serving as such, agroees to use iy best efforts
|0 cause there 10 e compliance at all times with the conchtions 1o the continued effectiveness of any opinion
of counstl obtammed by the Parinenhip to ihe offect that the Partnership mil be classfed as & partrership

for federal income 183 purposes

X
RIGKTS AND LIABILITIES OF THE LIMITED PARTNERS

141 Powers of the Limited Purtaers  The Lisited Partners shall take no part in Ihe management of
|hchmnmtorlmnctmymnﬂbtlhrlnunhipwdlhdlhnmpowloupfmuhndlhc
Parinership, provided, however, 1hat the Limited Pariners, by a Majority Vore, without the concurrence of
the General Partner, shall have the right to:

(8) Amend this Agreemant, bul aot & 1o Ihe matiers specibed in section 9.2(c). which matters the

Genersl Paniner alone may amand without vote of the Limited Partners

() Disacive the Parinership.

mmmmmunymmw,

(d}MamMMmuwmmthmﬂ.mim:.Mmm.
undvm.uhulnﬂthhmma-ymﬂuuﬁhnn‘

(¢} Approve or dhapprove s Iransaction amtailing the sele. sachange of pledgs of all or substannally
alt of the real mhnqdn‘ by the Partaership, except in conmection wnth the orderly hiquidation
ﬂmiqqdlhmﬂlhmw'ﬂlm' jom and dissol

4.2 Restrictions on Pewer 1o Amend. Notwithetanding section 14.1 hereof. this Agrawment shall in
mmuhmﬂdw“lhmmyd&lmmewhboﬂlhvmcammtd
all of the LhnithmnMMwh“ﬂmdﬁmmmﬂmnuMno-hwh
nuo.nmlhm«umdmwmmm-muwmwmmnmnmm:
nhm:d.th-ummuummtm.

14.3  Limised Linbikity. mda—umdm.mmuumulwmu

u:--qmmuumww-”umum-ymmm,um Limted
Mm,mwm”hﬂhhnylﬁhumduhhnmnumdhn
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[ apatat {oontibuben (which hus not been previously returned (0 himy plus such capital returmed o him s
1 whicle by the terms of sectson 1331 7(4) of the Calfornis Corporations Cocde, he shall remmn hisbie for
At undintnbured Cash Avsilable for Thatnbution or Sale of Kehnancing Proceeds which would othersors
be dotntuied 1 the Lomited Parinecs, however, shall be avaslsble 1o credinrs 1o satfy the debts and
srlgations of the Partnership until the 1ime of actusl distnbuton

144 Meenings of or Action by, the Limited Pariners

{a1 Meetings of the Limited Pariners 10 vote Upon &Ry mALLErs &3 166 which the Limited Pariners are
wuthorired Lo tabe Bt under thin Agreement mey be called ot any time by the Creneral Pariner of by one
o sire 1 umied Partners holding 10% or more of the outstanding Units by delivenng wnitlen potice. esther
n person ot by registered mail. 10 he Limited Partners entitled 10 vote at such meeung 1a the effect that
¥ meciing will he heid st o ime and place Bred by 1he General Panner, oconvenien! 10 the famaied Partners,
which is not bess (han 13 days ncr more than &0 days afier the Ating of the notice of the mesting, provided.
however, (hat such maumum period fot 1he giving of notice snd the holding of mectings may be extended
for s adtiuonsl 60 days if such ELHENBION 1% NECINAATY 10 obunn qualifcation under any applicable mcunties
laws of the mattery 1o be acted upon ai such meeting of chearanor by the appropriste goveTRing agency of
the wheitalion matenals 1o be forwarded 10 the Limited Parthers in connection with such meeting The Genernl
Partner agrees 10 ust it best efforts Lo obtain such qualifcation and clesrances Included with the notor of
» meetsng shall be a detniled statemnent of scton proposed. .ncluding 3 verbatum salement of the wordimg
of wry resotulion proposed for sdoption by the Limated Partmers and of any proposed amendment Lo thin
Agreement All expenies of the mecting and notification shail be bome by the Parnership

(b1 Limited Parinens shall be enthed 10 one vote for each Unit heid Attendance by & Limited Partner
at sny meeting and voung m persoa shall revole any wrilten proxy submitted with respect [0 sciion proposed
10 be taken a1 sucn meeting. Any muatter as 10 which 1he Lisired Partwers are authonzad 10 1ake action under
this Agreement of under law may be siied upon by the Limued Partners without a meeting und any such
action shail be as vahd snd effective uy sction inken by the Limited Partners st 3 meeling assembled. if whitien
consents to such acton by the Limiled Partners urt ugned by the Limited Partners entitled Lo vote upon such
achion at n meeting whao hold 1he tumber of Unis required 1o authorize such action and are delivered 10 the
Crenernl Pariner. In the evenl that there shall be no Genersl Partner, the Limited Partnery ma) iake wction
without & meehing by Lhe watlen consent of Limited Partners having 2 magonty of the voung power of the
Limited Pariners entithed to vote

(c) The Genernl Pariner shall be respomible for enacting all needed rules of order for conducting sl
meetings and shall ketp. or cavee 10 be kept, at 1he expense of the Parinenship, an accurale record of all maners
duscussed and scions (aken at all meetings or by Wniten consen of wil sid meetings and wruten
consenty shall be maintained At the principal place of business of 1he Partnenship and shall be available for
Inspeytson by any Pariner sl reasonable times

xv
ASSIGNABILITY OF GENERAL AND LIMITED PARTNERS INTERESTS

15,1 General Partner's Interniis: Adwisson of Successor oF Additional General Partners

{8} Witk the coneent of a Majority Vote of the Limited Partners, the Genersl Pariner may 8l any nme

dengnate one or mort Persoms (o be sucomsors to fuch Caneral Partner or to be addnional General Partnens,

w each case with such participation in 1he Glenaral Partner’s imterent 32 the Greneral Panner and such succensar

or addinonal General Parinen may agies wpien, provided that the interests of the Limited Partners shali nol

be affected 1hereby

() Encepd in conneciion with & tranefes 10 B SCOPINOr OF additional Genersl Partner PUISUARE 10 WECLION

13 L{n} or ss provided in ssction 13 1{c) betow, the Cenaral Pariner shall have no nght to renre of withdras

voluntanly from i Parwnership or to sl rranafer of RN its interet, encept that (i) the General Partmer

e admitiad 10 the Perimrship Cenersl Partnens if required

) mership for faderal income (ax purposcs, and

Parther any entity which has, by merger.

oo-dndnmmum.md i mﬁmmumdudmmnudmbunmudwmh

s sssusned ol of the igations of the tef inating Oeneral Panssy Mi.kmil-dhnmhcnhymnwnu

‘o U sdemission of any m«wwwwwmwphm.wmmnhn
consemt or approval shall e required.
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(c1 The Genersl Partner shall have the right 10 sell, sssign snd tramfer 3 portion of s interest in profin,
Jorses and cash distributions of the Partnership to or for the benefit of certain smployees of the General Pariner
and 1ty Aflates Any such transferee of 3 porisom of the Genersl Fariner's interont. a0 aformand. may. withou!
the consent of the other Limued Pariners, become » Limitad Pariser 10 the entent of the porton so tramslereed.
and the Genersl Partner's nghts 10 profiis, lovess and cash distributions hereundes shall be reduced scoordingly
Such transferee shall be o pariner of this Partnarship but shall not be devised & holder of Uiy hereunder

153 Limied Partaers’ Interesin  Nooe of the Limited Fariners of Assigness. eacepl a3 proveded in
this Article XV, shall sell, transfer, encumber or otherwise dispose of, by operatson of law or othersine, the
whole o any part of bt interest in the Partnership. No sesignmant shall be valud or sffective unbess n
compliance with the conditionm d e thin Agr and any unsuthonsed iramsfer or msignment
shall be voud Bb tmine

18 ) Resirictions on Trangfers

(a) No Unit may be sold. assigned o exchangsd W such Uinit, wiven added 1o Lhe 1otal of all other Linits
sold or enchangsd within the penod of 12 consecutive months prior 1o the proposed date of sale or exchangr,
woukd, n the opevion of counsel for the Partnership, result in (he Lermination of the Partnership undet secton
708 of 1he Internal Revenue Code unbess the Parinership and the transferning holder shall have received &
ruling from the Internal Revenue Service that the prop d sale or eachange will not cause such lermination

(b) No transfer may be made of a fractions) Unit No tranafer inay be made if, s o result of such transler.
a Limited Partner (othet 1han one transferring all of his Units) will own fewer than five Units, eacept for
transfens by gt or inhentasce, mirafamily transfens, family dwsclutions and transfers 1o Allluie

{c} No transfer or sssignment of any Units may b made if counsel for the Partnarship shall be of the
opvmon 1hat such transfer of sssignment would be in violation of sny state securition or “Blue Sky” laws
including investment suitability siandards) applicable 10 the Partaership.

{(d) Al Units originally issued pursuant 1o qualification under the Calfornia Corporate Securives Law
of 1968 shall be subject m,mda“documudmludtrm&rm'uttmmhwllm.
the following legend condition:

“JT 15 UNLAWFUL TO CONSUMMATE A SALE OR TRANSFER OF THIS SECURITY, OR
ANY INTEREST THEREIN, OR TO RECEIVE ANY CONSIDERATION THEREFOR. WITH.
OUT THE PRIOR WRITTEN CONSENT OF THE COMMISSIONER OF CORPORATIONS OF
THE STATE OF CALIPORNIA, EXCEPT AS PERMITTED IN THE COMMISSIONER'S RULES ™

() No tresafer of amy Unit shall be made (i) wnbms i the cast of Units subject 10 paragraph (d} sbove.
thtnmmmm.ﬂm.&mmmldmmmwd
leliouwmhtrﬂnk.(ﬁ}uh-thtmwhwpidot.ltlhohctb-uflhmmnlhnmt.
obligated himself t0 pay, al) i exp d with such transfer, subsiitution and admineon,
including but not Nenited 10, the cost of preparing. Aling and publishing sny " of the Certificate
of Limied Pariasrship (o effectuste the transforne’s adanission o4 & substituted Limited Partner pursuant 1o
section 5.4 hevwof, or (i) where the meignor and Amiguer agree in jon th ith that the sag
Mouﬁnyﬂhﬂmmﬂ.hhuawmhhmduhtlum-uuou:
the direction of the Assignes,

154 Swhstirusod Limised Pormers, Encopt s otherwiet provided in this Agreement. an Asignee of
th-bokw-ymbnd'lmm&mhmm“-ﬂhnmumiohxm
nmhudMmh*udlhm-hﬂ)mm“ldthwhnm
10 such swbsiitution shall have Sems obtained, which comsnt, in the Gemoral Puriner's sbeoluts discretion.
nyummmmwwmmmhmummmm
Mhﬂu.(ﬁ)hnﬂpﬂ.‘”ﬂﬂ.ﬁ”hﬁm&d“mmmh
other metremeni Or imstruasents o the Glomersl Partaer may dosm necsssary or desirsble 10 effactuate such
adwmisaion, and {iv) the Assignee shall have sooepeed. adopied and spproved in writing all of the terms and
mdmw-h-—uth_-ﬂd Amigness of Units will be recognized
umm-mwmm-dmmtdmwwmmh
mmmmm-mmmuunuudmmnmmwhnm
foregoing conditions are setivied, aotwithstanding the thme d in prepering and Rsag the waossmary
documents with governmental agencies 10 «Sactesse the substitation.
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195 Asugnment of Limied Partaership inserest Withowt Subsitiution Subject 10 the provwons of
section 18 Vhereof, s Limited Pariner shatt have the nght 10 ssaign sll o part of such Limited Pariner’s interest
m Partnership profis, kosses, distributions and capital by a written instrument of sssignment. 1he term of
which are not sn contravention of any of the provisions of this Agreement The sasigning Limited Partner
Jhall deliver to the Generst Panner s written instrumant of sssignment in form snd sbstance mtiafaciory
1o the Cienceal Pariner, duly executed by the sssigning Limited Parimes or his personal reprosentative of
authorized agent, and including sn eneculad scoeplance by the Amigner of all of the \erms and provisons
of this Agreemenm and the rep ions of the amignor and Amignes that Lhe aigr 1 wea made in
sccordance wih all applicable laws and regulstioms (including investment suitabibty requirements) Sasd
asugnment shall be sccompanied by such sssurance of gravineness snd effactivenss and by such coments
or authonzations of sny governmental or other suthorviies as may be ressonably required by the Genersl
Pariner An Awigner shall be entitied 1o receive distributions from the Partnership stiributable 1o the
Parinervhip interest scquired by remon of sny such asignment from wnd afier the dret day of the calendar
maonth following the month during which the Geners] Pariner receives notict of e assigament of such interset
#nd the required documentation provided for shove. The Partnership and the Cuneral Partner shall be entitled
to treat the asugnor of sch Partnership interest os the sbsolute owner tharwol in all respects, snd shall incur
o Listalsty for distributions made in good faith to such sesignor. weti) such time s the writien instrument
of sasignment has been received by the Parinenhip and recorded on s bools.

156 Wikdrawal of Limited Poriner, Excepi as otharwise spacifically permitted by ths Agresment,
no Limied Pariner shall be entitled 10 witbdraw or retire from the Purtmership

137 Dwath Legal Incompetency or Dissolution of Limited Partner.  Upon the death, kegal incompetend y
er dissolution of » Limied Partner, the estate, personal representiative, guardian of other successor in interest
of such Limited Partner shall have all of the rights and be liabie for all the lisbahties of the Limited Pariner
in the Parinership 16 the extent of such Limited Partnet's interest therem, subject to the terms and condiiions
of this Agreement, and. with the prior written consent of the Genersl Partner, which may be withheid
s sole discretion, ey be substituted for such Limited Partner

138 Arcognirion of Substituted and Assignee Limited Partners  An amendment 10 this Agreement shalt
be enecuted and recorded not less oflen than quarterly 10 recognize the sdminnon of substituted Limied
Pariners Assgnees of Limited Partners shall be recognized as such as of the Brs1 day of the calendar month
follow sng the month in which the Oeneral Partner receives notice of such sasignmeni and the documentstion
therrof pravided for in section 13.3.

XVl
LOANS TO PARTNERSHIPF

161 Awthoriy to Borrow  The Parinership may from time (o time borrow such amounts from such
Persons (including the Partnen) on such security snd payable on such terma a5 the General Partner may
determine. subct 10 the limitstions of section 9.3(s) hersof snd ssbject 10 the conditions in section 16 2 hereol
In this connection the Oenersl Partner shall use its best efforts 10 obtain any Anancing for the acquisition
of Parinership propetis under the most favorable terma availsble to the Parinership.

The Genersl Partner shall sesk 10 oblain squally smortiting Anancing where possible Any ball
paymen! required pursusnt 1o the terma of any Arst morigage. or sny “all-inclusive” or “wrap-sround”
morigage Anancing incurted by the Parinership ia connection with its propertics shall not be due and payable
prior 10 1he earher of ten years from the acquisition dete of the property or two years wher the expiration
of 1he sstimated maximum holding period of the property, but in no event sooner than seven yeans from the
acquition date of the property. Such losn shall provide for regular payments in an amount which would
e suffciont 1o seif-Hquidate (he Joan over & 20- to 30-yenr persod. Secondary Bnancing, if any, incurred o
connection with & propenty purchase shall be fully amortising. of, if not fully smontizing. shall sot be duc
and paysbic dunng the supacted holding period of the property. The foregoing restrictions shal) not apply
wih reupect i say snisting origmal Beancing incurred by the Parinership in connection with the purchase
af.pfe'my.«wmmwwﬂchmunhhlmuwm.ummnimncmg
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in an smount equal 10 ks (hen 10% of the Purchase Price of the property, of Lo fAnancing represeniing in
the spgrepate 13 red by the Partnersiip The
foregoing restrictions shall not apply

balloon payment and holds such rrserve for the purpose of making wch balloon payment Any of the foregoing
revtrictions may he waived in the ducreton of te Genersl Parinet with the #7itlen permisson of the California
Commusoner of Corporations

161 Losasfrom Pariaers. ihe Cenaral Partner, or any Limited Partner, shall, with the pror consent
of the General Partner, make sny hoan or loans 1o the Partaership Of B3VAROE MONEY ON i1y Bbehall, the amount
of any such loan or sdvance shall not e deemed 10 be an additional capital contribution by the kending Partner
or entitte such lending Pariner 10 a2 incresss in Wi shary of the distributions of the Partnership, or subgect
such Partnef 10 sy SrERteT proportion nership may tusiain  The amount of any
such loan or sdvance shall b & debt due from the Parinership 10 such lending Pariner repaysbie upon such

i mlru-nh.ﬂh“ulhw-ponbylh\mdm;l’lnmr

that the Osnersl Partaer a4 8 lending Pariner may not recnve

nterest and other Anancing changs of foos in wncees of the smount which would be charged by unrelaied

banks on comparable loans for the aame purpose in 1he sarne locality No prepayment charge or penalty shall

btnqmndbylMOmmlMmunbﬂlﬂlhhﬂnﬂ»mdwdthulmoc-;umorof

all-inclusive trust deed excepi to the exient ihat such prepayment charge o panaky i atinbutable 10 the

underlying encumbrance Motwithsianding the foregoing. (i) mo Partner shall be under any obligation

whatsoever (0 make shy mhhunrdvmwthhﬂm.nﬂh)uilhnuuﬁmmd Pariner not
any of ne Afiliates shall provide permaneni Anancing 10 the Partnensinp

xvil
CERTIFICATES AND OTHER DOCUMENTS

171 Power of Ariorney.  Esch Limited Pariner, by becommg s Limned Partner, constitutes and
sppownis the General Pariner and sny succesor of successors s Genersl Pariner his true and lawful stiomney,
1n his name, place and vcad, from (ime 1o ime

(8} To execute, scknowledge, fle and /o record all agreemenis smending this Agreement that may
be sppropriate 10 reflect

{1} A change of 1he name or the location of the princips] place of bumnam of the Partnarship

(2) The drpossl by any Limited Parimer of all or sny portion of ks interest in the Parinership
w0 any manner permitted by this Agreement, snd any return of the Capatal Contnibution of a Limited
Pariner (or sny portion thereol) provided for by this Agresment

{3) A Person becoming & Limited Partner of the Parinership sa permutted by this Agreement

(4) A change in any provimon of this Agreemant or the exerciue by sny Person of any nght
or nghts hersunder not requiring the coneent of said Limited Pariner

(b} To enecute, acknowledgs. Ale wivd for record wuch certiflcates. nstnenenis and documents i May
be required by, Of may be appropriste under, the laws of any state o othar jurndiction. of as ma) [
appropriate for the Limited Partaers o exscuts. scknowledpe, Sl and/or record to refiect

18] Acburdnddmd-uuamdhnm

(2) Any changes or smendmenis of this Agresmaent, oF peruainmy to the Partnership. of amy
ind referred 10 in paragraph (s) of this section 17.1.

1 Any ah«:humnvn.amuoﬁlhnwnnml.wmly of and whan the comunt
of » Majonty Vote or other required percentage of the Limied Pariners hat been oblained

Fxhduthmmt.umlulumwluddocm!uhnllhmmhhmuwdmwmmd
the legal counael for the Parinership shall dewsn ap priste. Each Limited Pariner hareby suthorizes aid
sttomey 1o take any further action which said attorney shall consider NECERSAry OF CORVENIERT I CONMRCTION
wluydmmWMﬂulmMmdMMywhwpﬁmmhw
mmudwuvm..,"‘. Y Of cow i

Mlyumdi.imud?mm:“ﬁnwmld o personally mtndmmimndmlmnu
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all (hat said stiorney shall lawfully do of cause 1o be done by virtue hereol The power herehy conferred shall
e deemed 10 bhe & power coupled with snontefest. in recogmuion of the fact that wach of the Partners under
s Agreement wili be selying upon the power of the General Partnet 10 sct us contemplated by Lhis Agreement
i wny Aling snd other acton on e half of the Partnership, and shall survive the bankrupicy. death, adjudication
of inLompetence oF sty of disolution of any Person hereby giving such power and the transfer or
ssvignment of all or any part of the interest of such Person 1n the Partnership, provided. however, that in
the event of the transler by 8 Limited Pariner of all of his Unith, the laregoing power of stiorney of & transferor
1 imyed Partner shall survive such transfer oaly until such time as the tranaferer ahall have been admilied
tor the Partnership as b substituted Limited Paniner and all required documents and insiruments shall have
been duly executed. Aled snd recorded 1o effect such substitution

Required Signatwres  Any wnling to amend this Agresment 1o reflect the sddiion of a Limited
Pariner need be sgned only by the General Pariner, through » duly-authonzed officer or sgent, by the Limied
Partner wha is disposing of his interest in the Parinership, if any, and by the Person 10 be substituted or sdded
as & Limied Partner The General Pariner may ugn fos either or both of sakd Limited Partners os thar
sttnrne; -n-Tact pursuant Lo section 17.1(a) hereol Any whiting Yo amend this Agreement 10 reflect (he removal,
retirement. bankrupicy or msolvency or duasolution of the General Pantner in the event the business of the
Parinership 1 continued pursuanl 10 1he terms of this Agreement need be ugned only by any successor General
Partner

11 Additional Documents  Each Pariner, upon the request of the othets. agrees 10 perform sny funher
scls and execute and delsver any documents which may be reasonably necessary 10 carry out the provasons
of 1his Agreement

XViil
DISSOLUTION ANDN TERMINATION OF THE PARTNERSHIP

181 Dussoluton  Except us otherwise provided in this section 18 1, no Partner shall have the nght
1o caune dissolution of the Parinership before the eapiration of the term for which 1t i formed The Parinership
+hall he dmolved and terminated vpon the happening of any of the Tollowing events
(3) The exprstion of the term of the Parinership as specifed in Articke V hereof
(b} The decision by Majority Yote of the Limited Partners 10 disolve and terminate the Partnership
(¢} The retirement, withdrawsl, adjudication of bankrupicy or imolvency. or disolution of the
General Partner unkess, within u period of 90 days from the date of such event, the Limited Partners
elect 10 continue ive Partnership and 5 successor General Pariner 1 thected by the Tamited Partnen as
provided in saction 18.2 hereol
{d) The removal of the Oeneral Partner, unkms prioe 10 the elfective date of such expuluon & suceesser
Genersl Pariner is sected by the Limned Pariners o1 provided in section 182 bereol. which succewsor
ehecin 10 continue the businesa of the Partnership.
() The sade or other disposition of sl of the interests in real estate {including purchase money
security interests) of the Partnenship.

The Parinership shall not e dissolved or tarminated by the admission of any new Limited Pariner or
by 1he withdrawsl, expulsion, death, insclvency, bankruptcy or other disability of s Limned Pariner

182 Limited Perimers’ Right to Comtine. Notwithstanding anything containad i section 18.1 hereol,
upon the occurrence of an evemt s spacibed in pection 10.1(c) or {d) & mestmg of the Limited Pariners shall
InInldutthcpﬂ.chlmdmdthmm'khnﬁdny‘mﬂthhmmgdmhcvem
16 comider wheethar 15 contimue (he Parinership on 1he same terme and conditions s are contmned in this
A.mmn!(cnqﬂlhﬂhﬂuunl Pun'uOnwdhﬂmuyhmnor-hﬂhu to wind up
llnllnfmdlhlmwmwﬂﬁrhuthwwublmmmorammlh
Artick X1X bersof The Partnership may be continued by Majortty Vote of i Limited Partners &t such
merting, of by written consent. If (e Partnership i continued persuant to Ihe preceding sentence. the Limited
hnnm—y.byH.pm;Vou.-hdamoc-nlm-tuwdhnumtm1hhnmnmp
mmmmawmmumqnmmwm«dmmmum
Agrosment of Limised Partnersup for the Partnership. The coutinwance of the Partnership puriusnt lo the
terws of thes saction 15.2 i comditioned wpon the dmeat of the Ceniicare of Limned Parinenship to
MIhMM“mMRMHNMﬂhmmMWstM 18035 %
of thr Coe

~20-

9E0990¢8




TY

-
[

2BOCRDER '§ OPFICE SAN WATEC

I8V Paymeni i Termnaied Gentrol Partner Upon the remove), insolvency of bankrupicy o1
duslution (hereinafier a “Terminaling Event”) of the Ceneral Pariner, the Parinenship shall be required (o
pay wwch Cienersl Partnet any smounts than sccruad and owing under this Agroement

h sddinion. the Pannenhip ohall have (e right, bul st the obhigation, 10 wETmInALE wch General
\n Parinership moome, losses, dwtributions and capits! upon payment 10 m of an amoun!
losses. s ribx and caprial as of the date of such

lhwldumwh Attwlhe V1L hereod, based
Mnlwhmswr-w‘dmlhhun{

Parinet's imterest
cgual 10 The value of his interest in Parinership
Terminating Exenl The value of such intecon shal
upen 1he markes vaive of the aserts of the Parinership determi
the Teeminating Event 1n Lhe cvent such Grenarsl Parimer (or ite rwpresentative) and the Partnership canno
motaully sgree upon such yalue within 90 days following the Terminating Event, such value thall be determined
by wrbstration before panet of three i an of wivom thall be sriected sach by such General Pasiner
(0% 1t representative) and by the Partnership, and the third of whom shall be slected by the %0 BpprBIers
s sehecied by Lhe partwes Such arbitration shall 1ake place s San Francieco, Cahforns, and shall be
accordance with Uhe rubes and muhlioual he Assericin Arbitration Amociation then obLuning Paymens
16 such Cenersl Pariner of the value of its mieren in Parinership income. losses, distributions and capstal

shall. 8t the option of the Pannerihip, e masde sither (1) in 8 lump som within 30 days following determination
of the value thereof. or (1) by delivery of 8 prosimsory ROU bearing inverest at the mic of 105% per annum.
abie, if st ali, from any cash distributions which the removed

with mterest paysble snnually and principal pay
Genersl Pariner would otherwise have bien entitled to rective purtuant to Avrtiche VI or section 19 1 of
thix Apgreemenl
In the event that the Partnersiip ehects bt 10 rerminate such Ceneral Partiver’s nberesd 30 Parinership
Income, wases, distributiont and capital, mch Genersl Pariner (of its represeniative) shall (1) recan e same
inlereat in wncome, Josses. dninbutions and cupital 10 which it wea entitled under 1his Agreement. but such
interest shall 1hen be held as That of & Limited Purtnar, (i) not be personally able for the Paninenhp debit
incurred after such Geners] Pariner casses 10 be » Grenersl Partner, (i) mod be entithed 10 voie a3 & Limited
Pariner & ANy MAIErs, snd (iv) have its mierest reduced pro rata with all othver Parinen 1o provide both
compensation 10 and &0 inverest w the Parinership, or 10 provide ether compenwaLion (o of an imere

(he Parinershap, to 8 % Oenersl Partner

Upon verminstion of the Genersl Pariner, all eaecutory
contracts between the Parnership snd the terminsted Creneral Pariner of BAY AMliste thereol (unkess such
ABhate sl b an Afhate of a sucoessor Geners! Partner of Genersl Pariners) may be termnated and
canceiled by 1he Purinership withoul priot potice or penaity. The terminated Greneral Paniner of any AMhate

Uvereol (untess such AMNate u aiso an AMliste of & sacormor General Partner or Gameral Pariners} may sho
' wriiten notice of wch

terminate and camcel any sach easculory contract elfective upon 60 days
Lerminatvon and cancelistion to the succamaor Oenersl Partner oF Genera) Parimers, if any. of 10 the Pannership

104 Termination of Executory Conirecis

XiX
DISTRIBUTION ON TERMINATION OF PARTNERSHIP

Distribution.  Upon e dissolution and Ainal termination of i Parinership, the Genersl
of the Cenaral Parinet’s retirement, withdrawal, bankrapacy oF nsolvency of
her Person slected by he Limited Partners) shall ke
thﬁ:mlynhmwmt
vadue therocd, and the procesds therefrom. 10 the entent wificent therefon,

19} Liquidetion

(-}Tnlhpw-mdmul%udthhmmhivmmﬁnmnm«mvdprMy

Mnh-(nhthauyhnuﬂvmnim mhwmmnnydtm Partners W
MW“dHhmuﬂduanmﬂuﬁ

expemn of
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(b) Tos the establwhment of any reserves which the Oeners] Pariner or its suCOMIOn may daem
reascnably necessary for any contingent or unforyseen Habihties or obligations of the Parinership ov of
the General Pariner anving out of of in connection with the Parinershup. Such reserves shall be pad

h reserves in payment of any of the ek
conungencies, snd, at the eapiration of such
sds isabbe, (0 disinbule the balance Lhereafler r i hereinafier provided by thm section
191

(c) To the repayment of any loans or advances that may have been made by any of the Parinen
to the Partnership, but 1l the amount available for such repayment shall be insufficient, then pro rata
on account thetvol

(d} Any balence then remaining shall be trested and diiributed i0 the Partnens pro rats. 1o, and
10 the extent of, the Partnen’ capital bal and any bal will ing shall be dwiributed
as of 1t constriuted Sale or Refinancing Proceeds under Article VI hersof

192 Time of Liguidai AT ble time shall be aliowed For 1he orderty hquidation of the sssets
of the Parinership and the dncharge of habilives to creditors wo s 10 snable the Genersi Partner to mmmies
the loses attendant upon & hquadation

19} Liquidarion Staierenr. Each of the Pariners shall be furnished with & statement prepared of
caused 10 be prepared by 1he Genarsl Partner, which shalt set forth the assets and habibiies of the Partnersip
ai of the date of complete hquidation. Upon complisnce with the foregoing distribution plan (including
payment over 1C Lhe trust provided for by section |9 1 herecd if there are suficient funds therefor). the Limited
Parinens shall ossse to be such, and 1be Genetal Pariner. 8s the 1ok remaining Pariner of the Fannership.
shall execute, ackmowlodge snd causs 10 be Sled o Centifloste of Canceliation of the Parinership

194 NoLsabity for Reiurn of Capiral  The Geners) Partner shall not be personally hable for the return
of sl or any part of the Capital Contributions of the Limned Partaers. Any such return shall be made solely
from Partnenhip st

19%  No Rught of Partition.  The Pariners and Amigners shall have no night 10 receive Pannership
property in kind. ror shall such Puriners or Anigness have the right to panion the Partnenhip propenty,
whether or not upon dissol and ter ion of the Purtnership

19.6  Prioty: Retwen of Capitel.  Except ss provided in this Agreement, no Limited Partner shall have
prionty over any other Limisd Pariner sither s 10 the return of contributions of capal of as 10 allocations
of income and osses and distributions. Other than upon the disolution and termination of the Partnership
25 provided by this Agresmant. there has boen no lime agreed upon when the contribution of each Limned
Pariner 1 t0 be returned

XX
GENERAL PROVISIONS

01 Notices Encepl ma otherwise provided Merein, sny molice. paymenl. duinbytion o other

communication which shall be required 10 be given 10 any Limited Pariner in connection with the Business

if i writing and detiversd peraanally 10 Lhe Person to whom it

authorized 10 be piven at the time of such detivery, or if sent by mal) or telegraph, 10 1he last address furnished

by such Limited Partner for such purpos- ae of the time of sech mailing. snd if 10 the General Partner oc

the Parinership, shall be given whem sctu .y received st the principal offics of the Partnership, of st such
other address os the Geners] Partner may hereafter wucily in o notice duly pven o provided herein

201 Survival of Riphts. mwmdlummudmmowwrm Parinen
and Uverr respective heirs, logatess, lga! representatives, + and asmg

103 Amendment. This Agr may ded, modied snd changed by 8 Majporily Voir, except
#1 otherwina provided herein.

204 Nesdings The captioms of the articles and o of this Agr t are for convenience onty
and shall not be desseed part of Uve ten1 of this Agreement

9€0930b8
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304 Agreement 1n Cowsrerpariv This Agreement, of any amendmen! hereto, may be enecuted n
moluple counterparts ek of which vhalt he deemed 81 ongnal Agreement, sd all of which shall constitule
one agreement, by each of the Partnen heteto on the dales respectively mdicated In The acknowledgmenty
of aaid Pariners, notwithsianding that sl of the Partners are nod Hgnalones lo the ongins]l of e
Counterpart, to be effeciive a4 of the day and year Arm sbove wrilen

208 Gowrmag Law  Thn Agroement shall be governed by and construed according 10 the laws of
he State of Cahfornia

307 Time Time w of the saence 10 1his Agreement

J08  Haliy  Should any pottion of this Agreement be deciared invahd and unenfarceable. then such
pornon shall be deemad 10 b weverable from (e Agreement and shal! not affect the remainder heseol

209 Pronouns  All pronount and any variatons thereof shall be dermed 10 refer 10 the masculine
femiming Of Beuter, Mngolar of plural, ss the identity of the Person of Persont may require

W10 Cerificare of Limired Purinership This document shall comstitute not only the agreement smong
the partwes hereto. but sho shalt constituie the Certificate of Limited Purinership of Uhe Partnership and vhall
be duly recorded in the office of 1he Recordet of San Matso County, California, and shall be fled or recorded
Munnquiudundﬂqp“khuorw.dvmmlhcdncmmohhr

Parinership slso shall be duly recovded in the
led or recorded in such ofher public

office of the Recorder of Sen Mateo
of thw General Partner

offices as i required under apphcable law of dermed

2011 Separability of Provi Each provision of this Agf + shall be considered separabie and
of for any reasom &Ry provision of provisons heraod are determined 10 be mvald and contrary Lo any exsting
or future Jaw. such invalidity shall not impair the operation of or affect those portsom of Lhis Agreement which
are valid

i WITNESS WHEREOQF, the undersigned hereby exscute this Cernficate and Agreement of Limited
Partnenship s of the dete inducated sbove

OEWENAL PARTWERS:

LANDS1ING PAR'!‘NERS—I]I,
a Californias general partoership

By : LANDSING EQUITIES CORPORATION,
a California corporation,
General FPartner

ALV & R W S,
Jin ¥. Mayo T3
atant Secretary

o

309308




w1 THDRAWING LIMITED PARTRERS:

LANDSING ADVISORS, INC.,
» Califoral corporation

John D. Love
Premsident

LIMITED PARTWERS :
d entities 1isted ON

On behalf of the persons AR
attached hereto, and being hereby restated in its sntirety:

ING EQUITIES CORPORATION

LANDS

o e TN A
L 3

f8d.ia M. Nayo
Aassiptant Secretary,
as A torney-in-Fact for the

Limited Partoners of
LANDS ING DIVEASITIED PROPERTIES-111

Ly s et o STV

“’fﬂﬂ"‘w;‘l‘,ﬂ 1 [V

« s s



STATE OF CALIFORKIA )
.
COUNTY OF SAN MATEC )

Oon Jupe Adth. 1RA4, befors me, ihe undersigned, s Notary Public

1n and for said state, perscaally appeared OFELIA M. MATO. personally
known to me to be the Arsistant BSecretary of the corporation that
exacuted the within ‘astrument and sckoowledged to me that such
corporation executed the within ipstrument, as & General Partner,
pursuant to its bylaws Or & resolution of 1its Board of Directors.

YITNESS my hand and officinl wseal.
-

Peatrice Mondot
Notary Public,
Btate of Californin

BETATE OF CALIPORNIA )
} sm.
COUNTY OF BAN MATEO )

on an._;l;h‘_ﬁﬂ|1, betfore ms, the undersigned, a Notary Public
1o and for said state, persomally appeared QFELIA M. NAID. perscnally
knowa to me to be the Assistant Becretary of the corporation whose

sams is subscribed to this iastrument, apd acksowledged to Be that
such gorporatios sxecuted it as Attorney-in-Fact of the Limited
Partaers and Sithdrawing Limited Partmer of the partnership.

VITHESS wy hand and official seal.

Notary Public
state of California




9TATE OF CALJPORNIA )
)

COUNTY OF SAN MATEO )

said state, personaliy sppeared m.__lﬂ!l, peracnally
be the President of the corporation that executed the
nt and achnowledged to e that such corporation

ithin instrument, as Vithdrawisng Limited Partoer,
bylaws OF & resolution of its Board of Directors.

xnown to me tO
within iamstru
sxecuted the w
pursuant to ite

, befors me, the undersigned, o Notary Public

hand and official serl.

Beatrice Mondot
Notary Public
State of California

VR W RS B e g
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