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WHEN RECORDED RETURN TO:

RECORDING REQUESTED BY:
-2 2 Ung

Edward A. Lawson, Esqg.
Tobin & Tobin

2600 Crocker Plaza

One Post Street

San Francisco, CA 94104

CERTIFICATE OF LIMITED PARTNERSHIP

S\NHF

FOR
ASPEN LAKES

This certificate of limited partnership is
prepared and recorded under section 15502 of the
California Corporations Code.

1. The name of the partnership is Aspen Lakes.

2. The business of the partnership shall be to
acquire certain real property located in an unincorporated
area of Blaine County, Idaho, consisting of approximately
240 acres and including any improvements related thereto
and to engage in any and all activities related to owning
and improving the same for investment and the production
of income.

3. The principal place of business of the
partnership shall be at P.O. Box 697, Sun Valley, Idaho
83353. The general partners may change the partnership's
principal place of business to any other location giving
written notice of such change to the limited partners.

4, The name and place of residence of each
member of the partnership and the capital to be
contributed by each are stated in Exhibit A attached
hereto and incorporated herein by reference.

5. The partnership shall commence on the date
of recordation of the Certificate of Limited Partnership
and shall continue for a period of 20 years.

6. No additional capital contributions are to
be made by any of the limited partners, but the general
partners may offer an additional pro rata capital interest
to each of the Partners. The amount and time of such
offer shall be determined by the general partners.

7. No time is agreed on when the contribution
of any limited partner is to be returned.

ssc€b/ e/t




‘Nl“i};ﬁ

8. Each limited partner's share of the profits
and losses of the partnership shall be allocated, borne
and distributed among the limited partners in the ratio
that each limited partner's capital accounts bears to the
total of all limited partner's capital account; except
that, once cash flow to the partnership from sale of
partnership property, less cash expenditures for
partnership operations and repayment of indebtedness,
equals one hundred ten percent (110%) of the total capital
contributed to the partnership, the general partners shall
become entitled to 6 percent of all future profits and
losses of the partnership, up to $1, 530,000, and the
remaining percent shall be allocated as described
above. In addition, the general partners shall become
entitled to 80 percent of profits and losses of the
partnership in excess of $1,530,000, less the aforesdid
expenditures, and the remaining 20 percent shall be
allocated to the limited partners as described above.

9. A limited partner shall not have the right
to assign all or a portion of hie partnership interest and
to cause his assignee to become a substituted limited
partner unless the assignment is approved by the general
partners and if each of the following requirements is met:

a. The interest is first offered in writing on
a pro rata basis to all of the other partners at the price
and on the terms on which it is proposed to be sold, and
said other partners shall have a 15-day pericd within
which to accept or reject all or part of said offer. If
all of the interest offered for sale is not disposed of as
provided above, each offeree partner desiring to purchase
a portion of the remaining interest shall be given notice
of said non-disposed excess and shall be entitled to
purchase a proportion of the remaining interest which
remains thus undisposed of within 15 days of said second
notice, as his interest in the partnership, determined as
set forth above, bears to the interests in the partnership
so determined of all other partners desiring to purchase
portions of the remaining interest in excess of their
proportionate share. If all of the interest of a selling
limited partner is not disposed of as described herein,
the selling limited partner may sell his interest to a
third party during the three month period next following
the expiration of the last 15-day notice period, but not
at a price lower than the proposed price or on terms more
favorable to the purchaser than the proposed terms. After
expiration of the three month period, no portion of his
interest shall be sold without first being offered to the
partnership and the remaining partners in accordance with
the above.

b. The assignee shall pay or obligate himself
to pay, as the general partner may require, all reasonable
expenses connected with his admission, including but not
limited to the cost of preparing and recording an
appropriate amendment to the Certificate of Limited
Partnership. The substitution shall become effective when
that amendment is recorded.
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10. No right is given any limited partner to
priority over other limited partners as to return of
contributions or as to compensation by way of income.

11. On the death, withdrawal, bankruptcy or
insanity of a general partner, the buginess of the
partnership shall be continued only if, within 90 days
after such event, the remaining general partners shall
purchase the interest of the deceased, withdrawing, insane
or bankrupt general partner. If the remaining general
partners are unable or unwilling to purchase the said
interest the limited partners may purchase the said
interest. o

12. No right is given a limited partner to
demand and receive property other than cash in return for
his contribution.

13. wWithout the written approval of limited
partners possessing an aggregate interest of more than 75
percent in the capital of the partnership, the limited
partnership agreement may not be amended, the partnership
may not be terminated, the general partners may not be
removed and the partnership may not sell substantially all
of its assets.

IN WITNESS WHEREOF, the parties hereto have
executed this Certificate of Limited Partnership as of

this | day of MB& ., 1979,

Presidept Presidént

Limited Partners:
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STATE OF QML )
. 88.
COUNTY OF Sra-Yommets )

Oon this '3‘3‘ day of W\O-t%— 1979, before me
personally appeare M. . Kno to me to be one of
the General Partners of ASPE $ and known to me to be

the person who executed the within instrument on behalf of
said ASPEN LAKES and whose name is subscribed to the
within instrument, and acknowledged to me that he executed
the same.

IN WITNESS WHEREOF, 1 have herg
d pgffixed my official seal in tXg
y the day and year firs

P
OFFICIAL SEAL

SYDMEY BLUMENFELD
NOTARY PUBLIC - CALIFORNIA
Ciy & Caunty of San Francleoe

My Comm. Exp. Wov, 29, 1800

Acknowledgment - Corporation

State of California,
County of.....San Franciseo } v

On....May.Ll, 1979 ... <oy befOre me, the undersigned, a Notary Public for California,
personaily appeared ... JOHN. M.. BIGGS

.................................................................................................................. ), to be the

..President.....oe. of the corporation described in and that executed the within instrument,

and also known to me to be the person... who executed the

within instru

NIRRT VIR TR R L R
: , OFFRICIAL SEAL

bl SYDNEY BLUMENFELD

S BTl NoTARY PUBLIC - CALIFORNIA

\ -J—'ﬂ)' Oty & County of San Francleco
X My Comm. Exp. Moy, 10, 1OM0

BASERSART N RECREORREATN MU CARRARRNNRRONESINY

(SEAL)

ent on behalf of the corporation therein named,

ATTORMNEYS PRINTING BUPPLY FORM NO. 7
CC N80, 11901 IREV 197D

STATE OF IDAHO

County of Blaine Yvion
W R
On May 15, 1979, before me, the undersigned, a Notary Public fq_f‘f,l'gihw-"\w.\',.r'
personally appeared WAYNE E. ROTH, know to me to be the Pres‘f%;ﬁt.,_. ¢ VL
the corporation described in and that executed the within ins{rijk e

and also known to me to be the person...who executed the with{

on behalf of the corporation therein names, and acknowledged tb‘nie:tﬁﬁ'f%uch
— i

corporation execged the within instrument. S ‘.
“ W Mﬂ&# ) Qfm& °ip P
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Name and Address

General Partners:

John M. Biggs
1560 wWillow Road #204
Palo Alto, CA

John M. Biggs, Inc.
1560 Willow Road #204
Falo Alto, CA

Wayne E. Roth
P. 0. Box 697
Sun valley, ID

The Roth Company
P. O. Box 697
Sun Valley, ID

Limited Partners:

Robert C. Palmer, M.D,
Robert Lynn

W. Robert Roalfe
Edward A. Lawson
Richard D. Elder

John R. Perrott

Astro Investments

Joyce C. Crain
Curtis B. Eaves
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EXHIBIT A

SCHEDULE OF PARTNERS

Total Agreed

Social Capital
Security No. Contribution
144-26-8203 '

@
503-24-1460 9

2
585-05-7508 $25,000
395-.18-4978 $25,000
325-28-9408 $25,000
hdg~78-4732 $25,000
287-22-8527 $25,000
651-42-3799 $50,000
Tax I.D. # Filed $25,000
For
771-22-8958 $25,000
435-.52-4748 $25,000
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and
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Aspen Lakes, Ltd. L
P.0. Box 1687 g

Sun Valley, ID 83353 i W
CERTIFICATE OF 1% PART c
'FOR ’; v
ASPEN LAKES 2
This certificate of limited partnership is prepared “

and recorded under section 15502 of the California Corporatdons

Code, and amends and restates the Certificate of Limited Partner-
ship recorded on May 16, 1979, in Book — , at U ,
as document Number 193385.

1. The name of the partnership is Aspen Lakes.

2. The business of the partnership shall be to acquire
certain real property located in an unincorporated area of Blaine
County, Idaho, consisting of approximately 240 acres and including
any improvements related thereto and to engage in any and zll
activities related to owning and improving the same for investment
and the production of income.

3. The principal place of business of the partnership
shall be at P.0. Box 1687, Sun Valley, Idaho 83353. The general
partners may change the partnership's principal place of business
to any other location giving written notice of such change to
the limited partners.

4. The name of each member of the partnership and the
capital to be contributed by each are stated in Exhibit A attached
hereto and incorporated herein by reference.

5. The partnership shall commence on May 16, 1979
and shall continue for a period of 20 years,

6. No additional capital contributions are to be made
by any of the limited partners, but the general partners may
offer an additional pro rata capital interest to each of the
Partners. The amount and time of such offer shall be determined
by the general partners.

7. No time is agreed on when the contribution of any
limited partner is to be returned.
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8. Each limited partner'e share of the profits and
losses of the partnership shall be allocated, borne and distributed
among the limited partners in the ratio that each limited partner's
capital account bears to the total of all limited partners'’
capital account; except that, once cash flow to the partnership
from sale of partnership property, less cash expenditures for
partnership operations and revayment of indebtedness, equals
one hundred ten percent (110%) of the total capital contributed
to the partnership, the general partners shall become entitled
to 60 percent of all future profits and losses of the partnership,
up to $1,530,000, and the remaining 40 percent shall be allocated
as described above. In addition, the general partners shall
become entitled to 80 percent of profits and lpsses of the
partnership in excess of $1,530,000, less the aforesaid expendi-
tures, and the remaining 20 nercent shall be allocated to the
limited partners as described above,

9. A limited partner shall not have the right to assign
all or a portion of his partnership interest and to cause his <
assignee to become a substituted limited partner unless thg
aasi%nment is approved by the general partners and each of
the following requirements is met:

a. The interest is first offered in writing on a
pro rata basis to all of the other partners at the price and
on the terms on which it is proposed to be sold, and said other.
partners shall have a 15-day period within which to accept or
reject all or part of sald offer. If all of the interest offered
for sale 1s not disposed of as provided above, each offeree partner
desiring to purchase a portion of the remaining interest shall
be given notice of said non-disposed excess and shall be entitled
to purchase a proportion of the remaining interest which remains
thus undisposed of within 15 days of said second notice, as his
interest in the partnership, determined as set forth above, bears
to the interests in the partnership so determined of all other
partners desiring to purchase portions of the remaining interest
in excess of thefr proportionate share. If all of the interest
of a selling limited partner is not disposed of as described
herein, the selling limited vpartner may sell his interest to
a third party during the three month period next following the
expiration of the last 15-day notice period, but not at a price
lower than the proposed price or on terms more favorable to the
purchaser than the proposed terms. After expiration of the three
month period, no portion of his interest shall be sold without
first being offered to the partnership and the remaining partners
in accordance with the above.

b. The assignee shall pay or obligate himself to
pay, as the general partner may require, all reasonable expenses
connected with his admission, including but not limited to the
cost of preparing and recording an appropriate amendment to the
Certificate of Limited Partnership. The substitution shall become
effective when that amendment is recorded.
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10. No right is given any limited partner to priority
over other limited gartners as to return of contributions or
as to compensation by way of income.

11. On the death, withdrawal, bankruptcy or insanity
of a general partner, the business of the partnership shall be
continued only if, within 90 days after such event, the remaining
general partners shall purchase the interest of the Jeceased,
withdrawing, insane or bankrupt general partner. If the remaining
%eneral partners are unable or unwilling to purchase the said
nterest the limited partners may purchase the said interest.

12. No right is given a limited partnet to demand and
receive property other than cash in return for his contribution.

13. Without the written approval of limited partners
possessing an aggregate interest of more than 75 percent in the
capital of the partnership, the limited partnership agreement .
may not be amended, the partnership may not be terminated, ,the

general partners may not be removed and the partnership may not
sell substantially all of its assets.

IN WITNESS WHEREOF, the parties hereto haye executed this

Certificate of Limited Partnership as of this day of August, 1979.°

THE ROFH““‘ COMPANY

B;/QO{( /

Wayn ¥, Roth,
Pregident

Limited Partners:

Robert C. Palmer, M.D.; Robert Lynn; W. Robert Roalfe; Edward A.
Lawson; Richard D. Elder; John R. Perrott; Astro Investments, Inc.;
Joyce C., Crain; Curtis B. Eaves; Judith H. Miller, Trustee;
Greenacres, a partnership; Inge Saltnes; Marlene Krohn;

Blair and Shirley Simmons; and Paul and Marjorie Versaw.
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STATE OF IDAHO )
County of Blaine )

On 232 & , 1979, before me, the undersigned, a Notary

Public in and for said State, personally appeared John M. Biggs and

Wayne E. Roth, known to me to be the persons whose names are subscribed

to the within instrument and acknowledged that they executed the

L]

gsame.

WITNESS my hand and official seal.

nl“’""""‘lu
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SCHEDULE

EXHIRIT A

. PARTNERS -

Name and Address

General Partners:

John M. Biggs
1560 Willow Road #204
Palo Alto, CA

John M, Biggs, Inc.
1560 Willow Road #204
Palo Alto, CA

Wayne E. Roth
P.0. Box 697

Sun Valley, ID
The Roth Company
P.0. Box 697

Sun Valley, ID
Limited Partners:

Robert C. Palmer, M.D.

Robert Lynn

W. Robert Roalfe
Edward A. Lawson
Richard D. Elder
John R. Perrott
Astro Investments
Joyce C. Crain

Curtis B. Eaves

Judith H. Miller, Trustee

Inge Saltnes

Marlene Krohn

Blair & Shirley Simmons
Paul & Marjorie Versaw

Greenacres, apartnership Tax I.D. # Pending

Social
Security No.

144~26-8203

Tax I.D., #
Pending

503-24-1460

Tax 1.D. #
Pending

585-05-7508
395-18-4978
325-28-9408
546-78-4732
287-22-8527
551-42-3799

Tax I.D. # Pending

771-22-8958
435-52-4748
94.6333665
551-06~-3798
239-70-6495
559-38-3832
206-232-7154

Curtis B. Eaves, Custodian

Total Agreed
Capital
Contribution

$25,000
$25,000
$25,000
$25,000
$25,000
$50, 000
$25,000
$25,000
$25,000
$25,000
$35,000
$15,000
$60,000
$35,000
$30,000
$25,000



