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AMENDED AND RESTATED AGREEMENT AND
CERTIFICATE OF LIMI'TED PARTNERSHIE

THE INTERESTS EVIDENCED BY THIS AGREEMENT HAVE NOT BEEN
REGISTERED UNDER THY SECURITIES ACT OF 1933 OR THE SECURITIES ACY
OF ANY STATE, HAVE BEEN ACQUIRED FOR INVESTMENT, AND MAY NOT BE
JSOLD, OR OTHERWISE DISPOSED OF, OR OFFERED FOR SALE UNLESS REGIS--
TRATION STATEMENTS UNDER SUCH ACTS WITH RESPECT TG SUCH INTERESTS
ARE THEN IN EFFECT OR EXEMPTIONS FROM THE RECISTRATION FEQUIREMENTS
OF SUCH ACTS ARC THEN APFLICABLE TO SUCH OFFER OR SALE, AND UN-
LESS THE PROVISIONS OF SECTION 15 OF THE ACREEMENT ARE SATISFIED.

This Amended and Restated Agreement and Certificate of
L Limited Partnership (“Agreement") is made and entered into as of
January 1 , 19782, by, between and among the persons or
entities signing below as General Partners {each of the foregoing
being sometimes hercinafter referred to individually as a “Ceneral
Partner" and collectively as the “General Partners"}, and the
person(s) or entity{ies) signing bolow as Initial Limited Part-
ner{s) {hereinafter sometimes referred to, whether one or more,
as the “Initial Limited Partner®, the Initial Limited Partner,
along with any other person or entity which may hereafter become
a limited partner in this Partnership pursuant to the terms of
this Agreement, beinqg sometimen hereinafter referred to individu-
ally as a "Limited pPartner" and collectively as the "Limited
Partners’). The General Partners and the Limited Partners are
sometimes hereinafter referred to individually as a “Partner” and
collectively as the “Partners";

WITNESSETH:

- WHEREAS, CROW-SPIEKER $2B {the
"general partnership"’} was formed pursuant to a Partnershxp
agreement dated as of July 24 , 19 75: and

. WHEREAS, the present partners of such partnership
desire to convert it to a Texas limited partnership;

NOW, THEREI'ORE, the General Partners and the Initial
Limited Partner hereby agree to continue such partnership and to
continue the business of such partnership, but to convert the
partnership from a general partnership to a limited partnership,
by converting all or a portion of the partnership interest
owned by the Initial Limited Partner from a general partnership
interest to a limited partnership interest, and to amend and
restate the partnership agreement of such partnership in its
entirety as hereinafter set forth.

NVAGLGL

1. Conversion and Name. Effective as of the date
first written above, but subject to the filing for record of this
Agreement as a certificate of limited partnership, the general
partnership shall be converted into & limited partnership subject
to the provisions of the Uniform Limited Partnership Act of the
State of Texazs. Such partnership, as so converted, is hereinafter
referred to as the "Partnership”. Upon such event, (a) the
Partnership shall continue to be the owner of all of the assets
and be subject to all of the liabilities of the genmeral partnership
and {b) all partnership interests and all of the rights, duties
and obligations of the Partners with respect to the Partnership
and its assets shall be governed by this Agreement. The business
of the Partnership shall continue to be conducted under the
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existing name; however, a majority in interest of the "Managing

Partnerse", as defined in gection 9.1 balow, may at any time

change the name of the Partnership or adopt such trade or ficti-
tious names as they may determine.

2. Capttal.

2.1 Fresent Capital. The present capital of the

Partnerchip is attributable To Lhe Partners in the percentages
get forth opposite their signatures hereto. For the sole pur-
pose of determining the fee for [iling the certificate of limited
partnership in the State of Texas, there ls set forth on the
signature pages of this Agreement Lhe portion of the present
sgreed value of the Parcnership's net assets attributable to the
Initial Limited Partner. Thesne assets consist of the cash,
ﬂpcrsonal property, real estate and improvements thereon, if any.
of the general partaership. Each Pavrtner, whether a General
partner or a Limited Partner, <hall have an interest in the
pPartnership which shall be expressed in terms of a percentage of
the whole, with the present "percentage interests” being set
forth opposite their signatures hereto.

2.2, Additional Funds.

(a} Any acditional funds required by the
partnership to meet it cash requirements shall be borrowed by
the Partnership {rom third parties upon gueh terms and conditions
as the Managing Partners, in their sole discretion, deem necessary
or appropriate; provided, however, that in lieu of causing the
Parthership to borrow from third parties, any one or mora of the
partners, with the approval of a majority in interest of the
Managing Partners, may from time to time make advances to the

partnership to meet such requirvements.

{b) In addition, each Ceneral Partner agrees
to advance to the Partnership upon request by a majority in
interest of the Managing Partness his pro rata share {based on
his percentage interest in relation to the percentage interesls
of all General Partners) of all costs, expenses, Or charges with
respect to the operation of the PFartnership and the ovnership,
operation, development, maintenance, and upkeep of the Partnership
propertly including but not limited Lo ad valorem taxes, debt
amortization (including interest payments), insurance premiums,
repairs, costs of gapital improvements, direct and indirect
overhead expense, advertising expenses, professional fees, wages,
and utility costs, to the extent such costs, expenses, or charges
exceed the cash flow, if any, derived from the partnership and
the proceeds of any loans made to the Partnership., The Managing
Partners may estimate the cash requirements of the pPartnership
for as much as three (3) months in advance and request payment of
each General Partner's pro rata share of said estimated cash
requirements, and each GCeneral Partner shall pay said amount
within fifteen (15) days after yeceiving a written request there-
for. At the end of each three-month period covered by the estimate,
the Partnership shail render an accounting to each Partner ds to
the amount actually expended for such costs, expenses, or charges,
and, if the estimate paid by the General Partners exceeds the
actual cash expenditures, the partnership shall either refund the
excess to the Partners or apply the same against the estimate of
cash requirements for the next succeeding three-month period.
any such advance made by the Partnurs to the Partnership pursuant
to this Section 2.2 shall not be considered a contribution to the
capital of the partnership, but shall constitute a debt of the
Partnership to the advancing Partners, payable within thirty (30)
days following written demand aid bearing simple interest on the
unpaid principal balance thereof until paid beginning on the date
of such advance at a rate equal to the lesser of (i) ten percent
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{10%) per annum, or {ii) the highest rate permitted to be charged
under applicable law. At the request of the Partner making the
advance, the Partnership, and the Ceneral Partners, will execute
4 promissory note evidencing this debt.

2.3. Limit on Contributions and Obligations of

Limited Partners. Fxcept as expressly provided in this Agreement,
particularly section 2.7 and Section 8 hereof, the Limited Partners
shall not be required to make any additional advances or Counlii-
butions to the capital of the Partnership or to endorse any obli-
gations of the Partnersh:p. Becauge the amount, if any, of such
additional contributions which may be made by the Limited Partners
oannot be presently avcertained, an amendment to this Agreement

or an amended certificate of limited partnership shall be filed

if such contributions are made.

2.4, Capital and Drawing Accounts. A separate
capital account shall be maintainud for cach Partner in propor-
tion to his percentage interest and shall consist of his capital
account in the general partnership as of the date the general
partnership is converted to the Partnership, plus the sum of any
contributions of cash made by him to the capital of the Partner-
ahip, plus the amount of any property contributed by him to the
capital of the Partnership. A separate drawing account shall be
maintained for each Partner which shall consist of his drawing
account in the general partnership as of the date the general
partnership is copverted to the Partnership, plus his share of
the net profits of the Partnership allocated to him pursuant to
Section 6 hereof, less his share of any net losses of the Partner-
ship allocated to him pursuant to Section 6 hereof, and less any
distributions to or withdrawals made by or attributed to him [rom
the Partnership.

2.5. Interest on and Feturn of Capital. No
Partner shall be entitTed to any interest on his capital or
drawing accounts or on his contributions to the capital of the
Partnership, and except to the extent expressly provided in this
Agreement, nho Partner shall have the right to demand or to receive
the return of all or any part of his capital or drawing accounts
in the Pavrtnership. Mo Partner shall have the right to demand or
receive property other than cash in return for the contribution
of such Partner to the Partnership.

2.6. Waiver of Right of Partition and Dissclution.
Having previous!y been agvised that he may have a right o bring
an action for partition, each of the Partners does herehy agree
to and does hereby irrevocably waive for the duration of this
Agreement any right or power any such Partner might have to cause
the Partnership or any of its assets to be partitioned, to cause
the appointment of a receiver for the assets of the Partnership,
to compel any sale of all or any portion of the assets of the
Partnership pursuvant to any applicable law or laws,-or to file a
complaint or to institute any proceeding at law or in equity to
cause the termination or dissolution of the Partnership except as
expressly provided for herein. Each of the Partners hercby acknow-
ledges and agrees that such Partner has been induced to enter into
this Agreement in reliance upon the mutual waivers set forth in
this Section 2.6 and without such waivers, no Partner would have
entered into this Agreement. No Partner has any interest in speci-
fic Partnership property but the interests of all Partners in the
Partnership are, for all purposes, personal property.

2.7. ©Negative Acceounts. Subject to the reguire-
ments of Section 2.2, no Partner shell be reguired to pay to the
Partnership or to any other Partner any deficit or negative
balance which may exist from time to time in his capital or
drawing accounts as a result of th: provisions herecf for the

-3 e 12327 e 104



442 593
allocation of the Partnership's net losses, for the distribution
of the Partnership's cash flow, and for the distribution of the
Partnership's assets in liquidation of the Partnership; however,
ip the event a Partner may have received distributions or made
withdrawals in excess of his percentage interest of distributions,
as between the Partners but not for the benefit of other persons,
a Partner shall be indebted to the Partnership in an amount equal
to distributions to him in exceus of his percentage interest in
distributions, and such indebtedness shall be payable in accordance

with Section 7.2 below.

3.  Principal office. The principal office of the
Partnership shall continue to be located at 2001 Brysn Tower,

Suite 3200, Dallas, Texas 75201, or at such other place as a major-

ity in interest of the Managing Partnhers may designate after giv~ .

ing written notice of such designation to zll of the other Partners.

¥ 4. Purpose and Character of Businees. The Partnership

shall continue to endage in the business of acquiring, owning,

holding, improving, developing, operating and managing real

property and the improvements situated or to be constructed

thereon, as well as the financing of such activities, It is

- agreed that each of the foregoing is an ordinary part of the

Partnership's business. Property may be acquired subject to, or
by assuming, the liers, encumbrances and other title exceptions
which affect the property. The Partnership may also enter into
other partnership agrecments in the capacity of a general partner
or a limited partner:; become a member of a joint venture; partici-
pate in forms of syndication for investment; own stock in corpora-
tions: guarantee debis or obligations of entities in which the
Partnership has an interest; pledge, mortgage, encumber and grant
security interests in Partnership property; and buy, sell, lease
and deal in servicen, personal property and real property. It is
expressly understood and agreed that the Partnership may wish to
acquire additional real or persenal property for such Partnership
purposes. Such additional property shall be acquired in the name
of the Partnership, er if acquired in any other name, the agent
o1 nominee shall place a written declaration of beneficial inter-
est in the Partnership's books and records that acknowledges the
capacity in which the agent or nominee acts and that the Fartner-
ghip is the true or equitable owner. Such declaration of bene-
ficial interest shall be in form suitable for recording and shall
provide that if such agent or nomince shall die, become incapaci-
tated, make an assignment for benafit of creditors, be adjudicated
as a bankrupt or insolvent, then, in that event, any Managing
Partner shall, as said agent's or nominee's irrevocable agent and
attorney in fact, execute any legal instruments necessary to
properly reflect the Partnership's interest.

) 5. Term. The term of the Partnership shall continue
until terminated or dissolved pursuant to the terms of Section
19.1 hereof.

6. Profits, Losses and Pistributive Shares of Tay

Jtems. The Partnership’'s net profi- or net Loss, as the case may
bBe, for each fiscal year of the Partnership, as determined in
accordance with such method of accounting as may be adopted for
the Partnership by the Managing Partners pursuant to Section 13
hereof, shall be allocated to the Partners for both financial
accounting and income tax purposes in proportion to their respec-
tive percentage interests in the Partnership, unless all the
Partners shall agree to a different allocation.
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7. pistributions of Cagh Flow.

7.1. cCash Flow. The cash flow of the Partnership .
shall be determined as of the end of each fiscal guartex and
shall be the net profit or net loss of the partnerghip, as the
case may be, for such quarter as ascertained through the use of
sound cash basis accounting practices, consistently applied,
increased by:

{a} depreciation and other non=-cash charges i :
deducted in computing the net profit or net logs of the :
Parthership for such guarter:

(k) any loan proceeds obtained by the Part-
nership during such quarter: and

{c} any cash that becomes available during
such quarter by reason of a net reduction in any reserves
referred to below in paragraphs {f) and (g):; and

decreased by: .

(d) principal payments made by the Partnership
on any of its debts, including advances by the Partners
in accordance with this Ayreement, during such gquarter;

{e) ony capital expenditures, including
purchases of property, made by the Partnership during
such quarter which are not deductible in computing the
Partnership's net profit or net loss for such quarter;

({) additions wo any reserves reascnably
deemed necessary by the Managing pPartners during such
quarter for capital improvements or asset replacements;
and

{g} additions to any reserves reasonably
deemed necessary by the Managing Partners during such
quarter for security or esCrovw deposits or to meet work-
ing capital requirements of the Partnership and any
contingent or unforeseen liabilities of the Partnership.

7.2. Distribution of Cash Flow, Unless otherwise
provided by law, the cash flow of the Partnership, as determined
under Section 7.1 above, shall be dictributed to the Partners, in
proportion to their respective percentage interests in the Partner-
ship, within eighty (80) days after the end of each fiszcal
quarter unless otherwise agreed by all the Partners. In addition
to these proportional distributions of cash flow, a majority in
interest of the Managing Partners shall have the power to authorize
withdrawals by any Partner on such terms concerning repayment and
interest, if any, as the Managing Partners, in their discretion,
shall agree to with the Partpner receiving the withdrawal at the
time of the withdrawal; provided, however, all such disproportion-
ate withdrawals shall be due upon demand by any Managing Partner
during the period of liguidation described in Section 19.2 below.

7.3. Consent to Distributions. Each of the
pPartners (a} hereby consents to the distriputions provided for
herein, (b} understands that because of differences between cash
flow and net profit, distributions of cash flow may constitute a
return of capital ané (¢} does hereby agree to execute from time
to time any amendments to the certificate of limited partnership
filed by the Partnership which the Managing Partners may determine
to be necessary or appropriate to reflect any withdrawal from or
reduction in the Limited Partners' contributions to the capital
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of the Partnership resulting from the distributions provided for
herein.

8. kim;&gg_gggbilit of Limited Partners. Notwith-
standing the provisions herect tor the =TTocation of the Part-.
nership's net losses and for Lhe distribution of the partnership's
cash flow, the Limited Partners shall not be required to make any
contributions to the capital of the rartnership for the payment
of any such losses nor shall the Limited partners be responsible
or obligated to any third parties for any debts or liabiluities of
the Partnership not dicchargeable by the assets of the Partnership;
provided, however, as between the Partners but not for the bgneflt
of third parties, Limited Partners shall be liable for any dis-

proportienate distributions as provided in section 2.7. ID

shall remain liable with regard to all obligations, debts, lia-
pilities, etc. which they had as General Partners prior to con-
version of their interest inte a Limited Partner's interest; and
thus they shall be required to advance additional funds to the
Partnership pursuant to gubsection 2.2(b) above, and indemnify
other Partners pursuant to section 9.7 below, as if they remained
cenecral Partners, but only with regard te such prior obligations,
debts, liabilities. cte.

3. Management of partnership.

9.1. Hanaging Partners. rhe Partnership shall be
managed by the vManaging rartners®. The present Managing Partners
shall be each of the General Pariners designated as a "Managing
partner™ on the signature pages of this Agreement. Additional
Managing lartners may be selected from ex1sting Ceneral partners
hy a majority in interest of the ex1sting Managing Partners.
Unless otherwise sel {orth herain, all decisions relating to the
pusiness and affairs of the Partnership, including, without
limitation, all decisions requited ot permitted 1o he made by the
Managing Partners under this Agreement., and all decisions required
or permitted to pbe made by the partnership as a partxcipant 1n
any other legal entity in which it may have an interest, shall be
made, and all action proposed to be taken by or on behal f of the
partnership as a participant in any scparate entity or ctherWwise
shall be taken, by any one (1) of the Managing partners. Akl
approvals, consents, oo, requilred herein may he prospective or
retroactLive. All such decisiond orb actions made or taken by the
Managing Partners hereunder shall be tinding upon all af the
partners and the partnership.

9.2. spreifld  power_and_huthority of Managing
partners. The power and authority ol any one {1y of the Managing
Fartners to make all decisiont with respect tu the business and
affairs of the partnership and to take such action fot and on
pehalf of the partnership as he may deem necessary or appropriate
to enable the Parthership to carry out its purposes as ot forth
herein, shall include, without limitation, full and complete
power and authoraly:

{a) to borrow money for and on behalf of the
qutnership upon such terms and conditions a5 he, in
his sole discretion, deems necessary or appropriate;

{b) (in order to secure any loans to the
Partnership or a cybsidiary Entity. OF ror partnership
purposes) to convey, mortgago, pledge, hypothecate,
for and on behalf of the Partnership and upon such
terms and conditlions ao he, in his seole discretior,
deems necessaly or appropriate, all or any part of the
partnership's assets, including all or any part of its
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interest in any other entity and all or any part of any
of the assets of such other entity (such other entities
in which the Partnership has an interest being referred
to in this Section 9 as the "Subsidiary Entities");

. (¢} to execute and to deliver for and on
behalf of the Partnership any promissory notes, deeds
of trust, mortgages, security agreements, financing
statements, ascignments of leases, “master leases”,
v“eonvenience leases", or other instruments required or
advisable in connection with any such loans,- conveyances,
mortgages, pledges, or hypothecations;

(d) to quarantee debts or obligations of a
Subsidiary Entity;

{e} to acquire, either directly or indirectly
through ownership interests or other participations in
other entities, such real property, tangible personal
property and intangible personal property as may be
necessary or desirable to carry on the business of the
Partnerchip or a Subsidiary Entity, and to sell, lease,
exchange or otherwise dispose of such property, unless
it should constitute all or subetantially all of the
Partnership assets;

(£} to construct, develop and improve the
properties owned by the Partnership or any Subsidiary
Entity or cause such properties to be constructed, de-
valoped and improved, including, expressly, the power
and authority to consummate any interim or permanent
financing with respect thereto;

(g} to collect all rentals and all other
income aceruing to the Partnership or its Subsidiary
Entities and to pay all acquisition and conatruction or
development costs and expenses of operation, whether
capital or otherwise;

{h} to prepare, or have prepared, and file
all tax returns for the Partnership (but not the tax
returns or other reporting of the individual Partners,
or of their respective helrs, representatives, execu-
tors or assigns, in their individual capacities) and
make all tax elections for the Partnership, including
any special basis adjustments pursuant to Section 754
of the !nternal Revenue Code of 1954, as amended (the
"code'"), provided, however, that the Partner bencfiting
from such election shall reimburse the Partnership for
any additional costs incurred by the Partnership in
making the election for and on behalf of the Partnership;

(i) to institute, prosecute, defend and
settle any legal, arbitration or administrative actions
or proceedings on behalf of or against the Partnership;

(j) to maintain and operate the assets of
the Partnership and of any of its Subsidiary Entities
or any part or parts thereof:;

(k} to employ, terminate the employment of,
supervise and compensate such persons, firms or corpora-
tions for and in connection with the business of the
Partnership and the acquisitivn, davelopment, improve-
ment, operation, ma.ntenance, management, leasing, financ-
ing, refinancing, sale, exchange or other disposition of
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any assets of the Partnership or its Subsidiary Entities
or any interest in any of such asnets as the Managing
partner, in his scle discretion, may deem necessary or

degirable;

_ (1) to pay any debts and other obligations
of the Partnership, including amounts due under perma-
nent financing of improvements and other loans to the
Partnership and costs of operation and maintenance of
the assets of the Partnership;

(m) to pay all taxes, assessments, rents
and other impositions applicable to the assels of the
Partnership and undertake when appropriate any action
or proceeding secking to reduce such taxes, ASSesSS-

# ments, rents or other impositions:

{n) to deposit all monies received by the
{anaging Partner for or on behalf of the partnership as
may be designated by the Managing Partners in accox-
dance with Section 12 of this Agreement and to disburse
and pay all funds on deposit on behalf of the Partner-
ship in such amounts and at such times ag the same are
required in connection with the ownership, maintenance
and operation of the assets of the Partnership or a
Subsidiary Entity; and

{o) to perform other obligations provided
elsewhere in this Agreement to be performed by the
Managing Partners, unless this Agreement specifically
requires action by more than one Managing Partner.

Other than as limited by Section 9.3, the signed statement of a
Managing Partner, reciting that he has authority to undertake any
act or has the necessary votes or consents of the Partners to
take any such act, when delivered te any third party, shall be
all of the evidence such third party shall need concerning the
capacity of such Managing Partner, and any such third party shall
be entitled to rely upon such statement and shall not be required
to inquire further as to any of the facts contained in such
statement, said facts being deemed to e true insofar as such
third party is concerned. After delivering such statement, a
Managing Partner, by his signature alone, may sign any instrument
and bind the Partnership and the Partnership property just as
though all of the General Partners had also signed. Such state~
ment shall not, however, have any effect between the Partners
unless the action in question was in fact autheorized pursuant to
this Agreement.

9.3 Limitations on Powers and Authority of Managing
Partners. HNotwithstanding the powers of the Managing Partners set
Torth iIn Section 9.2, without the consent of all of the Partners,
a Managing Partner shall not have the right or power to do any of

the following:

{a} do any act in contravention of this :
Agreement, or any amendment hereto;

) {b) do any act which would make it im-
possible to carry on the ordinary business of the
Partnership;

) (c} confess a judgment against the Part-
nership;
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{d) make loans cf Partnership funds to any
person, firm or entity other than loans to a Subsidiary
Entity or for Partnership purposes and other than author-
izing withdrawals pursuant to Section 7.2 above; or

{¢) encumber assets of the Partnership or
a Subsidiary Entity as security for, or otherwise quar-
antee the repayment of, indebtedness of persons, frrms
or entities other than the Partnership or a Subsidiary .
Entity or except for Partnership purposes. :

Further, without the consent ol a majority in interest of the
Ceneral Partners, no Partner shall sell, lease (other than Lo
occupancy tenants and other than "master leases" or "convenience
leages” {or the purpose of financing as authorized by Subsection
9.2{c) above)., exchange or othciwise transfer or convey all or
gubstantially all the ausets of the Partnership. 1In the event
£ Managing Partner is authorized to sell, lease, exchange or
otherwise transfer or convey all or substantially all of the

: asgets of the Partnership, then all Partners agree that any one

. (1) Managing Partner may execute all instruments for the Partner-

ship to consummate the transaction, but each Partner agrees to
execute such instruments as may reasonably be determined by
coungal for the Partnership necessary or desirable to evidence
the authority of the Managing Pariner to consummate any such
transaction on behalf{ of the Partnership.

9.4. Compensation of General Partners. No
Ceneral Partner shall receive any ccmpensation irom the Part-
nership without the unanimous written consent of the General
partners to the pavment of such compensation by the Partnership.

9.5. Limited Partners. The Limited Partners
shall have no right of authority to act for or to bind the
Partnership and shall not participate in the general conduct or
control of the Partnership’s affairs.

9.6, Liability of Geperal Partners. The Ceneral
partners shall not be 1iable ot accountable, in damages or other-
wise, to the Partnership or to any other Partner for any error of
judgment. or for any mistakes of fact or law or for anything which
they may do or refrain from deing hereafter in connection with
the business and affairs of the Partnership except in the case of
willful miscenduct or gross negligence, The General Partners
gshall not have any personal liability for the return of the Lim-
ited Partners' capital.

9.7. Indemnity. The Partnership, and each of the
General Partners, jointly and severally, shall indemnify and
shall hold the General Partners, and Limited Partners acting
consistently with this Agreement, harmless from any loss or
damage, including without limitation reasonable legal fees and
court costs, incurred by them by reason of anything they may do
or refrain f{rom doing hereafter for and on behalf of the Partner-
ghip and in furtherance of its interests; provided, however, that
(i) the Partnership shall not be required to indemnify the Part-
ners for any loss or damage which they might incur as a result of
their willful misconduct or gross nhegligence in the performance
of their duties hereunder, (ii) this indemnification shall not
relieve any Partner of his proportionate part of the obligations
of the Partnership as a Partner, and (iii} a Partner may waive
the benefits of such indemnification as well as any other rights
of reimbursement he may have from the Partnership.

©.8. Other Activities of Partners and Agreements
with Related Parties. Each Partner, in his individual capacity
or otherwize, shall be free to engage in, to conduct, or ta
participate in any business or activity whatsoever, including,
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without limitation. the acquisition, development, management, and
exploitation of real property, without any accountability, liability,
or obligation whatsocever to the Partnership or to any other
Partner, even if such business or activity competes with or is
enhanced by the business of the partnership. Further, the General
Partners, in the exercise of their power and authority under this
Agrecment, may contract and otherwine deal with or otherwise
obligate the Partnership to entities in which any onc or more of
the Partners may have an ownership or other financial interest,
including without limitation, the Trammell Crov Company, Inc., a
Texas corporation, its successors and assigns.

10. Investmert Representations of the Partners.

ig.1. Irvestment Intent. Each of the Partners
does hereby ropresent and warrant Lo the partnership and to each
of the other Partners that he has acguired his interest in the
Partnership for investment, solely for his own account, with the
intention of holding such interest for investment. and without
any intention of participating directly ox indirectly in any
redistribution or resale of any portion of such interest in
violation of the Securities Act of 1933, as amended (the "Act")
or any applicable state seccurities law.

10.2. Unregistered Partnership Interests. Each
of the Partners does hereby ackhowledge that he is aware that his
interest in the Partnership has not been registered under the Act
in reliance upon exemptions contained in such Act and that his
interest in the Partnership has not been registered under the
securities law of any state in reliance upon the exemptions
contained in such state securities law. Each of the Partners
further understands and acknowledges that his representations and
warranties contained in this Section 10 are being relied upon by
the Partnership and by the Partners as the basis for exemption of
the issuance of the Parther's interest in the Partnership f{rom
registration requirements of the Act and all applicable state
gecurities Jaws. FEach of the Partners further acknowledges that
the Partnership will not and has no obligation to register his
interest in the Partnership under the Act or any state securities
law and does hereby agree that the Partnership shall have no
obligation to recognite any sale, transfer or assignment of his
interest in the Partpership to any person unless the provisions
of Section 15 heicof have been fully satisfied and the sale,
transfer or assignment is otherwise permitted hereunder.

10.3. Hature of Investment. Each of the Partners
does hereby acknowledge that prior Lo his execution of this
Agreement, he received a copy of this Agreement and that he has
examined this document or caused this document to be examined by
his representative or attorney. Each of the Partners does hereby
further acknowledge that he or his representative ér attorney is
familiar with this Agreement, and with the business and affairs
of the Partnership, and that except as otherwise specifically
provided in this Agreement, he does not desire any further in-
formation or data relating to the Partnership or to the other
Partners. Each of the Partners does hereby acknowledge that he
understands that the acquisition of his interest in the Partnership
is a speculative investment involving a high degree of risk and
does hereby represent that he has a net worth sufficient to bear
the economic risk of his investment in the Partnership and to just-
ify his investing in a highly speculative venture of this type.

16.4. Legend on Agreement and Certificate. Each
of the Partners does hereby acknowledge and agree that a legend
reflecting the restrictions impos~d upon the transfer of his in-
terest in the Partnership under Section 15 hereof, under the Act
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and under applicable state securities laws may be placed on the
first page of this Agreement and on any certificates of limited
partnarship of the Parthership, or amendments to the Agreement oI

any such certificates.

11. Power of Attorney.

11.1. Grant of Power. Each of the Partners does
hereby irrevocably constitute and appoint the Managing Partners
and each of them his true and lawful attorney, in his name, place
and stead, to make, execute, consent to, swear to, acknowledge,

deliver, record and f{ile:

(a) a ce:tificate of limited partnership of
the Partnership under the applicable laws of any juris-
diction in which a Managing Partner deems such filing
to be necessary or desivable:

(b) any other certificate or other instrument
which may be required to be filed by the Partnership or
the Parthers under the applicable laws of any jurisdic-
tion to the extent a Managing Partner decms such
filing to bhe necessary or degirable;

(c} any and all amendments or modifications
to the said certificates or to any ether instrument
deseribed above which are required by or in conformity
with this Agreement (including, without limitation,
Sections 7.3, 15, 16 and 18 hercof) or are otherwise
agreed upon by the Partners; and

{d} all certificates and other instrumencs
which may be required to effectuate the dissolution and
termination of the Partnership pursuant to the provisions
of this Agreement.

11.2, JIrrevocability of Power. It is expressly
understood, intended and agreed by each of the Partners for
himself, his heirs, administrators, legal representatives, suc-
cessors and assigns that the grant of the power of attorney to
the Managing Partners pursuant to Section l1.1 above (i) is
coupled with an interest by reason of the fact, among others,
that each of the other Partners will be relying on the power of
the Managing Partners to act as contemplated by this Section 11,
has rights in the Partnership property which the power is needed
to protect and has rights, under Sections 1%, 16 and 17, in the
Partnership interest of the grantor of the power, which the power
is needed to protect, (ii) is irrevocable, and (iii) shall survive
the death, legal incompetency, disability, bankruptcy, retirement
or withdrawal of any Partner or the assignment of his interest in
the Partnership. :

12. Bapking. The funds of the Partnership shall be
kept in such accounts as may be designated by a majority in
interest of the Managing Partners. All withdrawals therefrom
shall be made on such signature or signatures as shall be desig-
nated by any Managing Partner. There shall be no commingling of
the assets of the Partnership with the assets of any other entity
or person; provided, however, unless a majority in interest of
the General Partners directs otherwise, funds of the Partnership
may be deposited in a central account in the name of Trammell
Crow Company, Inc., its successors or assigns, or an entity affili-
ated with Trammell Crow Company, Inc., its successors or assigns,
so long as separate entries are made on the books and records of
the Partnerchip and on the books and records of such other entity
reflecting that deposits in the bank account of such entity with
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respect to amounts received from the Partnership have been depos-
ited therein for the account of the partnership and that withdraw-
als from such bank account have been made for the purpose of dis-
bursing funds to the Partnership or fer the purpose of paying
liabilities of the Partnership.

13. Agcounting.

13.1. Fisral Year. The fiscal year of the Partner-
ship shall end on the las. day of December of cach year, unless
another fiscal year end i3 selected by a majority in interest of
the Managing Partners.

“ 13.2. Books of Account. The Partnership books of
account shall be maintained at the principal office designated in
section 3 hereof or at such other locations and by such person or
persons as may be designated by a majority in interest of the
Managing Partners. The partnership shall pay {in amounts not to
axceed reagsonable commercial rates) the expense of maintaining
its books of account, inciuding its share, if any, of all the
expenses of Trammell Crow Company, lnc., such as out-of-pocket,
administrative and overhead expenses, allocable to maintenance of
the Partnership's books of account. Each Partner shall have,
during reasonable business hours and upon reasonable notice,
access to the books of the Partnership and in addition, at his
expenge, shall have the right to copy such books and to reguire
an audit of the Partnership's books of account. The Managing
pPartners, at the expense of the partnership, shall cause to be
prepared, and distributed to each Partner, the following:

(a) an annual budget for the Partnership:
{b} quarterly inccme and expense reports;

{¢)] a balance sheet as of the close of the
Partnership's fiscal year; and

{d) the annual Federal income tax return of
the Partnership.

13.3. Method of Accountigg. The Partnership
books of account shall be maintained and kept, and its income,
gains, losses and deductions shall be accounted for, in accordance
with sound pringiples of cash basis accounting consistently
applied, or such other method of accounting as may be adopted
hereafter by a majority in interest of the #Managing Partners.

14. Admission of Partners. Except as otherwise pro-
vided in Section 15 hereof, no person, firm, corporation or
other entity shall be admitted to the partnership as a General
Partner without the consent of all of the Partners, or as a Lim=
ited Partner without the consent ¢f a majority in interest of the
General Partners.

1%. <Transfer of Partnership Interests.

15.1. Prohibited Transfer of a Partner's Interest.

(a) Any Partner may freely assign all or any
portion of his interest in the Partnersh.p to a trust for the bene-
fit of cne or more members of his immediate family (the phrase
“immediate family" meaning the spouise, or the parents, children
or grandchildren of the Partner or his spouse), and such trust
shall thereupon be entitled to the rights of an assignee as to
the interest assigned. The transfer shall be considered a "Per-
mitted Transfer", but the trust shall become a Partner in the
Partnership only pursuant to Section 15.2 below.
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(b} Except as provided in Subsection 15.1(a) above
or Section 17 below, each of the Partners hereby covenants and
agrees that he will not sell, assign, transfer, mortgage, pledge,
encumbey, hypothecate or otherwise dispose of all or any part of
his record or bepneficial interest in the partnership to any
person, firm, .corporation, or other entity without the written
consent of a majority in interest of the General Partners (not
including the trangferring Partner if he is o Ceneral Partner)
te any such proposed disposition; which consent shall operate to
make puch transfer or disposition a wpermitted Transfer” within
the meaning of Section 15.2 of this Agreement.

{c) Notwithstanding gubsections 15.1(a) and (b),
any transfer {other than a pledge or other assignment as collat~
eral), whether permitted or not, ghall be veid and of no effect
uniess and until the transferring Partner and his transferee
execute, acknowladge and deliver to the Managing Partners instru-
ments of transfer and assignment and furnish to the Managing
Partners such assurances as the Managing Partners may reasonably
request, including, without limitation, an opinion of counsel
gatisfactory to the Managing Fartners, that the transfer of such
interest in the Partnership has been registered under the Act and
under all applicable state securities laws or that such registra-
tion under the Act and all applicable state securities laws is not
required. Further, no transfer shall be effective if it would
result in the "termination” of the pertrership pursuant to Section
708 of the Code, unless all Partners consent to the transfer.

15.2. Permitted Transfer of rartner’'s Interest.
in the event a Partner makes a Fermitted Transfer 67 owncrship of
all or any part of his interest in the Partnership pursuant to
Section 15.1 above, the Partnership shall continue and the trans-
ferce of such interest, if he is not already a Partner of the
partnership, shall be admitted to the Partnership ox, if he 1is
already a Partner of the partnership, shall continue as a Partner
of the Partnership with a percentage interest in the Partnership
or with an additional percentage interest in the Partnership, as
the case may be, with rights or with additional rights, as the
case may be, in and to all distributions made by the pPartnership,
in liguidation or otherwise, and with a share or with an additional
share, as the case may be, of the Partnership’'s net profits and
net losses for both financial accounting and income tax purposes
equal to that which the transferring Partner had with respect Lo
the transferred interest in the partnership as well as any other
rights of the transferring Partner with respect to such interest;
provided, however, (i) admission of a Geperal Partner shall
requite the consent of all Limited partners, (ii) any transferee
shall be subject to the terms and provisions of this Agreecment
and shall promptly, upon demand of any non-transferring Managing
Partner, execute and deliver to the partnership such_documents as
may be necessary or appropriate, in the opinion of counsel for
the Partnership, to reflect such transferee's admission to the
partnership as a Partner and his agreement to be bound by the
terms and provisions of this Agreement, and (iii) such transferee
ghall pay all reasonable expenses connected with such substitution.

16. Mandatory Conversion of General partner's Interest.

16.1. Conversion. Each of the Partners acknow-
ledges that it is in the best ihterests of all the Partners to
assure that all of the General Partners are active, solvent and
fully cooperative participants in the Partnership. Accerdingly,
in the event any General Partner dies or iz declared legally in-
competent or any of the events defined hereaftar as "Conversion
Events" occurs with regard te a General Partner, then, and in
such event, the Partnership shall continue, and

vien KBETiMG !|4

~13-




P

442 S55:%

{a) such General Partner shall immediately
and concurrently therewith cease to have the authority
and power of a General Partner in the Partnership, and

(b} he or his heirs, lcqgl_rep;esentatives,
successors or assigns ghall, upon [iling in Texad of

the certificate provided for in Section 16.2, become
a Limited Partner hereof.

From and after the date ¢ the event giving rise to such conver-
sion (the "Conversion Date"), neither the pPartner whose interest
was involved in such conversion nor his heirs, legal representa-
tives, successors or assigns chall be entitled to exercise any
of the rights or powers of a Ceneral Partner in any vay. but
rather #hall be governed in all regpects by the terms and provi-
sions applicoble under this Agreement o Limited Partners and
limited partnership interests. tn addition, he or they shall
send the notice required by gection 17.1 below.

16.2. Amended Certificate. When any General
partner dies, iz declared Tegally incompetent, or any one of the
Coniversion Events oCcCcurs with regard to a Ceneral Partner, the
Managing Partners, and ench of them, shall be and they are hereby
irrevocably constituted and appointed as the true and lawful
attorney for each of the Partners under the provisions of Sections
11.1 and 11.2, to make, execute, consent to, &swear to, acknowledge,
deliver, record and file, in the name, place and stead of each of
guch Partners, his heirs, legal representatives, SuUCCessors or
assigns, an amended certificate of limited partnership uynder the
laws of Texas, and under the applicable laws of any other juris-
diction in which a Managing Partner deems such filing to be neces-
savy or desirable, to reflect the following facts: (i) the former
Ceneral Partner is no longer a ceneral Partner; (ii) his former
general partnerchip interest has been converted into a limited
partnership interest 1n a 1ike percentage, and {iii) such addi-
tional matters relating to the transaction or the identity of the
successor Limited Partners as may be deemed appropriate or neces-
sary by the Managing Partner. The Partnership shall bear the
expense of preparation and filing of the amended certificate of
limited partnership. Additionally, the former General Partner,
his heirs, legal representatives, successors or assigns shall
execute and deliver to the Partnership such additional documents
as may be reasonably requested, for the purpose of further docu-
menting or reflecting the conversion of such general partnership
interest into such limited partnership interest, provided, however,
that no failure Or refusal on the part of surh former Ceneral Part-
mer or his successor in interest to comply with this provision shall
be construed as a condition to the effcctiveness of such conversion.

16.3. Conversion Events. Each of the following
events shall be a "Conversioen Egent” within the meaning of this
Agreement:

{a} any withdrawal or retirement from the
partnership by a General Partner or any veoluntary or
involuntary termination of a General Partner's employment
by either the Partnership or Trammell Crow Company.

Inc., or its affiliates, successors or assigns:

(b} any execution of 2 conveyance or other
attempt to transfer or otherwise dispose of {voluntarily
or inveluntarily, including any transfer of beneficial
or record interest upon termination of a marital rela-
tionship) all or any part of a General Partner's inter-
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Agreement;

{c) the filing of a suit or delivery of
notice to terminate or dissolve the Partnership by 2
General Partner at any time or in any manner not
expressly provided for in this Agreement;

|
I
ept in a manner not expressly permitted under this

{d) the making of any general assignment for
the benefit of creditors by a General Partner:

(e} the filing of a voluntary petition in
bankruptcy or a volurtary petition for an arrangement
or reorgahization under the Federal Bankruptey Act by a
¥  General Partner;

{f) the appointment of a receiver or trustee
for all or substantially all of a General ?artner‘s
property or assets if not removed within sixty {60)
days;

(g) the entry of a final judgment, order or
decree of a court of competent jurisdiction adjudicating
a General Fartner to be bankrupt. and the expiration
without appeal of the period, if any, allowed by applic-
able law in which to appeal therefrom;

(h} the failure of a General Partner to
advance additional funds to the Partnership required by
Subsection 2.2(b) within ten ()0} days following receipt
of written notice of default; or

(i) in the case of a General Partner which
is a rrust, the vote by a majorily in interest of thc
other Ceneral Partners, with or without cauge, to con-
vert the interest of the trust to the interest of a
Limited Partner;

rrovided, however, a majority in interest of the other General
Partners may retroactively walve any of the events listed in
clauses (a). {b}, (¢} and (h} above within twenty (20} days of
notice of its occurrence, and sections 16 and 17 of this Agreement
shall not be applicable to such event, put if the event i3 not
waived, its effective Conversion Date shall be the actual date of
its occurrence.

17. Buy-Sell.

17.1. Options.

(a) Upon the death, declaration of legal incompe-
tency or occurrence of a conversion Event (which has not been
waived), the General Partner to whom such event has occurred, or
his successors in interest, shall give notice to the other Part-
ners of the event within fifteen {15) days after the Conversion
Date; and the other Partners, or any of them, ghall have an optien
to purchase all, but not less than all, of the General Partner's
interest (the “Converted Interest”) at the price and on the terms
and conditions set forth in this section 17.1. In the event of
failure or refusal on the part of the holder of the converted
Interest to give this notice, any other Partner may give the
notice in order to begin the option periods provided hercafter.
Within sixty (60) days after notice of the Conversion Date, the
other Partners, or any of them, who are interested in exercising
their option, shall give the holder of the Converted Interest (the
“gelling Partner") written notice to that effect. The parties
shall then proceed in good faith to attempt to negotiate the
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terms and purchase price of the interest. 1f the purchase price

and terms are agreed to by the parties, then the purchase price

shall be paid and the interest traneferred in accordance with

such agreement, subject to the requirements of Section 15. .

. (b) 1f the parties cannot agree upon the terms
and purchase price within thirty (30) days [ollowing the written
notice of interest to purchase, then the procedute for appraisement
specified in Section 17.2 hereof shall be accomplished. Within
sixty (60) days following the date of the appraigers' report, the
other Partners, or their assignees discussed below, shall notify
the Selling Partner if they elect to purchage the Converted
Interast. The purchase price, determined in the manper herein
provided, shall be paid in full in cash on a date set by the
purchasers within one year after the date of the notice of
election to purchase. The purchase price shall bear interest at
the same rate provided for advances in Section 2.2 hereof from
the date of the appraisecrs' report to the date of purchase. All
distributions of cash or assets of the partnership from the Con-
version Date to the date of purchase shall be made to the Selling
Partner. but shall be applied toward and deducted from the purchase
price. Upon payment of the purchase price, the Selling Partner
shall execute and deliver such deeds, conveyances and other
instruments ag may be reasonably necessary to evidence and render
fully effective the transfer of the Converted Interest in the
Partnership and its business and assets, it being understood that
such transfer of such interest shall be subject to the requirements
of Section 15 and that the transferces shall assume {ag between
the parties and only to the extent the Selling Partner may have
personal liability) the Selling Partner's portion of Partnership
obligations, as well as his individual obligations with regard to
the Partnership, other than ircome tax liabilities of the Selling
Partner and liabilities arising out of willful misconduct or
gress negligence. [In the event that all the other Partners have
elected to participate in the purchase in accordance with their
percentage interests, the Converted Interest shall be acquired by
and be allocated te each of the purchasing Partners in proportion
to their ownership interests in the Partnership without giving
consideration to the interest being acquired. I{ less than all
of the other Partners elect to participate in the purchase, or if
all do 5o participate, but not in accordance with their percentage
interests, such interest shall be allocated among the purchasing
Partners as they may agree. A majority in interest of the other
Partners may also decide that no Partner shall exercise the
option, but instead that it shall be assigned to any other person
or entity selected by such majority in interest.

{c} In the event that nope of the other Partners
or their assignees elect to purchase the Converted Interest, then
the Selling Partner shall have the option to purchase the complete
interests of all, but not less than all, of the other Partners.
This option must be exercised by written notice te each of the
other Partners within sixty {60} days following the expiration of
the sixty-day option of the other Partners. The purchase price
of the other Partners' interests shall be based upon the price of
the Converted Interest set by the appraisal method, subject to
adjustment to reflect the different relative percentage interests
of the Partners and any disproportion in the drawing accounts of
the Partners resulting from disproportionate cash distributions.
The purchase price, determined in the manner herein provided,
shall be paid in full in cash within one year after the date of
the notice of election to purchase. The purchase price shall
bear interest at the same rate provided for advances in Section
2.2 hereof from the date of the avpraisers' report to the date of
purchase. Upon payment of the purchase price, the other Partners
shall execute and deliver such deeds, conveyances and othexr
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ingtruments ag may be reasonably necessary to evidence and render
fully effoctive the transfer of their interests in the Partnership

and ite business and assets to the holder of the Converted lnterest;
it being understosd that the transtere= shall assume the transferor's

obligations in the same manner as gat forth in Subsection 17.1(b}.

{d}) 1f peither the Selling Partner nor the other
partners nor permitted assignees have exercised their options |
during the respective sixty-day periods, the options shall expire
at the end of each such sixty-day period; provided, however, an
any anniversary date of the Conversion Date, the holder of a
Converted interest which was not purchased pursuant to Subsection
17.1(b}, shall have the right (but the other Partners shall not
have the right) to give the notice referrved to in Subsection
{;.{(a) and to begin anew the options provided for in Section

17.2. Progcedure for_ﬂggag&gﬁgggg. within ten
(10) days after an appraisal 1s require under any provision
hereof, each group ot individual, as the case may be, shall
select an appraiser who is a member of the American Institute of
Real Estate Appraiters, or its Successors. 1f either party fails
to name an 4ppraiser within the specified time, the other party
may select the second appraiger. The two appraisers so selected
shall proceed to promptly determine the fair market value of the
Partnership property and a fair market valuation of the interest
and equity in the Partnership of the Partners in question as of
the Conversion Date ("fair market value"), taking into consid-
eration any outstanding indebtedness, liabilities, liens and
obligations relating to the partnership property and the relative
percentage interests and drawing accounts of the Parthers, The
determination of such fair market value by the two appraisers,
selected as hereinabove provided, shall be final and binding upon
all parties; and 1f the two appraisers so selected are unable to
agree upon such fair market value, said two appraisers shall
gselect a third appraiser (whe shall also be a member of the
American Institute of Real Estate hppraisers or its 3uCcessors),
and the determination of the majority of the appraigers as to
fair market value shall be conclusive evidence as to such fair
market value and shall be final and binding upon all parties.

The appraisers shall deliver a written report of their appraisal
to all interested parties. If the appraisers are unable to make
a determination of the drawing accounts of the Partners with the
aid of the person or persons who customarily keep the books of
account of the Partnership, then the drawing accounts shall be
determined by an independent certified public zccountant selected
by the parties, or, if they cannot «siree, gelected by the apprais-
ers. Each party shall pay the fee and expensc of the appraiser
selected by such party and if a third appraiser or accountant is
gelected, the fee of the third appraiser or accountant shall be
borne equally by the parties appolnting the other two appraisers.

) 17.3. Assumption by Assignees. Any transferee or
assignee to whom an interest in the Partnership may be transferred

under the terms of this Section 17 shall take guch interest
subject to all of the terms and conditions of this Agreement and
shall not be considered to have title to such interest until said
transferee or assignee shall have accepted and assumed the terms
a?% conditions of this Agreement by a written agreement to that
effect.

17.4. Sale of Partnership Interests or Property
After Conversion. In the event e interest of & General Partner
sFall Rave been converted to that of a Limited Partner, thereafter,
notwithstanding Section 9.3, if fifty percent (50%) in interest

or more of the Partners desire to accept a_bona fide offer, from
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a party not affiliated with any Partner, to purchase all of the
Partnership assets ox all of the Partnership interests of the
Partners, then all of the Partners must agree to accept the terms
of the offer and use their best efforts to consummate the trans-
action, or any Partner{s) who refuse to accept such offer shall
be required to purchase all of the partnership assets or the
interests of the other Partners on the same terms and conditions
as those contained in the offer.

18. Death, Legal Incompetency or Bankruptcy of a
Limited Partner. Thec death, 1653{ incompetency or bankruptcy of
4 Timited Partner shall not dissolve or terminate the Partnership,
and in the event the deceased, incompetent or bankrupt Limited
Partner's interest in the Partnership passes to a puccessor or
successors in interest of such Limited Partner, such puccessor or
syccessors in interest shall succeed to the deceased, incompetent
or bankrupt Limited Partner's entire interest in the Partnership
and shall, subject to the following sentence, become Limited
Partners of the Partnership with the same percentage interest in
the Partnership, the same rights in and to all distributions made
by the Partnership, in liguidation or otherwise, and with the
same share of the Partnership's net profits and net losses as the
deceased, incompectent or bankrupt Limited Partiner had with respect
to his interest in the Partnership. In the event a sSuccessor or
suceessors inh interest of a Limited Partner are admitted to the
Partnership as Limited Fartners hereunder, such successor or
guccessors shall execute and she'l deliver to the Partnership all
documents that may be necessary or appropriate, in the opinion of
counsel for the Partnership, to reflect their admission to the
Partnership as limited partners and their agreement to be bound
by the terms and conditions of this Agreement, and shall pay all
reasonable expenses connccted with such substitution,

19, Liguidation and Dissolution of Partnership.

_ o 19.1. Dissolution Events. The Partnership shall
be dissolved in the mannetr hereinalter provided upen the happening
of any of the following events:

{a} the close of business on the last day of
the fiscal year of the Partnership during which the
fiftieth anniversary date of this Agreement occurs:

{b} the agreement of a majority in interest
of the Partners of the Partnership to dissolve the Part-
nerchip;

(c) the entry of a final judgment, order or
decrec of a court of competent jurisdiction adjudicating
the Partnership to be a bankrupt, and the expiration
without appeal of the period, if any, allowed by applica-
ble law in which to appeal therefrom; or

(d) the death or legal incompetency of, or
occurrence of a Conversion Event with regard to, the
last remaining General Partner; provided, however, a
majority in interest of the Limited Partners may retro-
actively waive any of the events listed in clauses {(a},
{b}, (e) and (h) of Section 16.3 above within twenty
{20) days of notice of its occurrence.

19.2. Method of Liguidation. Upon the happening
of any of the events specified in Section 19.1 above, the General
Partners or, if there are no remaining General Partners, such
persen or persons as a majority in interest of the Limited Partners
shall designate, shall immediately commence to wind up the Part-
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pership's affairs and shall liquidate the assets of the Partner-
ship as promptly as possible, unless the Ceneral Partners, or

such person(s), shall determine that an immediate sale of Partner-
ship assets would cause undue loss to the Partnership, in which
event (i) the liguidation may be deferred for a reasonable time,
andsor (ii} all or part of the Partnership assets may be distributed
in kind. The Partners shall continue Lo chare net cash flow, pro-
fits and losses during the period of liquidation in the same propor=
tiens as before dissolution. The proceeds from liquidation of the
partnership, including repayment of any debts of Partners to the
partnership, shall be applied in the order of priority as follows:

(a} Debts eof the partnership, other than to
# Partnero; provided, huwever. if the Partnership makes
distributionsz in kind of undivided interests in Part-
nership property which secures mortgage indebtedness,
then each of the Partners receiving such distribution
of property in kind subject to auch mortgage indebted-
ness, shall be severally liable (as among cach other,
but not for the benefit of third parties) for his
preportionate part of such mortgage indebtedness
{which need not be paid or otherwine discharged out of
the proceeds of liquidation) in proportion to his
interest in such property s5o distributed; provided,
further, that no Partner intends hereby to incur (ex-
cept as among each other, and then only to the extent
of the value of his interest}, nor does he agsume, any
liability on any such mortgage indebtedness which he
has not previously incurred under the terms of the
instrument creating said mortgage indebtedness; then

(by To the establishment of any reserves
deemed reasonably necessary or appropriate by the
General Partners, or by the person(s) designated by the
Limited Partners of the Partnership in the event there
are ne remaining General Partners of the Partnarship,
for any contingent or unforeseen liabilities or obliga-
tions of the Partnership. Such reserves established
hereunder shall be held for the purpose of paying any
such contingent or unfcreseen liabilities or obliga-
tions and, at the expiration of such period as the
Ceneral Partners, or the perscnis) designated by the
Limited Partners of the Partnership in the event there
are no remaining General Partnmers of the Partnership,
reagsonably deem advisable, of distributing the balance
of such reserves in the manner provided hereinafter in
this Section; then

{c} To the repayment of any liabilities or
debts, other than capital accounts, of the partnership
to any of the Partners: then .

(d) To payment to the Partners of the credit
balances in their respective drawing accounts in pro-
portion to the amcunts in such accounts; then

{e} To the payment to each Partner of his
capital account; and then

(f) To the Partners in propertion to their
respective percentage interests in the Partnership.

19.2. LDate of Termination. The Partnership shall

be terminated and disscived when ail of the cash or property
available for application and distribution under Section 19.2
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sbove shall have been applied and distributed in accordance with
such Section. The estoblishment of any reserves in accordance
with the provisions of section 19.2 above shall not have the
affect of extending the term of the Partnership, but any such
rogerve shall be distributed in the manner provided in such i
section upon-expiration of the period of such reserve. i

20. Miscellancous.

20.1. Motices. Any notice, election or other
communication provided [or ot required by this Agreement shall be :
in writing and shall be Jeemed to have been given when delivered i
by hand or when deposited in the United States Mail, certified or ' |
registered, return receipt requested, postage prepaid, properly L
atdressed to the person to whom such notice is intended to be

given at the respective addresses set forth on the signature |
pages of this Agrecement or, in the cose of the partnership, in !
¢ection 3 above, or at such other address as gsuch person may have

previously furnished in writing to the pPartnership and each

Partner.

20.2. Modifications. sections 9.1, 9.2 and 20.11

of this Agreement may be imended by a majority in interest of the
rartners. No other change or modification of this Agreement

" shall be valid or binding upon the Pagtners, nNor rshall any waiver ,

of any term or condition in the future, unless such change oOr

modification or waiver shall be in writing and signed by all of
the Partners, except as provided to the contrary in this Agreement.

20.3. Binding Effect. This Agreement shall inure
to the benefit of and shall be binding upon the FPartners, their
legal representatives, transferees, heirs, administrators, SucceCs-

sors and agsigns.

70.4. Duplicate Origipals. For the convenience
of the Partners, any number ol countetparts hereof may be executed,
and each such counterpart shall be deeped to be an original
instyrument, and all of which taken together shall conatitute one

agreement.

20.5. Construction., The titles of the Sections
and Subsections herein have been Tnserted as a matter of conven-
jence of reference only and shall not centrol or affect the

meaning or construction of any of the terms oOr provisions herein. .

20.6. CGoverning Law. This Agreement is entered
into, and to be performed, 1n Dallas County, Texas and shall be
governed by the laws of the State of Texas. Except to the extent
the Texas Uniform Limited partnership Act is inconsistent with
the provisions of this Agreement, the provisions of.such Act

shall apply to the partnership created hereby.

20.7. Other Instruments. The parties hereto
covenant and agree that they will execcte such other and further
instruments and documents as are or may become necessary or con-
venient to effectuate and carry out the Partnership created by
this Agreement.

20.8. General Partner with Interest as Limited
Partner. If a General Fartner also has an interest as a Limited
Fartner in the Partnership, the General Partner shall, with
respect to such interest, enjoy all of the rights and be subject
to all of the obligations and duties of a Limited Partner.

20.9. Legal construction. In case any one or
more of the provisions contained in this Agreement shall for any

s 1820 wis 121

-20~
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reason be held to be invalid, illegal, or unenforceable in any
respect, such invalidity, illegality, or unenforceability ghall :
not affect any other provision hereof and this Agreement shall be .
construed as if such invalid, illegal, or unenforceable provislon
had never been contained herein. Furthermore, in lieu of each
gueh illegal, invalid, or unenforceable provision there shall be
added automatically as a part of this Agreement. a provision as
gimilar in terms to such illegal, invalid, or unenforceable ;
provision os may be possible and be legal, valid and enforceable.

20.10. Ginder. Wherever the context chall so re-
quire, all words herein .n any gender shall be deemed to include
the masculine, feminine, or neuter gender, al} singular words :
shall include the plural, and all piural words shall include the }
gingular.

20.11. Insurance Authorization. Trammell Crow or
Trammell Crow Company, Ing., Or 1i8 SucCCessors and assigns, shall
have the authority and responsibility for placing in force and
administering insurance of various types for the Partnership,
including property insurance, comprehensive general liability,
umbrella liability, fidelity, boiler and machinaery, money and
gecurities, non-owned aircraft liability, automobile liability
and such other insurauces as are usual and common to commercial
operations on its bebalf and for its benefit. Such insurance
shall be subject to coverages, costs and deductibles as shall be
determined by Trammell Crow or Trammell Crow Company, Inc., oOr
its successors and assigns. However, Trammell Crow or Trammell
Crow Company, Inc.,, or its succegsors and assigns, shall have no
liability, and are hereby released from all liability, including
liability for error or omigsion, in the placing or administration
of such insurance. The Partnership shall indemnify Trammell Crow
or Trammell Crow Company, Inc., or its successors and assigns,
for costs and expentes incurred through the placement or adminis-
tration of sugh insurance, Thit Section 20.11 shall be for the
henefit of Trammell Crow, Trammel! Crow Company, Inc., and its
succespors and assigns, and may not be amended without prior
notice to each of them.

20.12. Prior Agresments Superseded, This Agree-
ment supersedes any prior understandings or written or oral
agreements between the partles respecting the within gubject
matter and contains the entire understanding between the parties
with respect thereto.

IN WITNESS WHMEREOF, this Agreement has been executed
and sworn to as of the day and year first above written by the
following General Partners and the Initial Limited Partner(s),
whose respective residence addresses and percentage intercsts are
set forth opposite their respective signatures.

Percentage
Residence Addresses: MANAGING GENERAL PARTHERS: Interest:
475 Selby Lane ) [
Atherton, California { /{ ,-'u’(,_;\ ‘\f{(‘ [0/‘ 3-1/31
WARREN E. SPLEKER, «JR,
3200 Princeton -
Dallas, Texas 75205 AT 12-1/3%
T iﬁﬁLL 5. CROW
5310 Park Lape . g —
~~ L~
Dallas, Texas 75220 NG AL UAAA rw/fﬁkﬁ{'*” 33-1/3%
CRORGE A. SIIVLY Rt
138 Isabella N A
1‘ 7 X .
Atherton, California pi i o Mo han Trustee 30%
WARREN E. SPIEKER, III TRUST 81
J
-21- o
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GENERAL _PARTHERS:

NONE

3200 Princeton

INITIAL LIMITED PARTNER(S):

Amount
of Present
//Agreed Yyalue:

§6,500 _ s

o
7 i

Dallas, Toexns 75205

TRAMMELL S. CROW

BY
and
By
T00%

w22~ $780 782” me Iﬁj
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THE STATE OF TEXAS g

COUNTY OF DALLAS §
BEFORE ME, & MNotary:Publie in and for said county and

gtate, on this ., 7 v day of f.o .. R 19JL5 personally ap-
peared GEORGE A, SHUTT Yo me known to be the

identical person who exocuted the within and foregoing instrument

and acknowledged to me that he executed the same as his frec and

voluntary act and deed for the uses and purposes therein sct

forth.

) . SWORH TO AND SUBSCRIBED before me by the said

e GEORGE A. bnﬁﬁﬁ . to certify whieh witness my hand ahd olfi~
X cial seal ot otlice. { .’) ‘

:\‘.\\"‘ .
e ‘1".<.\\l f."

v
|
4

L ,."". T . .
‘ , “ ) \ 1If ,‘" J e [,v‘_"
. ‘“ . LY I e !
T S ™ Tlotary Public in and for
'3fmfﬁbi<ﬁ‘ o Dallas Countyy _ Texas
v, FTFUMy gommiscion expires: J
“ev AR
THE STATE OF _ TE¥AS §
§
COUNTY OF DALLAS §

BEFORE, ME, a Notary™public in and for said county and
state, on this 2 Ach day of Jdw-rv vy o IQJgﬁ personally ap-
peared TRAMMELY G, CROW -/ . ko me khown to be the
identical person who cxecutett Lthe within and foregoing instrument
and acknowledged to me that he executed the same as his free and
voluntary act and deed for the uses and purposes therein sct
forth.

SWORN TO AND SUBSULRIBED before me by the said _
TRAMMELL 5, CROW , to certify which witness my hand and offi-

- Tial meal of oftice. L N
A T-:‘..“_"-._ " K N r
3::.’;"1‘#’\\“ L : - /‘l.(ftf ’)j'/( e (,"'m-..
e . Hotary Pulec in and for
o i . Dallasg County, _Texas
@, My coppission expires:
i ._-,’-, L [ e T I T T L W W T
o T i: P . Fa i
e e N ey 1
THE STATE OF CALIFORNIA § T R
§ N [SSTRTIATIT RSP T ELY S
COUNTY OF SAN MATEO § i \“-/ 1, ‘L.;.f-, INPIMRE T

BEFORE ME, a Motary Public in and for_said county and
state, on this /64l day of b . 1947, personally ap-
peared WARREN E. SPIEKER, JR. " tojme known to be the
identical person who executed the within and foregoeing instrument
and acknowledged to me that he executed the same as his free and
veluntary act and deed for the uses and purposes therein set
forth.

SWORN TO AND SUBSCRIBED before ae by the said _WARREN E.
SPIEKER, JR. . to certify which witness my hand and offi~
cial seal of office.

' ) 1] -

ST
Yiotary Public in and for

SAN Mateo County, _California

My commission expires:

i FBEZEMG 124
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STATE OF _ CALITORNIA '; 442 56 IJ
COUNTY OF _SAN MATED I

DEFORE ME, o Notary Public in and for said county and
state, on this 2/’ day of i g . , 1973, persenally
appeared DENNIS L. SINGLETON )i , Trustec, known
o me to be the person whose name 15 subscribed to the foregoing
instrument, and acknowledged to me that he exccuted the same for
the purposes and consideration therein cxpressed and in the capa-

city therein stated.

SWORN TO AND SUDSCRIBED before me by the said -
DENNIS £. SINGLETON , Trustce, to certify which witness

my hand and officlal scal of office.

b . -
fI /I{(: n (_“ _ (}”H“‘\
Wotary Publiic in and for
S5an Mateo County, California

pwmmznﬁuumzmzxmmuesuns:amuan‘
P, OFFICIAL SCAL

A, C. MICHARLS i
MOTARY U E b s CALEW NN
PRO4TIPAL CTACE 1N
SAH MATIO COUNTY
My Cowm, Lapless by 8,

Zie o LoE

id
My Commission Cxpires:

190
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. AFTER RECORDATION ETURN '?S26005
- TO TRAMNELL CROW cmr.hww7” A s

S 2180 SAND NILL ROAD ‘\MM\MMMMM* Adcards.
e acugssear NIRRT 7

MPHLO PARK, CA 9402% pPARTLERS

TUTS ACREEMEMT IS EXECUTED ag of the _24th day of

July , 19 75 , by and between or among tha Ebllowiﬁg

parties (whether individual, corporate or [iduciary):

A, WARREN £. SPIEKER, J.
{hereinafter called “Partner A"}

B., TRAMMELL §. CROW
‘ thercinafier called "Partnor B")

C. CEORGE A. SHUTT
(hareinafter called “Partnexr C*}

. WARREN E. SPIEKER, X(lI TRUST #1
{heroinaftor called "pargnor D")

The Partnership shall operato under the name of

CROW«SPIZKER #28 e

and shall engage in tha buninesn of acquiring and holding for
investment tho real property deacribed in Exhibit A attached hereto.
It is expressly understocd and ngceed that the Parthership may
wiah to acquire and hold for investmont additional roal property,
and in such cvent any such property which is to be Partnership
proparty shall be acquired in the name of tho Partnership, or if
scquired in any other name tharo shall be an instrument in writing
gigned by the other person(s) or entity(ies} in whogsa name tha
property stonds speclfying that such property is held for the .
benefit of tha Parthaership. The Partnarship shall commence as of
the date first written above and shall continue until terminated
as hereinaftor provided.

The original capital of the Partnership shall consist
of §_99.00 cash, econtributed by the partners in proportion
to their respective interests in profits or losses as pet forth
hereinaficer. An individual Coapital Account ghall be muintained
for each partner at all times in the proportion of his interest
in profite or losaes of the Partncrehip.

An individual Urawing Arcount shall be maintained for
each partner and all withdrawals chall be charged thereto. Each
partner's share of any Partnership net loss shall be charged to
his Drawing Account, and hip sharn of Partnorship net profits
shall be gredited to hin Drawing Account. A eredit balance in
i partner’s Drawing Account shall conatitute a liability of tha
Pactnership to that partner; it siall not constitute a part of
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that partner's interest in the Cipital of the Partneeship. A
debit balance in a partnorc's Draving Aocount, whoether oectsioned
hy drawings in excenn of his share of Pactnorship profits or by
charging him for his share of pattnoership losges, shall conatlitute
a0 obligation of that partner to the Partnership and shall not
reduce hiog interest in the capital of the Partncrship.

The net profitas or net losses of the Partnership shall
be credited or charged as the cane muy be to the partners in the

following ratios: .
! Partner A 3-1/1 %
Partner B 33-1/3 %
Partner C 3)-1/3 %
partner U 30 %
Total 100 %

Partners A, D and C ochall be munaging partners
of the Partnership business. FPach partnor shall devote only a
portion of his time to the Partncrship businese, it being exprossly
unclerstood that cach of the partners hanp other businessos and that
cnch may acquire proporties for his own nccount or jointly with
other partners or in other capacitics and that property acquired
by or standing in the name of one partnor or in any name other
than the Partnership name shall not be deemed Partnership property
unless an instrument in weiting nigned by the partner or other
person{n) or entity{iers) in whoge name the property stands shall
so speclfy. Notwithatanding the foregoing sentencc, it is agreed
that the property dencribed in Exhibit A lo now Partnerchip property
or wlll be Partnorship proporty when acquired in the name(s} of
any of the partners or in the name of the Pactnership. Only the
managing partner{s) may borrow or lend money on bohalf of the
Partnerchip or execute any mortgaje or lease of Partnership
property, but it {ns expressly understood ond agreed that any one
of the maniaging portners may borcov money on hehalf of the
Partpership and may execute any conveyance, mortqage, deed of
trust, lease or other docwrent affecting Pacrtnership property or
the business of the Partnership and that any ruch act done by any
one of the manuging purtners shall bind the Pertnorship ss Fully
as if cagh of the partners had executed any such documont(s) or
cone such act(n).

The FPartnershin shall not be dissolved by the death of
~ny of the partners or by Ane tesminution of any Lruzt which ic
o ramher of the Partnership. The legal reoreezntative(s) of any
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deveased partace o Lhe tesiduary benelicinry{iles) of any
Lerminated Leunt, as the cese may be, shall acquire all rights,
title and interests of the decoanaed pavtner or terminated trust,
d5 Uhe case may be, utd the surviving pactaer{n) ans much legal
repregentative (s) or renideary Bennfichary {den) shatl continue
an partners under the terms and procisions of this AGHRDEMENT:
provided onlv Lhat such representat lve () or residuary benefi-
inntrument affirming this PARTHERSHIP
ACLEE W8T and any and all amendments herveto which may have been
adopled prior to such death or termlnation nf any trunt, and
exprensly agreeing to be bound by the same,

ciarylicy) esecute an

Any partner may freely assign all or any portion of
his interest in the Partnecship to a trust for the bennfit of
members of his family of which he is t.uster or co-trustoe and ,
such trustee({s) shall thereupon become & partner(s} in the
Partnaerahip in his flduciary capocity: provided only that such
trustea{s) oxecute an inatrument affirming this PARTHERSHIP
ACRLEMENT and any and all amendments hereto which may have
been adopted by the partners prior to such assignment, and
expressly agreeing to be bound by the same.

Upon the death of any individunl partner, the interost
of such partner in the Partnership shall be transforred by will
or by the lawg of intestacy and such trannferee{s) shall become
a partnor in the Partnership: provided only that such transferee(s)
excoute an instrument affirming this PARTNERSIIP AGREEMENT and
any and all amendments hercto which may have been adopted by
the partners prior to such transfer., and expressly agreeing to

be bound by the same,

Without the prior wrltten conment of the other partnoecis),
no partner shall aell, asasign, pledye or mortqage hin intereat
in the Partnership except in o manner exprossly authorized by
thiu AGREEMENT. .

Any partner may retire from the rartnership after
giving thirty {30} days written notico te the othor partnor (s)
of hins intention to retire. The Partnership shall be dissolvad
by the retirement of a partner and the Partnership business shall
be wound up nnd all of its properties dlntributed in liquidation.
Tha partners shall continue to chaxe profitn and losaoe during
the peried of liquidation in the somre proportions ns beforo
disselution., The procceds from liguldation of the Partnership
as cuch shall be applied in the or{er or priority as follows:

1. bDebts of the Partnership, other than Lo partners:
provided, however, that in the canst ol mortgage debt secured by
property of the Partnership, undivided interests in nuch property
in the proportions of the partnern’ interest in suc¢h profitn or
lossen shall he dintributed in kinéd to the partners and each of
such partners shall be neverally liable {an among cach other)
far hin propovtionate part of the morteage debt whilel need pob
be paid or otherwine discharged oul of the procesds of liguida-

tion.

7. Bebis of the Partnevihip owed Lo partners.
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do Amounes
balances in thejr
banis,

owed Lo partners,
respective

il any, for the erodit
Drawing Accounts on o pro rata

4. The capital contr|
in their rospective Capital Ace

butiona of the partners ag reflectea
vunts on a pro rata basiy,

Ay qain or lors on digsposition of Partnership agmetp
in the process of liquidation sy a1l be credited or charged to
the respective pactnoen fn the prog hele interosts 4n

rrofits or losnas. Should any partner have a debit balance in

hin Copital Account, whethor by reason of loazes in liquiduting-
Partnership aagoty or atherwlian, unig debit balanee shall ropra-
fsent an obligation from him to the other partners.

This PARTNERSHIp ACREEMENT ig enterel in

Of Texas anll shall be governed by the lawn thoreof, Except to
the extont the Texas tniform Parinership Act iz inconsistent with
the provisions of this PARTNERSH) p ACREEMENT, the provisions of
auch Act shall apply to the Partnorahip created tharehy,

This PARTNERSHIP AGREEMENT in subject to the following
special. torms, conditions, Covenasts and “graements:

Nonoe

O B IO XXM 113 :nmmmﬁmgmw
ommcmcxmxz:xmnx,,m mmmmmmm
prévies

patase s ST IR

This PARTNERSHTD AGREEMENT shall enure to tho bonofis op
and be binding upon the partnern and their rFeapectlive helrs, legal
repeesentatives, Buccessors and aneigng

IN WITNESS WHERFOF, tho F
PARTNERSHIP AGREEMENT ap of tho o

artners have executod thigs
ato flrot weltkeon above,

Pacvtner A _WA’{OM_{M
Warcen j. Spieklbr,, Ji7
W7/

Partner n [

T rammdy

s AR
Partnnr ¢ . “-_;: ", L/P\./\/\f\ L__D-./((‘&tv N

Georgae A, Shute
Povetwoonnn: PPODRENODDD

Pertner b w.\fm* . NPTEX Cp, TRUST ¢1
NL;‘ZZGZJ&ﬁ%L&&ﬂﬁ*Lﬂ~

Dennts k, Sinslaton<:fruatee

Document Terecorded £y
reflect correee stgrature,




HE STATE OF CALIFORNIA

COUNTY OF SAN MATEQ

for goald County o

~ag 710

: ME, the uaderslined, a Notury Public and
gtate, on thla day personally

aarecd
WARREN P. SPIEKER, JR

known to me to be tha peisqn wiioge nane ) ubscribed to tha
oing instrument as Trus for Warten B Spleker 111, Trust &1

roresg
and acknowledged to me that he execucha kan

o
GIVEN UNDER MY mﬂD SEA r OFFLCE

day of Septembet L9 18 .

‘,‘.‘. . ({'mﬂa{‘?zi
—

s much Trustee.

this _ Bth ’

Notary Public

7mission expires _ July 3. 10477 .

My

THE STATE OF COLORADO

COUNTY OF DENVER

OF KRR SEAL
C LUCHAELS ,
o

G

REFORE ME, the underslgned, a Notary Public in and

for said County ongd State, on tnir day personall

TRAMMELL 5. CROW

y appenred

known to me to be the person whose name io

foregolng instrument, and acknowledged to m
cxecuted the aame forx the purposes and cons
exprossed.

CIVEN UNDER MY FLAND AND SEAL OF OFFICE this

aubscribed to the
s that he
idoration tharein

Sth

THE STATE OF TEXAS

COUNTY OF DALLAS

GEORGE A. SHUIT

August , 1975 .
Ly > GG el
G T ¥ {é/( Adt 7 H A ol
Loa LTI o “Notary Public
%" My comhiasion expires July 1, 1979 .

DEFORE ME, the underaigned, a Notary public in and
tor aaid County and State, on thin day porsonally appeared

known to ma to be the peraon
foroyoing instrument, and achnowledged to ne th
axecuted the same for the purp
expressad.

-

tiay ot ‘.o‘ (L ST A LI

\\\\\\ o
. e
i

GNIVEN.UHDFTR MY HAND RID SFEAL OF QrFICE
~.

whonn name 4s nubscribed to the
at he

sses and connideration therein

this 4; P -

o e i

’
) . f-
L L LI

(X

Jun

Sl
-

Notury Public

- e,
e ..)“‘“'?«‘.":LZ_'_'L_
W ‘?Zd
‘.4.’A‘hoﬂi"b—aht‘“ m’_
[/ p-u‘ﬂé.!i e B Preay
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STATE OF CALIFORNIA
COUMTY OF GAN MATI

i [P e L

!M H‘“'."h‘ A r'.m”*[yq
S . L s
ﬁ.'.‘,:“w:w Lty

iy ~

gnn bty B WIRE

FANTME#04IF ACHNOWISDOMINT

Ferm Ne t1

STATE OF CALIFORNIA
COUNTY QF SAN MATED

VIR AL P Ay
A COILCHARLS
B i

T AT

LA WM Ll NIy

o

PAATNIFIMEE ACKNOWLIDOMINY

Form Na 11

}ss

ON. L September 80 L wn s 1975, helore me, the.
unrlnmnnn! a Notory Public in and for said (.qmnly nml itate peranaally appeared

Waremn Ko Splekers Jr. e s it

krmsm te mn tn Iw otw or thv pnrlnm nf Ih- nn:lncrn!up lhnl r:ecularl the miﬂun
inntessment, and nckiowledged to me Lhat siuch partnership executed the same.

A Nobod

[P

Motary's Nunalure

}ss
ON. .. .. L Septembyr 29 , 1073.., before me, the
nmlm‘iignqd » anmy Publie in and for said County and State parsenally sppeared

_Dennis E. Singleton

known to me tohe the person vhose nams {a subseribed to the fore-
golng instrument ns Trustes for Werren E. Spleker 11T Trust 81,
and acknowledged to me that he executed same ag such Trustee,

Notary's fagra ues . . L ),\.(‘,tu' ! “‘ "-“ ('J,....N....»..._.........._..____,




B A e

partios whogse names appear boelow,

. The following described properiy has been purchanced for the aceounk

' of such pactnership and by this instrument the partners hereby agree

! that the subject property shall be held ag parthership property and
added by reference herete as n part of Exhibib *A" to snch Partnorship
Agreement: L . . : '

i. Commencing at o yoin: 168, 7 feet Norch of the Scuthwesat corner of Szction 7,

Townuhip 3 North, Range 2 Bast, Boise Merldian; thence running

South 849 517 East a distance ol approximately 550 feet more or less, tothe | |
South Lank of the Nampa Meridian Canal; thence followlng the South
bank of said before named Nampa Meridian Irrigadon Canal ina .
Northwesterly and Westerly dlrection, respectively, to a point whereat
gaid canal intersects the Wear line of Scction 7, thence

Soutl along the West line of said Section 7 a distunce of approximately 225 feet,
more or less, to the point of beginning, o C T,

;"':‘ - EXCEPT the West 33 feet of the above desc rlbed property.

.

r .
Signed this Bth day of __ Sopt ember¢ R G
g b o S, ‘ -
v \((/{ “ !‘/fu' 'S«% . ;
Warren E. Sp‘iekeﬁ-, Jr.* Partnex A
Trammeoll 5. Crow " Parther D
SO A BN
) - b Syl i
WARREYN E, anm n n? 41 Parcner b Ceorpd . Shutt Partner €
Wl S AR I
A I Gt e RmsALs




