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CERTIFICATE AND AGREFMENT
CREATING
SOUTH WINDS ASSOCIATES, A LIMITED PARTNERSHIP

THIS AGREEMENT OF LIMITED PARTNERSHIP is made and
entered into as of the lst day of March, 1985, by and between
SHIRLEE SOUTH, as General Partner (hereinafter referred to as
the '"General Partner'), and GORDON A. SOUTH as the Limited
Partner (hereinafter referred to as the '"Limited Partner'), .
whose addresses are set forth on the signature page hereff
opposite their respective signatures. f
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WHEREAS, the General Partners and the Limited Partners
desire to form a Limited Partnership pursuant to the laws of
the State of Idaho;

NOW, THEREFORE, the parties hereto hereby agree and
state as follows:

1. DEFINITIONS.
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1.1 "Act" shall mean and refer to the Idaho
Uniform Limited Partnership Act.

1.2 "Agreement' shall mean and refer to this
Certificate and Agreement of Limited Partnership as amended
from time to time,

1.3 "Partnership’ shall mean and refer to
the limited partnership created pursuant to this Agreement .

1.4  '"General Partners" shall mean and refer
to the entities and/or persons designated as 'General Partners"
in the first paragraph of this Agreement and any substitutes
therefor and any additions thereto approved as provided in
Section II of this Agreement.

1.5 "Limited Partners’ shall mean and refer
Lo persons or entities that are, from time to time, admitted
to the Partnership as Limited Partners, and whose names,
residences or business addresses and interests held by each,
appear on the signature page of this Agreement hereto.

1.6 "Partners' shall mean and collectively
refer to the General Partners and all Limited Partners.

1.7 "Interests' shall mean and refer to a
Limited Partnership interest in the capital, profits and losses
of the Partnership.

1.8 "Holders of Interests" shall mean and
refer to the persons and/or entities that are shown on the books
and records of the Partnership as being owners of Interests on
a specific date, whether or not such persons and/or entities
have been admitted to the Partnership as Limited Partners.
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1.9 With respect to a particular Limited
Partner, "Partnership Percentage"” shall mean and refer to that
fraction, expressed as a percentage, having as its numerator the
number of interests held by such Limited Partner and as its
denominator the total number of interests held by all Limited
Partners.

1.10 With respect to a particular Holder of
Interests, "Allocation Percentage' shall mean and refer to that
fraction, expressed as a percentage, having as its numerator
the number of Interests held by such Holder of Interests and
having as its denominator the total number of Interests held by
all Holders of Interests.

L]

1.11 "Available Cash" of the Partnership
shall mean and refer to all remaining cash funds of tle Partner-
ship on hand at a particular time after payment of the General
Partner's asset supervision fee (except funds obtained as
contributions to the capital of the Partnership by Partners) less
such adequate reserves as the General Partners deem reasonably -
necessary for the proper operation of the Partnership's
business.

1.12 "Partnership Return" shall mean and
refer to the "U.S. Partnership Return of Income" (and any similar
form submitted annually with the U.S. Internal Revenue Service
and any applicable State tax authorities.

1.13 "Net Income" and "Net Loss" shall mean
and refer to the income or loss of the Partnership after all
expenses incurred in connection with the Partnership’'s business
have been paid, including, without limitation, interest on all
loans, taxes and assessmeénts, and after making any allowance
for depreciation or amortization of the cost of all property
and assets, tangible or intangible, of the Partnership
(collectively referred to in this Agreement as "'depreciation').

2. ORGANIZATION AND REGISTERED AGENT.

2.1 Formation. The parties do hereby form
a Limited Partnership under and pursuant to the Act.

2.2 Name. The business of the Partnership
shall be conducted under the name SOUTH WINDS ASSOCIATES, A
LIMITED PARTNERSHIP, which may be changed by the General Partners
by written notice to the Limited Partners.

2.3 Registered Agent, The initial registered
agent for this Limited Partnership shall be SHIRLEE SOUTH, whose
address is 120 East 90 South, Malad City, Idaho, 83252,

3. PRINCIPAL PLACE OF BUSINESS.

The principal place of business of the Partner-
ship shall be located at 100 East 90 South, Malad City, Idaho,
or at such other place as the General Partners may from time
to time determine. The Partnership may also establish and
maintain such additional offices or places of business within or
without the State of Idaho, as the General Partners may deem
advisable.
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4. BUSINESS OF THE PARTNERSHIP.

The business of the Partnership shall be to
invest in the real property located at MALAD, IDAHO, legally
described on Exhibit B, and/or other commercial Real Estate,
with the objective of providing long term profit and favorable
tax consequences for the Partners; to conduct its business
for any other purpose authorized by this Agreement; to hold,
own, maintain, manage, improve, develop, operate, sell,
transfer, convey, lease, mortgage, exchange or otherwise
dispose of or deal in or with residential or commercial
properties; and to perform any acts to accomplish the fore-
going purposes.

5. TERM.

The Partnership shall commence as of the
date of this Agreement, and shall continue for a period
of fifty-one (51) years unless sooner terminated as
hereinafter provided. o

6. CAPITAL CONTRIBUTION AND STATUS.

6.1 Capital Contribution of General Partners.
The General Partners shall each make a single contribution of
$zero to the capital of the Partnership.

6.2 Capital Contribution of Limited Partners.
The Limited Partners shall make a contributIon of $I0D.00 to

the capital of the corporation.

6.3 Capital Contribution of General Partners.
The General Partners agree for a period of three years from
date of agreement to provide all negative cash dollars required
by the Partnership. However, the General Partner will recapture
these dollars from future dollars before any distributions are
made to the Limited Partner.

6.4 Interest. Contributions to the capital of
the Partnership will not bear or accrue interest in favor of
the contributing Partner.

6.5 Limited Liability. A Limited Partner shall
not be personally liable for any of the debts, expenses,
liabilities or obligations of the Partnership, except as pro-
vided in the Act. Other than the capital contributions agreed
to be made pursuant to this Agreement and the subscription
agreement executed and delivered by each Limited Partner,

a Limited Partner shall not be required or obligated by the
Partnership or any Partners to make further contributions or
payments of any kind to or with respect to the Partnership

or his interests therein; provided, however, that Limited
Partners receiving distribution in return, in whole or in

part, of their capital contribution shall be liable to the
Partnership for any sum, not in excess of such amount returned
plus interest thereon necessary to discharge liabilities of

the Partnership to any or all creditors of the Partnership

who extended credit or whose claims arose before such contribu-
tion was made.
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6.6 Role of Limited Partner. Except as otherwise
provided in this Agreement, no Limited Partner shall take part
in, or interfere in any manner with the management, conduct or
control of the business of the Partnership, transact any
business for the Partnership, or have the right, power or
authority to act for, sign for or bind the Partnership in any
manner .

6.7 Withdrawal of Capital Contributions. Except
as provided herein, no Limited Partner shald have the right
to withdraw or reduce his or its contribution to the capital
of the Partnership except as provided in the Act. WNo Limited
Partner shall have priority over any other Limited Partner,
either as to the return of contributed capital or as to any
profits, losses or distributions. p

7. COMPENSATION AND EXPENSES OF THE GENERAL ﬁARTNERS.

Expenses of the General Partner. The General
Partner shall be entitled to charge the Partnership, and to
be reimbursed by it for any and all reasonable costs and
expenses actually incurred by them in connection with the P
formation of the Partnership and the operation of its business,
including the allocable portion of expenses incurred in
connection with both Partnership and other activities, such
allocation to be determined on any basis selected by the
General Partner consistent with generally accepted accounting
practices,

8. ALLOCATIONS OF NET INCOME AND NET LOSS: CASH
DISTRIBUTIONS .

8.1 Allocation of Net Income or Net Loss. The
net income or net loss of the Partnership for each calendar year
shall be allocated to each of the Partners or other Holders
of Interests as follows: provided the distribution of
partnership assets shall comply with the Regulatory Agreement
executed between the partners and the Farmers Home Administration,
State of Idaho.

8.1.1 During 1985, Five percent (5%) of the net
profit or loss of the Partnership shall be allocated to the
General Partner, and Ninety-Five percent (95%) of the net
profit or loss of the Partnership shall be allocated to the
Limited Partner.

8.1.2 During future years, the amount of net
income or net loss to be allocated to each of the Partners
shall be determined in accordance with their respective
Allocation Percentages determined as of December 31 of each year,
except as provided in Section 8.3,

8.2 Distribution of Available Cash. All avail-
able cash of the Partnership shall be distributed among the
General Partner and the Limited Partner. The available cash
shall be distributed by the General Partner at periodic
intervals, not less often than annually, and shall be divided
among the General Partner and the Limited Partner as follows:

8.2.1 Five percent (5%) of the available cash
of the Partnership shall be distributed to the General Partner
and Ninety-Five percent (95%) thereof shall be distributed
to the Limited Partner.
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8.2.2 The Available Cashi of the P I‘m-:".f;h‘ip shal )
be distributed among the i Led Partner in accordance with
1l roes ipecbive Albocalton Percentage, compuled as of the date
determined by the Generat Partner Lo be Lthe date on which
Limited Partner 1o cntitled Lo distribution of Available
Cagsh.,

8.3 Dislyibut 10n‘ With Respect to Interests
Transferred, In the cvent TInteren ts are transferred Tdur 1ng
any “calendar vear, the distributive share of net ncome or
net loss attributable to such Interects for that year shall
be divided and allocated belween tho f;*'t"fazo' and tyons-
feres as they shall agree, Provided the Fartnership recerves
by the January 3lst following the end of that year written
notice stating the agrecd allocation of such net income or
pet o doss shall be allocated belween the Lransf{oror aned the
transferee in proportion to the number of days during such
calendar year that cach was the Holder of Lhe Interests
transferred. Dirtvibutions  of Partnership  assetg  with
respect to Interests shall be made only to Limited Partner ot
record on a record date designated by the General Partner.
The  Partnership  shail  cause Lo be matntained  records
reflecting the name of, address of and number ot Interests P
held and date acquired by cach Limited Partner The General
Partner and the Partnevship shall  incur no Iinl)ilit;y fiorr
making distvibulions itn accordance with the provisions of
this Agreement.

A Allocation Between the (,(ng'z al Partners
The Genera 1 Partners  shall allocate Lheir feos, t‘X;)OIlﬂf:s
reimbursements, all other dist ibutive share 1Lunt,, including
cash distributions, and other items of imcoeme, loss of olhoer
credits which they receive or are entitled to receive,  as
they shall mutually agiee, notwithstanding anything to the
t contrary, in this Agrecmont. \

. RIGHIS, POWERS AND OBLIGATIONS OF THE GENLRAL
PARTNERS .

9.1 Management.  Subject to the provisions of
Section 9.5 hereof,  {ho management  and control of the
Partnership and its bn* iness and affairs shall be exercised
exclusively by the General Partner and all decisions to be

made by the Partnership shall be made by the General Partner.

9.2 lowclrs. The General Partner shall have all
‘the rights and powers conferred by the Act or otherwise
conferred by law, and any rights and powvers as are necessary,
advisable or COHV(nlnnt Lo the discharge of the General
Partner's duties under this Agreement and to the management
and control of the business and affairs of the Partner ship.,
Without limiting the generalily of the foregoing, the General
Partners shall have the following specific rights and powers
which may be exercised at the cost, expense and risk of the
Partnership.

9.2.1 To r‘xp(nri the capital and profits of the
Partnership in the exercise of any nqht- or powers possessoed
by the Ceneral Partners hereunder and in furtherance of the
Partnership's business

9.2.2 To execute, sign and deliver in {urther rance

of any or all of the purposes of the Partnership, any and all
agrecments, conlracts, documents, certifications,
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subscriptions and other instrumenis necessary or' convenient.
in connection with the business of the Partnership; all of
which may contain such Lerms, provisions and conditions as
the General Partners, in their sole and absolute discretion,
shall deem appropriate and to do any and all other acts or
things necessary, proper, convenient ok advisable to
effectuate and carry out the intent and.'purposes of the
Partnership, including but not limited 'to. a Regulatory

Agreement with the Farmers Home Administration, State of Idaho.

9.2.3 To contract with properly registered
securities broker-dealers to arrangc salces of intercsts and,
in connection therewith, to pay an amount equal to 9% of the
capital contributions resulting from sales arranged by each
of such securities broker-dealers.

9.2.4 To delegate all or any of their duties
hereunder and in furtherance of any such delegation. to
appoint, employ, or contract with any person thaﬁmthey in
their sole discretion deem necessary or desirable for the
transaction of the business of the Partnership, which persons
may, under the supervision of Lthe General Partners: (1)
administer the day-to-day operations of the pPartnership; (i1)
act as consultants, accountants, correspondents, attorneys,
brokers, escrow agents, or in any olher capacity deemed by
the General Partners necessary or desirable; (1ii) 1nves-
tigate, select and, on behalf of the Parvtnership, conduct
relations with persons acting in such capacities and pay
appropriate fees Lo, and enter into appropriate contracts
with, or employ, or vctain services performed or to be
performed by, any of them in connecltion with the business of
the Partnership; (iv) pcrform or assist in the performance of
such administrative or managerial functions necessary in the
management of the Partnership as may be agreed upon with the
General Partners; and {v) perform such other acts or services
for the Partnership as the General Partners in their sole and
absolute discretion may npprove; and

9.2.5 'To pay or reimburse any and all actua) fees,
costs and expenses incurred in the formation and organization
of the Partnership.

. 9.2.6 The Partnership is authorized to execute a
deed of trust note and a deed of trust Lo secure a mortgage
loan to be insured by the ldaho Housing Agency and to execute

.a Regulatory Agreement and other documents required by the

Idaho Housing Agency in connection with such loan, and so
long as any property owned by tlie Partnership is encumbered
by a deed of trust in favor of the Idaho Housing Agency or its
assigns, it is understood and agreed that the Partnership
shall abide by all terms contained in Lhe said documents.

9.3 Independent Qgpivities. The General Partners,
their affiliates and each [.imited Partner may,
notwithstanding the existence of this Agreement, engage 1n
whatever activities they choose, whether the same be
competitive with the Partnership or otherwise; without having
or incurring any obligation to offer any interest in such
activities to the Partnership or any party having an interest
therein. Neither this Agreement nor any activity undertaken
pursuant hereto shall prevenl. the General Partnevs or their
affiliates from engaging in such activities, or require the
General Partners including their or its affiliates to permit
the Partnership or any person having an interest therein to
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participate in any such activities, and as a material part of
the consideration for the General Partners' execution hereof
and admission of each Limited Partner, each Limited Partner,
hereby irrevocably waives, relinquishes and renounces any
such right or claim of participation.

9.4 Duties. The General Partners shall manage and
control the Partnership, ‘its business and affairs to the best
of their ability and shall use Lhejy best efforts to carry
out the purposces of the Partnership.,  The General Partners
shall devote such of their time to the business and affairs
of the Partnership as is deemed, in their sole and absclute
discretion, hecessary and appropriate. The General Partners
shall periodically render a formal accounting of all dealings
and transactions relating to the business of the Partnership.

9.5 Limitation on Power. Wwithout obtaining. the

consent of all of the Limited Partners, the General, Partners
shall not do any act in contravention of the Act. !

10. TRANSFER OF A PARTNERSHIP INTEREST.

10.1 A Limited PpPartner may not sell, trangfer,

¢ assign or create a securily interest in his or its Interest

or any portion thereof without the unanimous consent of the

General Partners, and the transfer shall be in compliance

with the terms of any document  executed betwecen thoe
Partnership and the Farmers Home Administration, State of Idaho,
and any- transferee shall be bound thereby. -

10.2 No assignee of the whole or any portion of a
Limited Partner's Interest in Lhe Partnership shall become a
substituted Limited Partner in the place of the agsignor
+  Limited Partner unless., in addition to all of the foregoing,
all of the following conditions are satisfied:
10.2.1 The instrument of assignment filed with the
Partnership sets forth the intention of the assignor that the
» assignee become a substituted Limited Partner;

10.2.2 The assignee cxecutes, acknowledges and
delivers tp the General Partners a written acceptance and
adoption of the provisions of this Agreement and a Power of
Attorney in favor of the General Partners containing the
powers set forth in Section 14.1, the form and content of
'which shall be provided by the General Partners:; and

10.2.3  The General Partners shall have consented
to such substitution in writing, which consent may not be
unreasonably withheld. fThe General Partners may withhold
their consent to a transieree's becoming a substituted
Limited Partne: notwithstanding that they shall have
consented to such transfer.

10.2.4 The Genera) Partners may elect to treat an
assignee who has nol become a substituted Limited Partner .in
accordance with Section 10.2 hereof as a substituted Limited
Partner in the place of his assignor should they deem, in
their sole discretion, that such treatment is in the best
interest. of Lhe Partnevship for any of its purposes or for
any of the putposes of this Agreement.
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10.2.5 The Consent of other Limited Partners 1is
not required to effoct the assignment, of an Interest or the
substitution of a4 Limited Partner. However, no partner shall
transfer his interest without the prior written approval of
the Farmers Home Administration.

10.2.6  The General Partners shall be required to
amend the Certificate arid Agreement of Limited Partnership
only once each calendar quarter to reflect the substitution
of Limited Partners. Until Lhe Certificate and Agreement of
Limited Partnership is go amended, an assignee shall not
become a substituted Limited Partner "notwithstanding prior
compliance with Section 10.2.

10.2.7 Upon the death or legal incompetency of an
individual Limited Fartner, such Limited Partnep's personal
representative shall have all of Lhe tights of a Limited
Partner for the purpose of settling or managing sugh Limited
Partner's interest and shall have such power as the decedent
or incompetent possessed to constitute a Successor  as  an
assignee of such Limited Partner's interest in the Partner-
ship and to join with such assignee in making application to
substitute such assignee as a‘Limited Partner.

10.2.8 Uponn  the bankruptey, insolvency, dis-
so0lution (or other cessation Lo exist as a Tegal entity) of a
Limited Partner which is not an individual, the authorized
representative of such entily shall have all the rights of a
Limited Partner for Lhe Purpose of effecting the winding-up
of the business of uuch entily and shall have such power as
such entity possessed Lo constitute a successor as an
assignee of ils interest in the Partnership and to join with
such assignee in making applicaltion to substitute such
assignee as a Limited Partner. '

10.2.9 Any incoming partner shally, as a condition
of receiving any interast in Lhe Partnership, agree to be
bound by the deed of trust note and deed of trust, and the
Regulatory Agreement and such other documents as have been
executed 1n connection with the Idaho Housing Agency mortgage
loan to the same extent and on the same terms as tLhe parties
to this Agreement.

11. RESIGNATION, WITHDRAWAL. TRANSFER OF INTEREST OR

REMOUAL OF & GENERAL PARTAER: ELECTION OF
GENERAL PARTNER.

11.1° Resignation, Withdrawal

and o1 Transfer of

Interest of a General Pariner. A General Partner may not

withdraw his or ils Intorest in or resign from the Partnep-
ship, and/or transfer his or its Interest to any person
except as follows:

11.1.1 Upon the written consent or affirmative
vote of the Limited Partners owning a majority of the
Interests then outstanding; and

11.1.2 Upon the consent of the remaining General
Partners; and

11.1.3  upon receipt. by the Partnership of an

opinion of counsel, satisfactory to the remaining General
Partner, that the resignation, withdrawal and/or transfer of
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Interost will nol eltect o (flI\(mqr' i the Lax astarus o[’_ll:z'
Parttneraship and, nevtwithel andinag oaeh Il‘tlitlll..lfl()ll, mth-—
diavwal or tronstfer of Interest, Uhat the business o! thie
Parinerchip may be continned in the same mannet as previously

conductad,

1.2 Admission ol a New  General Partner., The
Coneral Parlners,  or any temaining General Partner in the
event of an approved resignation or wi?.hc_h‘awa], may not admit
a person or entity as either an 111(11V‘1_<h’m1 or A C:C‘)I'})f')l':‘tl_t‘"
aqeneriad partner except  upon the written (rm;ri’f:nt.m 01
affirmative vote of the Tamited Tartners owning 1007 of the
Interests then oulsbanding ‘

11.3 Liability of  General  Partner(s)  Atter
Resignation. 1 a Generel Parther resigns in accoldance with
Lhe provisions of Lhis Aqreenent, all liabilily as o General
Partner shall  cease  as provided in  the Act  ahd  the
Partnership  shall promptly  take  all steps  reasonably
necessary under bhe Acl to cauce such cessation of Trabilbaty.
Upon the resignation of  a General  Partner, such General
Partner's right tn Lo alloeated A portion of 1 he -
Partnership’s net dncome or nel [oss and to receive a portion
of any future dictribulions pursuant to Seetion 8 hereof
shall cease as ol the effcclive date of such resignation,

.4 cContinnation of Business and Election of
Substitulte General Parloer,

tl.a.1 In the ecvent  of  the tresignation,
withdrawal, retirement, dealh or  insanity of a CGeneral
Partner, the business of the Pavtnerchip shall be cdntinued
by any remaihing Gencral Partuer . As useqd hoerein, “death"
shall anclude the dissolution of a corporate Gencral Parlner.

2. DISSOLUTION ANL WINDING-UP OF PARTNERSHID.

12.1 Dissolution of Parlnership. The Partnership
shall be dinsolved upon the tirst ol any of the following
events to gocour: :

12.1.1 The  resitghation,  withdrawal, removal,
retarement, death or insanity of all of Lhe General Partners;
or

12.1.2 The vote to dissolve by Limited Partners
owvning a majority of the Partnership Interests and delivery
of wiitten notice of such vote by such Limited Partners to
the General Partners;

12.1.3 The expiration of the tLerm  of the
Partnership, or

2.1 The sale, transfer or other drrevocable
disposition of all of the property of the Partnership; or

12.0.5 ALl of the Project, Partnerships 1n which

the Partnership has an interest, direct or indirect, shall
cease Lhe aclive conducth of business.
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12.2 Ilection Upon bisnolution. "Upon a
dissolution of the rFartnership pursuant to sSection 12.1.1,
one or more of the Limited Partners shall, promplly afte
cuch dissolution, give notificalion thereof to the other
Limiled Partpers and ohall call for o vote of the Limited
Pallners Lo continue the business of Lhe Partnership or to
wind-up the fartnershp ‘pursuant to Section 12.3 of this
Agreecment, tf Limitod Partners owning L00% of the Interests
then ovtstanding atfirmatively elect to continue Lo do the
Lusiness of Uhe Partnership, the business of the Partnership
ahall be continined, andd a subotitute general partner shall be
clected, quch  election  shatl  be  acgemplished  in Lhe
following manner: Any one or more of the Limited Partners of
the Partnership shall be continued, and a substitute general
partner ohiall e clected, Such election shall bhe
accomplished in the following manner: Any one ot more of the
Limiled Partners shall promptly nominate a person or cntity
for a General Partner upon Lhe written consent or af firmative
vote of Limited Partners owning 100% of the Interesgs Lhen
cutstanding. In the event that such nominee is not elected,
any one or more of the Limited Partners shatl an soon as
practicable thereafter nominate another person or entity for
clection as a subslitute General Paviner and shall continue
to do so until a substitate General PPavtner i clected or the
Partnerchip is dissolved pursuant to section 12.3 of this
Agreement,

12.3 Winding-up of Partnership.  Upon the election
of Lhe Limited Partners Lo wind-unp the Partnership or the
failure (within one yoar following a dissolution pursuant to
Section 12.1.1) of the Limited Partners to elect to continue
the business of the Pavinership pursuant to Section 12.2, or
upon a dissolution ol the partnership pursuant Lo Sectiens
12.1.2, 12.1.3, 12.1.4 ov 12.1.5, the Goeneral Partners (ov af
there is not a General Partner, a repregentative of  the
Limited Partners colecped by Limited Pattners owning o
majority of the Interests) shall take full account of the
Partnership's assets and liabilities and the asuvets shall be
liguidated as promptly as is consistent with obtaining lthe
fair value therenf, and the procecds therefrom, to the oxtent
cufficient to pay the Partnership's obligations with respect
thereto, shall be applied and distributed in the following
order: '

12.3.1 To the payment and discharge of all of the

Partnership's debts and liabilities to persons ol entities
other than Partners (or former Partners) and the expenses of

Ligquidation;

12.3.2 To the payment and discharge of any loans
and advances made by Partners (or former Partners) %to the
Partnership;

12.3.3 To the Holders of Interesls 1in accordance
with their respective Allocation Percentages to the extent cf
the Contributions to the capital of the Partnership
reprecented Lhereby, less any distributions previously made
te the Holders of Interests (and their predecessors in
interest) by the Partnevship;

12.9.4 To the General Partners to the oxtent of

their contribulions to the capital of Lhe Partnershap, less

any distritutions previeouslty made to Lhem by the Partnership;
and
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12.3.%  The h.‘u]e;nr‘;v, it oany, shall be diatributed
Lo the Coperal Partners and Lo the Holders of Inleresls in
aecordanee  with  the allocation deceribed in Scection 8.2
herool .

7. POORS OF ACCOUNT, ACCOUNRTING, REPORTS, FISCAL YEAR,
BANILHG, AUD TAZ RBLCTLON.

3.1 ook of  Account. The Partnership's books
Al records and this Agrecment shatl be maintained at Lhe
principal office ot the Partnership, ond cach Partner shall
for any good reason have accens theretd at all reasonable
Limen. The books and records shall be heploon the cash
receipts and disbursements method ol accounting applied in a
constatenl manner by the Partnership and shall reflect all
Partnerchip transactions and be appropriate and adequate o1
the Partnership's business. .
i 13.2 Fiseal  Yoar. The  fiscal  year Wor Lhe
i Partnership  shall be  the calendary year, unless  elected
| otherwine by Lhe General Partners in Lheir sole discretion.

13,70 }‘\(?(Tr‘)‘]l_ll‘t._]'_nt_] and Kepor s, e SO0N as
yeasoenably practicable after the end ol cach fiscal year, but
not. later than one hundred Lwenty (120) days afler such end,
cach Partner shat) be furniched with o copy of a balance
aheet of the Partnership as of Lhe Tast o day of such fiscnl
voar and a statement of income ot loss of the Partnership tor
such year, and a statement chowing the amounts allocated to
or allocaled against asuch Partner's capital accounl pursuant
to the Agrecment during or in pespect ot cach year, and any
! itoms of income, deduction, credit. or loss allocaled for
purposes of the United Slates Internal Revenue Code of 19%4,
as amended, and any applicable state or poal  income tax
“laws,  such balance shoet and statement. of ' income shall be
prepared on  the cash receipts and disbursements method of
accounting.

” 13.4 Banking. All funds of the Partnership shall
be deposited in a separate hank account ol accounts or 1n an
aceount  of  a  savings  and  loan ancociation as  shall be
dotermined by the General Partpers, bt such funds shall only

i Lbe invested or depesited in oan instrtution, the accounts ol
deposits of which are insured or gquaranteed by an agency of
Lhe United States Government,

19.5  Tax lection.,  Upon the Lransfer of Tntereshs
‘n the Parluership or in the event of a distribution of (e
partnership's ascebs, the Partnership may elect pursuant to
Section 754 of the tnited Stales Internal Revenue Code of
1954, as amended, Lo adjust the banis of the Partnership's
property as  allowed by Seclion 743 (b)) or section 734
thereof .
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13.6  Partnership Returns.,  The General Partner
shall, for each. ficeal vear, file with the U. 5. Internal
Revenue Service on behall of the Partnershi b, a U'artnership
Return  within  the  time  prescribed by law  (including
extenstons) for such {1ling. The General Partners shall also
f1le on behalf of the Partner ship snch state and/or local
1nceme tax telurng as may he o cquired by applicable law,

13.7 Information. Upon reasonabloe request and for
good cause, the Partnership will promptly supply any Limited
Partner  with the names  and addresses of  all Holders of
Intereasts as such information exiate ot the time of request,
as reflected in Lhe records of the Partnership.

14, POWER OF ATTORNEY.

I4.1  Power of Attorney. The Limited Partners
hereby make, consiilute and "Appoint cach of the Generat
Partnevs, and any sucerssor General Partner, with fulll power
of substitution and resubstitution, their true and lawful
attorney for them 1in their name, place and stead and for
therr toe and  benetit, to  sign, crecute, certify,
acknowledage, swear Lo, file and record the Agreement, and to
sign,  oxecute, certify, acknowledae, f(ile and record al‘}
instruments  amending the Agrecement, as now or hereafter
amoended, Lhat. may  be  appropriate, including  without
Limitation, agrecnents or other Instruments or documents (1)
to reflect the exercise by the General Parbners of any ol the
powers granted to them under (his Agreement; (i1) to reflect
any  amaendments omade to this  Agrecment by the Partners
purstant. to this Agreement;  (iii) Lo reflect the admission
Lo the Partnerchip of any Partner in Lhe manner prescribed in
Lthis  Agreemenl; and  (iv) which may be required of  the
Partnership or of the Parlners by the laws of the State of
Ildaho  or any other jurisdiction. BEach (Limited Partner
authorizes cach such attorney-in-fact to l.akce any further
action which such attorney-in-fact shall consider necessary
or advisable in connection with any of the foregoing, herchy
qiving such attorney-in~fact full power and authority to do
and perform each and every act or thing whatsoever requisite
or advisable to be done in and about Lhe foreqoing as fully as
such Limited Partner might or could do if personally present
and  hereby ratifying and confirming all that cach such
attorney-in-fact shall lawfully do or cause to be done by
virtue thereof .

14.2 Duration of Power. The power-of-attorney
granted pursuant to Section 11.1 hereof:

14.2.1 1Is a special power-of-attorney coupled with
an interest and is irvevocable:

14.2.2 May be exercised by each such attorney-in-
fact by listing all of the Limited Parlners executing any
agreement,  certificate, instrument or document with the
single signature or such attorney-in-fact acting as attorney-
in-fact for all Limited Par Lners;

14.2.3 Shall survive the delivery of an assignment
by a Iimited Partner of any or all Inlerests in  the
Partnevship, excepl that where the purchaser, transferee or
assignee thereot has the right. to be, or with the consent of
Lthe General Partners 15 admitted as a substituted Limited
Fartner, the power-of-attorney shall survive Lhe delivery of
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such asncignment for the sole purpose of enabling cach such
agreement, certificate, instrument or document necessary to
elfect such substitution; and

14.2.4 Fach  Limited Partner has  exeecuted  and
delivered to the General Partnors o power -~of-attorney as aet
forth in the Subsciiption Aqgrecment . Fach sucli power-of -
attorney is on file at the principal place of buciness of Lhe
Partnership and is incorporated heroin by r1eference.

LS. LIABILITY  AND  INDEMHIFICAT
PARTHERS .

an o THE - Gh

NERAL

151 Exoncration. Except in case of negligence or
willful misconduct, any ctror of judagment, or the doing of
any act or the failure to do any act by the General Pavtnerg,
the effect of which may cance or result in loss or damage Lo
the Patrtnership, or «done pursuant to Lhe advice o'f leqgnl
counsel employed by the Genecral Pavrtners on behal{ of ho
Partnership, or i done in good faith to promote the best
interests of the Pattnership, shall not subjecl the General
Partners or any of them to any iiabil 1Ly to the Partners or
the Partnership. .

15.2 Indemnification. The o Partnership  shall
indemnify and save harmlecs the General  Pag tners,  their
officers, ditcctors, cuployees, designees and nominees from
any loss o1 damage  including legal fees and expenses  and
amounts paid in settlement. inenrred by such partires by reason
of any omissions to acl or aclg performed by such parties on
beholf  of 0 the  Partnership  or in  furtherance  of  the
Partnership's interests, provided the General Vartners or
other person sucd shall be successful in whole or in patt, o1
the proceeding against them is settled with the approval of
the court, and the court finds that Lheir (‘:or#ducrt farvly and
equitably merits tndemnity in the amount claimed.

15.3 Liabilily. Notwithstanding anything in this
Agreement to Lhe mbtrary, the General Partners shall not be
personally liable for the return of the capital conlribution
of any Partner, ot any portion thereof, it being cxpressly
understood. that any such return shall be made solely from
Partnership assets.

16.

LLANEQUS .

16.1 Nobtices. Any notice, payment, demand, offer
or communication required or permitted to be given by any
provision of this Agreement cha!l be deemed to have beoen
delivered and given  for all  purposes (1) #f same s
personally delivered, or (ii) whether or not the same is
actually received, if sent by registered or certified mail,
postage and charges prepaid, addressed as follows: If to a
General Partner, at the address set forth on the signature
page of Lthis Agreement or to such olher address as such
General Partners may from Lime to Lime speciiy by written
nolice to the Parlner:, Any such notirce, paymenl, dewand,
oftfer or communication shal! be deemed to be given as of the
date so delivered, if delivered personally, or as of the date
on which the sime was deposited in a teqularly mailntained
receptacle for the deposit of United States Mail, addressed
and sent as aforesaid with postage prepaid.
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16,2 Section aplion:s. Section  and ~othen
captions  conbained n this Agirecment  are for l"l"l".!i("v‘
putpoces  onty  and  are  1n no o way  intended Lo (iwl':r-r ylee,
interpret, define or limit the zoope, extenl o1l antent of
this Agrecment or any provisions hereof,

. Severabilily, Pvery  provig i‘c:n of th l i
Agrecamnnt. 1o anverable, [ any Loerm or provision hereof 145
Lawtully held to b 1]]'3(;'11 o or invalid for any reason, such
1htegality or tnvalidity chall not affect the validity Of the
remainder of this Agrec mvnt. or any olhe®provisions.

16,4 Amendments Lo this  Agreement may b
proposed by the General Partners or by Limited Partners
owiniing 20% or more of Lhe Interests Lhen outstanding, and, the
General Partners shall transmit to the imiLed 1 Jt_n(J‘ B
verbatim statemont. of any proposed amendment, and ',,M‘hl O may
include 1n any  such submission their recommendal {ons ags o
Lthe proposed amendment.  The Goner sl Partners shall seek the
written wvote of Ihe Limited Pailners  on Lhe  propoused
amendment or shatll call o mecel tng of the Limited Partners o
volte thereon and Lo transact any olher husiness that thesy. may
decem appropriate. For prrposes of oblaining o written Vi,
the  General  Partners  may reginire  a response  within  a
specified Lime, but not less  (hoan [tfteen (I5) days,  and
farture Lo 1f--;wrmt] in such Lime period shall constitute g
vote which Ls consistent with the General Partners' yoecommer -
dallons, 16 any, with respect Lo the proposal.  Lxcept as
othervise provided in Uhis Agreemenl and Lhe Acl, o proposedd
amendment. shall  be  adopted  and  bocome effective as  an
amcndment hereto 1f §t received e atfiimative vote of
Limited Partner OV IDg A majority of the Interests Lhen
cutstanding, and has  been approved by the ldaho Housing
Agency. '

16,5 Meetings and Means of Voling.,  Meetings of
the Pavtners may by "Gl led by the General Partners or by
Limited Partners oWning 207 or more of the [ntes cntn Lhen
ontstanding., The call  shall state Lhe reason for  the
meeting.,  Hotice of any o such meceting shall be dolivered to
all Partners in Lhe manner precciribed in Section 16.1 hercof

chol less than seven (7)) days nor were than thirty (30) tday s

prior to Lhe date of  aneh meeting.,  Partners ey vole an
person or by written proxy at any such meeting.,  Whenever fhe
vole ov connent. of Partners iy permitled or required under
thins Agrecment.,  such vole or cConsent  omay  be given ot g
neeling of Partners o may be given inowriling in accordance
with the procedure for chtaining wrillen votes preseribed in
section 16.4 of this Agrecment.

Fo. 6 Right to Rely Uponn the /\\_l_llmrlty of the
General Part Lner No o person dealing with the Goner ol Pai Liver
shall be I(H!llll(‘(l to determine l.hr:a! atthority to make any
commiliment o undet baiking on behalf of the Partnership, nor
Lo delermine  any  fact or crpremmst once bearing upon  the
extatenee of therr anthority, In additron, no purchaser of
iy assel o owned by Lhe Partnership shall b Pequired Lo
determine  the sole and exclusive anthoritly of the Goeneral
Fartners to sign and deliver on behall of the Favitnoership any
such Instrument of transfer, or Lo sec tLhe application or
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dictribution of arevenues to proceeds paid or credited an
connection thorewith, unleos  cuch purchasers  shall o have
Leceived written notice from the Pamrtnership affecting the
Same,

16,7 Litigation. The  General  pParluners  shall
prosecute and delend such actions al law orv in cqguilly as may
be neceassary to o enforee or prolect the interests of Lhe
Partnership.  The Partnership and the General Pavtners shall
yeapond Lo any final decree, judgment or decision of a court
of  competent. jurisdiction or  board of aulhority  having
jurisdiction in the matter. The DPartnetship shall satisty
any  such  Jjudagment,  decree or decision first out of any
incurance  procecds  available  therefor, nesxt out  of the
capital and assels of the Partnership, and finatly out of Lhe
assels of the General Partners.

L]

16.8 Tdaho  Law. The local, internal *}aws o

Idaho  shall govern the validity of this aq cement,  the
construction of its terms and the interpretation of the
rights and duties of Lhe parties.

.9 wWaiver of Action for Partition. Tach of Lhe
partics hereta irrevocably waives, during the Levm of s
Partnership  and  during  the  period  of ity frgqutdation
following any dissolulion, any right thal they may have to
maintain any aclion for partition with respect to any of the
assets of the Partnorship.

16.10  Counterpart Execcutjon. The Agreement may
be excculed in any number of counterparts wilh the same
cffect. as if all parties hercto had signed the same document.,
Al counterparts shall be construed  together and  gshall
constltute one Agreement, ;

16,11 Parties Iin Interest. 5E‘,uhjmti_ to  the
provisions contained in Section 10 of this Agreemenl, each
and  every covenant, term, provision and agreement herein
contained shall be binding upon and inwmre to the benefit of
the successors and acsigns of Lhe respective parties hereto.

16,12 Time. Time is of the essence wilh respect to
this Agreement.,

constitutes the entite understanding and agrecmont between
the General Partuers and the Linnted Partners, wilh respect
to the subject matter hereof, and there are ne agreements,
understandings, restrictions, representations or varrant res
hetween the General Partners and the Liwmited Partners other
than those set forth herein.

16.13 Integrated  Agrecment. This  Agreement

16.14 Right. to Rely Upon Authority of FPeroon
Signing Agieement. In the event that a CimiLed Tartner 1o oa
truct (with ot wilthout disclosed henefictavies), partnership,
limited partnership, joint.  venture, corporaltion, or any
enlity other than a natural person, the Partnership and Lhe
tteneral Partners shall (i) not be required to determine the
authority of  Lhe person signing  this  Agreement. or o any
amendment. thereto to make any commitmwent or undertaking on
hehalt  of  such  entity,  or  to delermine any  fact on
cirenmstance bearing upon Lhe existence of his authority;
(ii) not  be  required Lo sece Lo Lthe application ol
distribution of 1evenues or proceeds paid Lo, credited to the
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person signing this Agreement or any amendment hereto on
behalf of such entity; (iii) be entitled to rely upon the
authority of the person

Aol E

SHIRLEE SOUTH
100 Fast 90 South
Malad City, Idaho 83252

asads"

GORDAN A. solTH . -

100 East 90 South

Malad City, Idaho 83252
STATE OF IDAHO
COUNTY OF ONEIDA, SS ,
On this lst day of March 1985, before me, the

the persons whose names are subscribed to the within instry-

affixed my official seal the day and year in this certificate
first above written.

nnnnn M%Z/,J%é w

Notary Public at Malad %}ty, Idaho
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commencing at the Northwest corner of gection 27.
Township 14 South, range 30 East, Boise Meridian;
thence South g9°48' 05" Fast along the North line ©
said gection, 1095.14 feet (recorded as 1136.52
feet), LO the intersection of gaid North line and the
centerline of First Street; thence South 0°04' 34"

A

laéﬁ describéd course $81.55 feet €O the TRUE POINT
OF BEGINNING; thence gouth 89°55'26” West 120 feel;

t . e
North 89°55"' 26" Fast 120 feet; thence North 0°04 "' 34" 4
West 236.28 feet to the Lrue point of beginning. w




