STATEMENT OF LIMITED PARTNERSHIP

Pursuant to the Uniform Limited Partnership Law as adopted
in the State of Idaho found in Chapter 2, Title 53, Idaho Code,
as amended, the undersigned does hereby sign and swear to this
statement in accordance with §53-233.3 and states as follows:

1. The name of the limited partnership to which this
Statement applies is National Pacific Real Estate Fund II, a
California limited partnership.

2. A copy of the Certificate of Limited Partnership and
all amendments thereto of National Pacific Real Estate Fund II,
certified by the official with which the original is filed in
the State of California which is the state in which the limited
partnership is organized is attached hereto.

3. Elmore County, Idaho is the name of the county in the
State of Idaho in which National Pacific Real Estate Fund II, a
limited partnership, first filed a certified copy of its
Certificate of Limited Partnership and such filing was on May
12, 1981.

4. The name and address of the registered agent for
service of process on National Pacific Real Estate Fund II, a
California limited partnership, is as follows:

Paul L. Westberg, Esqg.
733 North 7th
Boise, Idaho 83701

5. That the address of the office of National Pacific
Real Estate Fund II in the State of California, the state ofk
its organization, is:

National Pacific Investors Corporation
1528 Chapala Street
P. O. Box 3497
Santa Barbara, California 93105
6. With regard to other pertinent information concerning

the limited partnership reference is made to the Certificate of

Limited Partnership dated May 8, 1981, recorded on



May 12, 1981, as instrument number 202111 official records of
Elmore County, State of Idaho, together with the Supplement
thereto dated January 25, 1982 recorded on February 5, 1982,
as instrument number 206930 records of Elmore County, State of
Idaho copies of which are attached hereto.

IN WITNESS WHEREOF the undersigned has signed and sworn to

the above Certificate on the - 'a f March, 1982.
i\‘ e t f Bth | ay of March,

y

Partner

VERFICATION

STATE OF California )
“ganta ) ss.
County of Barbara )

Jerry D. Smith, of lawful age being first duly sworn,
states as follows:

That he is a General Partner of National Pacific Real
Estate Fund II.

That he has read the foregoing Statement of Limited
Partnership, knows the contents thereof and that the facts
contained therein are true and correct to the best of his
knowledge and belief.

March, 198

SUBSCRIBED AND SWORN to &efore me this 8th day of March,
1982, o

. .
£ Xy SALLY REESE

- DRI MOTARY PUBLIC - GALPORNIA
v : PRNCING,

““““““““““““
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NATIONAL PACIPIC REAL ESTATE
‘ rUND I

- FIRBT AMENDED Aﬂlﬁg;lﬂ? AND CERTIFICATE
LIMITED PARTNERBHIP

This Pirst Amended Agresment and Certificate of Limited

Partnership ("Partnarship Agresaent®) is entersd into this

™ day of Pebruary, 1980, by and between Jerry D. Smith,
as & General Partnay, National Pacific Management Company, a
California corporation, as a General Partner in the place
and stead of Wational Pacific Investors, Corp., and Jerry D.
Smith as the original Limited Partner, all of whoa desire to
amend and restats in its cntirct{ the Agresment and
Certificate of Limited Partnership as originally entered
into by Jerry D. Bmith and National Pacific Investors, Corp.
on December 27 , 1979.

The amended agreement of the Partners is as follows:
1. Name and Place of Business

T™he name of the Partnership is National Pacific Real
Estate Pund 1I, and its principal place of business is 1528
Chapala Street, Santa Barbara, California 93105, or such
other place or places as the Geaneral Partners may hereafter
determine.

2. Definition and Glossary of Terms

The following words and terms having their first
letter capitalised in this Partnership Agreement shall {un-
leass otherwise expressly provided herein or unless the con-
text otherwise requires) have the following respective
neaningss

2.l - wisition Fees®™ shall mean the total of all
fees and commissions Tutd by any person to any person, in-
cluding any Sponsor, in connsction with the selection, pur-
chase, construction, development, or initial operation of
any property by the Partnership, whether designated as a
real estate commission, acquisition fee, selection fes,
non-recurcing management or stact-up fee, development faee,
construction fee, investmant advisory f{ee, or any fee¢ of a
similar nature, however designated, except a construction
fes or development fes paid to a person other than the
Sponsor in connection with the actual development of, or
construction of improvements on, land after the acquisition
thereof by the Partnership.
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2.2 “Adjusted Invested Capital® of a Limited Part-
ner shall mean the Original Invested Capital attributable to
his Units, reduced by the totsl Distributions of Cash From
Sale or Refinancing to such Limited Partner and to other
Holdere of his Units.

2.3 "Affiliate™ shall refer to: (1} any person
directly or indirectly controlling, controlled by or under
common control with another person; (ii) a person owning or
controlling 10 percent or more of the outstaniding voting
securities of such other person: (iii) any officer, director
or partner of such person; and (iv) if such other person is
an officer, director or partner, any company for which such
person acts in any capacity.

2.4 "AMgresment” or "Partnership Agreement” shall
wean this First Amsnded Agreswment and Certificate of Limited
Partnsrehip, as amended from time to time.

2.5 “Assignese” shall mean a person who has acquired
a beneficial interest in one or more Units from a Limited
Partner but who himself has not been admitted to the Part-
nership as a Limited Partner.

2.8 "Assignee of Record” shall mean an Assignee who
has acquired a beneficial interest in one or more Units, as
svidenced b¥ & written instrument of assignment the effec-
tive date of which has passed, and whose ownership of such
Units has been recorded on the books of the Partnership but
:ho has not been admitted to the Partnership as a Limited

arctner.,

2.7 "Cash Prom Cperations” shall wmean cash funds
frovtdod from operations, including lease psywents on net
esases, without deduction for depreciation, but after de-
duoting cash funds used to pay all other expenses, debt
psyments, capital improvements and replacements.

2.8 “Cash From Sale or Refinancing” shall mean the
net cash reslised by the Partnership from the sale, re-
financing or other disposition of any Partnership Property
after retirement of affected mortgege debt and all expenses
related to the transaction, and cash from any other source
other than Cash Prom Operations.

2.9 "Closing Date”™ shall mean December 31, 1981, or

such earlier or later date or dates as may dDe designated by
the General Partners.

XPI1:012880

“331~




-

OU™ Judu

2.10 “Code” shall mean the Internal Revenus Code of
1954, as amended from time to time, or corresponding pro-
visions of subsequent revenus laws.

2.11 “Cost of Partnership Property” with respect to
each Partnership Property shall mean the total consideration
paid for federal income tax purposes by the Partnership in
connection with the purchase of such Property, either in
cash or by way of promissory notes, including payments for
attorney's and accounting fess, closing costs, financing
charges, and any other such expenses incurred in connection
with such transaction. Reference to “Cost of All Partner-
ship Propertiss” shall be the total of such consideration
paid by the Partnership for all Partnership Properties.

2.12 “Distributions” shall refer to any cash or
other property distributed to Partners or other Holders of
Units arising from their interests in the Partnership, but
shall not include any payments to the General Partnars made
under the provisions of Paragraph 9 or 10 of this Partner-
ship Agressment.

2.1} "General Partners” shall refer to Jerry D.
Smith and National Pacific Management Cowpany, & California
corporation, or to any other persons or entities who succeed
then in that capacity.

2.14 "Gross Procesds” shall mean thie aggragate total
of the Original Invested Capital of the original aud all of
the additional Limited Partners, and any amounts contributed
by the Gensral Partners to the capital of the Partnership.

2-15  "Gross Property Revenuss” shall mean all
revenues derived from the operation of Partnership Proper-
ties including but not limited to leave or rental revenues
amounts received from the operation of concessions thereon,
anounts received from the sele of agricultural products and
any other revenuss derived from the operations of the
Parcnership Properties except refundable security deposits
paid by lessess thereof. & term “"Gross Property Revenues”
shall not include revenuss derived from the sale,
refinancing, or other disposition of Partnership Properties.

2.16 “Holders" shall refer to ownars of Units who
are either Partners, Assignees or Aseigness of Record, and
reference to a "Holder” shall be to any one of them.

2.17 "Limited Partners” shall refer to the original
Iimited Partner, and to any other persons or entities who
are sdmitted to the Partnership as additional or substituted

NPIX:1012960




Limited Partners. Raference to a "Limited Partner” shall
refer to any one of them.

2.18  “"Majority vote™ shall mean the vote of Limited
Partners vho own more than %50 percent of the Total Outstand~
ing Unite entitled to votse.

2.1%  “Manager” shall mean National Pacific Realty
Corporation, a California corporation and an Affiliate of
ths General Partners.

2.20 “National Pacific” shall mean National Pacific
Managemsnt Company, a California corporation, and a General
Partner of the Partnership.

2.21 "Net Income” or "Rest Loss” shall mean the net
income or net loss of the Partnership, as determined on the
accrual method of accounttng. in sccordance with generally
accepted accounting principles.

2.22 "Net Proceeds” shall mean the Gross Procesds
lens anigation and Offering Expenses and Underwriting
Commissions payable to National Pacific pursuant to
Paragraph 9.2 of this Partnership Agreement.

2.23 "Organization and Offering Expensses”™ shall mean
thoss expsnses incurred in connection with organizing and
forming the Partnership and in providing for the quatifica-
tion and subsequent offering and distribution of Units,
including but not limited to legal and accounting fess,
rrtntlng costs, filing fees, and travel and other costs

ncurred in connection therewith, exclusive of Underwriting
Commissions payable to the General Partners or their
Affiliates pursuant to Paragraph 9.2 of this Partnership
Agresment .

2.24 “Original Invested Capital® of the Limited
Partners shall mean the amount in cash contributed by the
original and sach additional Limited Partner to the capital
of the Partnership for their Units, which amounts shall be
attributed to such Units in the hands of subsequent Holders.

2.2% “Partners” shall refer collectively to the
General Partners and to the Limited Partnars, and reference
to & "Partner” shall be to any one of the Partners.

2.2¢ “rartnership” shall refer to the limited part-
nership created under this Partnership Agreemsnt.

WPI1:012960
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2.7 “Partnership Agrasment” or "Agreement" shall
mean this Agreement and Certificate of Limited Partnarenip,
as amended from time to time.

2.18  "Partnership Proparties® or "Propsrties” shall
refer to all properties or any intersst therein acquired
directly or indirectly by the Partnership, in whole or in
part. Reference to "Partnsrship Property” or “Property”
shall bes to any one of them,

2.29 “"Sponsor” shall mean any person directly or
indirectly instrumental in organizing, wholly or in part,
the Partnership or who will manags or participate in the
management of the Partnership including the Gansral Partners
and their Affiliates, but excluding: ?l) any non-affiliated
peraon whose only relationship with the Partnership or thas
General Partners is that of an independent property manager
whoss only compensation from the Partnarehip is as such; and
{11) non-alfiliated third parties such as attorneys, ac-
countants, and underwriters whoss only compensation from the
Partnership is for grotoualonul services rendered in con-
nection with the offering of Units or with the oparations of
the Partnership.

2.30 "Total Outstanding Units™ shall mean all Unitse
fseued and ocutstanding as determined with resspect to any
given date.

2.3 “Total Partnership Revenuss” shall mean the
total of tha revenuses received by the Partnership from all
sources for federal incoms tax purposes, including rent
revenues, other operating revenues, revenves from tha sale
or other 8isposition of Partnership Properties, and revenues
from any other source, without dsduction for costs or
expenses incurred in connection therewith.

2.32 A "uUnit” shall represent a capital contribution
of $300 to the Partnership and shall entitle the Holder
thereof to an intersst in the Net Income, Net Loss, and
Distributions of the Partnership, without regard to capital
acoounts, subject to the terms of this Partnership Agree-
ment. There shall be only one class of Unite.

3.1 The primary purpose (character of business) of the Part-
nerahip ie to invest in, hold and manage income-producing real
property which is iwproved or which will be improved within a
reasonabls period after acquisition, with emphasis upon the
acquisition of existing aspartwment complenes, shopping centers,

WPIL1012980
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industrial buildings, commercial properties, and agricultural
properties located in the United States. The Partnership may
enter into venturses, partnerships, and other business arrange-
wents with respect to real sstate in order to carry out its
objectives, subject to Paragraph 15.3 of this Agresment.

3.2 ‘The Partnership shall maintain a cash reserve equal to
at least 3 percent of the Wet Procesds which, in the diecretion
of the Cenersl Partners, may be invested in an interest-bearing
account with a cowmercial lending institution. Upon the male of
any Partnership Property, the prorata amount of the cash ressrve
applicable to such Pw:zorty may at the discretion of the General
Partners be distributed to the Limited Partners. Any Net Pro-
ceeds not utilized as cash reserves and not invested in Partner-
ship Properties within 2 years after the Closing Date shall be
distributed prorata to the Partners as a return of capital.

4, Term

The Partnership commanced in December, 1979, on the date of
recordation of the original certificate of limited partnership,
as more fully described in the preamble of this Partnership
Agreement, and shall continue until December 31, 2020, unless
previously terminated in accordance with the provisions of this
Partnership Agrasment.

S. General Partners

Jerry D. Smith and National Pacific, as General Partnare,
shall not receive any Units as General Partners but shall each
receive 1/2 of the 1 percent interest in the Net Income, Net
Loss, and Distributions of the Partnersnip which is provided to
the General Partners pursuant to Paragraph 11 of this Partnership
Agresmant. Por such interest as Genaral Partners, on or bafore
the Closing D=te, Jerry D. Smith and Mational Pacific shall each
contribute cash in an amount which shall cause each of them to
have contributed not less than one-half of one percent of the
Gross Procesds.

6. Original and Additional Limited Partners

6.1 Jerry D. Smith, as the original Limited Partner, has
contributed the sum of §1,000 in cash to the capital of the
Partnership and has received 2 Unite therefor.

6.2 'The Partnership intends to issue not less than 2,400 nor
more than 40,000 additional Units, and to admit as additional
Linited Partners the Tornonn who oontribute the requisite amount
of cash to the capital of the Partnership for such Units. All
amounts received will be deposited with a bank qualified to do

HP11:012980
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business in California and, if & minimum of 2,400 additional
Unite has not been sold on or before the Closing Date, all
amounts received will be returned, tozothor with interest sarned
thereson, if any. Subssquant to the time that a minimum of 2,400
additional Unite has besn sold, amounts deposited in such bank
shall be relsassd to the Partnership to be used for Partnership
purposses, and all amounts thereafter received from the sale of
additional Units shall ba deposited directiy in the account of
the Partnership to be utilised for Partnership purposss.

6.3 Each psrson who acquires any such additional Units shall
become a Limited Partner at such time as he has: (i} purchased 5
or more Unite; (4i) contributed the sum of $500 in cash for sach
Unit purchased; and (i1i) executed and filed with the Partnership
a writtsn instrument which sets forth an intention to become a
Limited Partner and requests admission to the Partnership in that
capacity. togethsr with such other instruments se the General
Partners may deem necessary or desirable to effect such admie-
sion, including the written acceptance and adoption by such
psraon of the provisions of this Partnership Agreement and the
exscution, acknowlsdgement and delivery to the Gensral Partners
of a special power of attornsy, the form, style and content of
which are more fully described herein.

6.4 The Oeneral Partnars or their Affiliates may purchase
Units for the same price and upon the same tarms as all other
Limited Partners for such reason as may be desmed appropriate by
the Genersl Partners or their Affiliaces, including but not
limited to causing the Partnership to have sold a minimum of
2,400 Unite or for n!!tcttaz the timing thereof. In such svent,
the Genarsl Partners or their Affiliates shall be admitted to the
Partnership as Limited Partners with respect to such Units and
shall have all rights as Limited Partners which are appurtenant
thereto, including but not limited to the right to vote on cer-
tain Partnership matters as provided for in this Partnership
Agreement and to receive allocations of Net Income, Net Loss and
Distributions attridbutable to the Units purchased by them.

6.% The Seneral Partners shall amend this Partnership
Agresment and any separate certificate of limited partnarship
filed for record to reflect the admission of additional Limived
Partners not later than 15 days after the releave from the trust
account of awmounts received from the sale of Units, as provided
for by Paragraph 6.2 of this Partnership Agreement. Thereafter,
thie Partnership Agreement and any separate certificate of
limited partnership shall be amended to reflect the addition of
Limited Partners not later than the last day of the calendar
month following the date that their offer to purchase Unitse is

WP11:012980
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accepted by the Partnsrship. All offers to purchase Units shall
be accepted or rejected by the Partnership within 30 days of
their receipt and, if rejscted, associated monies immasdiastely
returned.

7. Btatue of &L;&gag Pactners

Linited Partners shall not be bound by, or be personally
liable for, the expenses, liabilities or obligations of the
Partnership. :

8. Btatus of Unite

Each Unit, when iesued, shall be fully paid and
non-assessable.

9. CE!ggngatgon to Genaral Partners

9.1 The General Partners and their Affiliates will
receive compensation only as specified in this Partnership
Agresment.

9.2 Underwriting Commissions. National Pacific and
ite Affiliates shall Be entItTed to receive Underwriting
Commissions in an amount equal to 8 percent of the aggregate
sales price of all Units s0ld by the Partnership. Under-
writing Commiseions are intended to compensate National
Pacific and its Affiliates for their secvices in marketing
Units on behalf of the Partnership. WNational Pacific or its
Affilistes may, at their own expense and at no additional
expense to the Partnership, pay Underwsiting Commissions,
securitiss snles commissions and finder's or referral fees
to unaffiliated persons or entities for their services in
marketing Units on bshalf of the Partnership; provided,
however, that in no event shall the amount of Underwriting
Commissions and any such underwriting, finder's or referral
fees paid by Mational Pacific or its Affiliates to any
person or entity excesd an amount equal to 10 psrcent of the
purchase price of all Units sold thersby.

9.3 Acguisieion Fess

9.3.1 In connection with the acquisition of a
Partnership Property, National Pacific shall be
entitled to receive from the sellers thereof and not
from the Partnership, Acquisition Pees in a maximum
amount not to excesd the lesssr of: (i) 18 percent of
that portion of the Gross Proceeds applicable to such
Fartnership Property; (ii) the samount customarily
charged by unaffiliated parties rendering similar resl

NPI11:012980
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estate brokerage services as an on-going public activ-
ity in the same geographic locale; or [iil) 6 percent
of the Cost of Partnarship Propsrty of such Property.

9.3.2 Except as set forth in this Paragraph
9, no other Acquisition Pee, real estats commiseion,
property purchase fee, finder's fee or other compen-
sation shall de paid or paysble to Nationsl Pacific or
to any other person in connection with ths acquisition
of Partnership Properties; provided, however, that
National Pacific may, at its own expsnse and at no
expenss to the Partnership, pay Acquisition Pees to
other persons in such amount as may bs deemed appro-
leuto by Mational Pacific, aven Lif in excess of the

imications set forth in this Paragraph 9.

9.4 4 rty _Managemsnt Fes. National Pacific
Realty Corporat g%,“{? H:%agor.”-ﬁth receive a Property
Management Pee, payable monthly in advance and egual to the
lesser of: (i) 8 percent of the Gross Property Revenues; or
(11) the amount customarily charged by unaffiliated persons
rendsring ocomparable sarvices in the same geographic locale.
In the event National Pacific Nealty Corporation retains
third parties to perform all or a portion of propsrty man-
agement services, it will be solely responsible for any fees
charged by such persons and shall pay them at its own ex-
pense without additional cost to the Partnership.

Property management services to be provided by
Hanagsr include but are not limited to: (i) overall super-
vision of the operation, maintenance, and repair of the
Partnership Propertiess (ii) review of rental schedules and
making recomwmendations with respect thereto; (iii) selection
and supsrvision of on-site management personns! and employ-
ere; and (iv) periodic physical inepection of Partnership
Properties. Property mansgemant services to be provided by
Hational Pacific Realty Corporation do not include the pro-
viding of on-site property managers or the initial rent-up,
leasing or re-leasing of Partnarship Properties, for which
the Partnership may be required to pay separate fess to
unaffiliated parties.

9.3 gp;ﬁnorlhlshgng ement Fee. National Pacific
shall receive a Partnershlp Management Pee equal to 10 per-
cent of all Distributions of Cash From Operations, payable
a8 such Distributions are made, as compensation for its
services in managing the Partnership.

Partnership management services to be provided

by Bational Pacific include but are not limited to: (i)
oversll supervision of the Partnership and its business:

NP11:1012980
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(11) the maintenance of the books and recorde of the Part-
nership; (i1i) payment of operating cash Aisburssments of
the Partnership, ineclwding taxes and debt service require-
nonzu; (iv) preparation and dissemination of Partnership
reporte.

9.6 & _Brokerage Commission. National
Pacific or anqzigfriittzhﬁh{l Shtiiléh'%o receive a
Mortgage Brokarage Commission on the financing of any
Partnership Property whioh is financed 2 years or more after
the Closing Date with financing obtained by National Pacific
or an Affiliate for or on behalf of the Partnership. The
amount of any such Mortgage Brokerage Commission shall be
limited to the amount customarily charged in arm’'e-length
transactions by unaffiliated fﬂrtico rendering similar
services as an on-going activity in the same geographic
locale, but in no event shall the total amount of Mortgage
Brokerage Commissions payable to National Pacific or its
Affiliate exceed an amount equal to 2 percent of the princi-

1 amount of any loan so obtained. HNo Mortgage Brokerage
cmmiesion will paid on the initial acquisition of Pare-
nership Properties, nor in connection with any financing or
refinancing of Properties which occure within 2 years after
the Closing Datse.

Mortgage brokerage services to be provided by
National Pacific or ite Affiliate may include, but ars not
limited to, (1) the preparation ot f!nanalnq packages for
presantation to lenders; (ii) negotiation with commercial
lenders on such financing: and (iii) documentation and
closing of such finaneing.

9.7 Subordinated Incentive Interest. National
Pacific shall receive a Subordinated TncentIve Interest
aqual to 15 percent of any Cash From Bale or Refinancing
romaining after the Partnership has distributed to the
Limited Partner: an aggregate amount of Cash From Sale or
Refinancing which is equal to the sum ofs (i) their
Original Invested Capital; plus (ii) an amount which, when
added to all prior Distributions from any source received by
them, shall be equal to a 6 percent per annum cumulative
return on their Adjustsd Invested Capital. Notwithstanding
the foregoing, all or s portion of the Subordinated In-
centive Fes may bDe paid prior to such amounts being dis-
tributed to the Limited Partners if and to the extent
subsequently pernitted under applicable regulatory require-
ments. The Sudordinated Incentive Interest is intended to
provide an incentive to Mational Pacific for its performance
on behalf of the Partnership.

NPII:012880
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9.8 ubord d Real Estate Commission. National
Pacific shall !p%h%ggtid'ks s Bubordalnated rReal Eatate Com-

mission on the sale of sach Partnership Property equal to
one-half the amount of the maximum permissible Acquisition
Fee which could have been paid to ¥Mational Pacific pursuant
to Paragraph 9.3 of cthis Partnership Agreement if Acquisi-
tion Pees were in fact paid upon the acquisition of such
Property but, if no Acquisition Pees were paid to National
Pacific in connection with such acquisition, then National
Pacific shall be entitled to a Subordinated Real Fetate
Comission equal to the standard real estate commission
which would otherwise be customarily charged in arm's-length
transactions by unatfiliated parties rendering similar
services in the same geographic locale: proviled, however,
that the amount of the Subordinated Real Egv. “e Commission
shall acerus but not be paid or payable untli such time as
the Partnership has distributed to the Limited Partners an
aggregate amount of Cash Prom Sale or Refinantcing equal to
the suwm ofs {1i) their Original Invested Capital; plus {ii)
an amount which, when added to all prior Distributions from
any source received by them, shall be equal to a & percent
per annum cumulative return on their Adjusted Invested
Capital. 1In the event National Pacific participates with
one or more independent brokers, the foregoing limitations
shall apply to commissions paid by the Partnership to all
parsons involved in the trasnsaction. RNotwithstanding the
foregoing, all or a portion of the Subordinated Real Estate
Commission may be paid prior to the foregoing amocunts being
distributed to Limited Partners if and to the esxtent sub-
ssquently permitted under applicable regulatory require-
ments. The Suhordinated Real Estate Commission is intended
to compansate Wational Pacific for its services in marketing
the Partnership Properties on bshalf of the Partnership.

9.9 Should Hational Pacific make loans to the Part-
nership, it will be entitled to interest on any loans so
wmade subiject to the provisions of this Partnership
Agresment .

10. Partnership Exveanses

10.1 Bubject to Paragraph 10.3 of this Partnership
Agreement, the Partnership shall reimburse National Pacific
or an Affiliate for: (i) all Organisation and Dffering
Expenses incurred by National Pacific on behalf of the Part-
necohip; (i1} the actus) cost to National Pacific or Affil-
iates of goods and materials used for or by the Partnership:
and (411i) the actual cost of services for the Partnership
performed by non-affiliated parties and paid for by Mational
Pacific or an Affiliate.

NP11:012880
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10.2 Except as set forth in Paragraphs 10.1 and 10.2
of this Partnership Agreement, all of the Partnership's
expenses shall be DPilled directly to and paid by the Part-
nership. The Partnership shall reimburse National Pacific
or an Affiliate, at its actual cost as described herein, for
the accounting, documentation, professional and reporting
expsnses, as sat forth in Paragraph 10.4.4 of this Partner-
ship Agreement. The billing rates for such services shall
not exceed those customarily charged for similar services in
the same or comparable geographic locations by persons deal-
ing at arm’'s-length and having no affiliation with the Part-
nership: provided, however, that whether or not there exists
& basis for comparing such rates, thsy shall not excesd
actual costs. %o reimbursement will be made to National
Pacific or its Affiliate for their overhead expenses or for
any of the expenses of any of the officers and directors who
are menbers of NMational Pacific or {es Affiliate, and no
payment will be made for services for which National Pacific
or its Affiliate are entitled to compensation by way of a
separate fee as enumeratsd in Paragraph 10.3(iv) of this
Partnership Agrsement. Actual cost of services as used
herein means the pro rata cost of personnel, including an
allocation for the direct coets {as if such persons were
part-time employees of the Partnership) associated with such
personnel, all based on the smount of time such personnel
spent on business or affairs of the Partnership.

10.3 National Pacific or an Affiliate shall pay at
their own expensa and at no cost to the Partnership: (i)
overhead expsnses of Mational Pacific and its Affiliates;
(14) Organization and Offering Expenses in excess of 5 per-
cent of Gross Proceeds, sny such excess amount tc be reim-
bursed to the Partnership at or subsequent to the Closing
Datesr (1i1) securities underwriting o~ marxeting fees,
commiesions in excess of the Underwriting Commissions pay-
able to Wational Pacific or its Affiliates pursuant to
Paragraph % 2 of this Partnership Agreement; (iv) expenses
and salaries related to the performance of those services
for which Wational Pacific or its Affiliate are entitled to
compensation by way of Acquieition Pees, the Partnership
Management Pes, Property Management Pee, Mortgage Brokerage
Commissions and Subordinated Real Estate Commission; and (v)
all other expenses which are unrelated to the business of
the Partnership.

10.4 The Partnership shall pay the following ex-
penses of the Partnership, subject to the provisions of
Paragraphs 10.1, 10.2 and 10.3 preceding:

10.4.1 Organisation and Offering Expenasss,
axcept that Hational Pacific shall, at or subsequent
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to the Closing Date, reimburse to the Partnership any
Organisation and Offering Expsnses incurred by the
Partnership which are in sxcess of an amount squal to
% percent of the Gross Proceeds.

10.4.2 All other expenses of the Partnership,
vhich may include, but are not limited to: (i) alt
costs of personnel employed Dy the Partnership and
directly involved in the businees of the Partnership,
including persons who may also be officers or employ-
ees of National Pacific or its Affiliate; (ifi) all
costs of borrowed money, taxes and assessments on
Partnership Properties and other taxes applicable to
the Partnership; (4ii) legal, accounting, audit,
brokerage, and other fees:; (iv) fees and expenses paid
to indepsndsnt contractors, mortgage bankers, brokers,
and other agentar and (v) expenses in connection with
the acquisition and disposition of Partnership Prop-
erties (including Acquisition Pees. appraisers fees,
legal and accounting fees, engineering fees and com-
pletion bonds}: and (vi) expenses in connection with
the disposition, replacement, alteration, repair,
remodeling, refurbishment, leasing and operation of
Partnership Properties (including the costs and ex-
pansas of foreclosures, legsal and accounting fees,
insurance premiums, real estate brokerage and leasing
commissions and of maintenance connected with such
Property}s and

10.4.3 All accounting, documentation, profes-
sional and reporting expenses of the Partnership,
vhich may include, but are not limited to: (i)
:rcp.ratlcn and documentation of Partnership hook-

eoping, accounting and audite:; (ii) preparation and
documentation of dudgets, economic surveys, cash flow
projections and working capital requirements: (ii4)
preparation and documentation of Partnership state and
federal tan returns; (iv) printing, engraving and
other expenses and taxes incurred in connection with
the issuance, distridbution, transfer, registration and
recordation of documents evidencing ownership of an
interest in the Partnership or in connection with the
business of the Partnership; (v) expenses of insurance
a8 required in connection with the business of the
Partnership; (vi) expenses in connection with Dis-
tributions mede by the Partnership to, and communica-
tione, bookkeeping and clerical work necessary in
maintaining relstions with Limited Partnere, inclwding
the ocosts of printing and mailing to such persons
certificates for Units and reports of the Partnership,
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and of preparing proxy statements and soliciting
proxies in connection therewith:; (vii) expenses in
connection with proznring and mntlinz reports required
to be furnished to Limited Partners for investor, tax
reporting or other purposes, including reports re-
quired to be filed with the Sscurities and Exchange
Cosmission and other federal or stats resgulatory
agencies, or expenses associated with furnishing
reports to Limited Partners which Wational Pacific
deems to Do in the best interests of the Partnership;
(ix) costs incurred in connection with any litigation
in which the Partnership le involved as well as any
exanination, investigation, or other procesdings con-
ductsd by any regulatory agency, including legal and
accounting fees incurred in connection therswith; (x)
costs of any computer equipment or services used for
or the Partnership: (xi) costs of any accounting,
statistical or bookkeeping equipment necwssary for the
matntenance of the books and records of the Partner-
ship; (xii) the costs of preparation and dissemination
of informational materisl and documentation relating
to potential sale, refinancing or other disposition of
Partnership Properties; and {xiii) supervision and
expanses of professicnals smployad the Partnership
in connection with any of the foregoing, including
attorneys, accountants and appraisers.

11. Allocation of Net Incoms, Net Loss, and Distributions

11.1 Subject to the provisions set forth in thie
Paragraph 11, the Het Income, NHet Loss, and Distributions of
the Partnarship shall be allocated 99 percent to the Limited
Partners, and 1 percent to the General Partners (which
nnou?: ;hall be further divided among the Ceneral Partners
equally).

11.2 Notwithstanding Paragraph 11.1 of this Partner.
ship Agresment, the Het Income and Net Loss of the Partner-
ship shall be determined as follows:

11.2.1 income_tax_purposes, the Net Income
or Met lLoss shall Jetermined after subtracting the
amownt of Total Partnership Ravenues allocated to
wational Pacific in accordance with Paragraphs 11.2.2
and 11.2.3 of this Partnership Agreement.

11.2.2 ngome_tax_purposes, Total
Partnership !.vgzﬁi% sha1l ?t?ft allocated to

Mational Pacific to the extent that National Pacific
receives payment of: (i) the Partnership Management
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Pee provided for in Paragraph 9.5 of this Partnership
Agresment) or {ii) ths Subordinated Real Estate
Commission provided for in Paragraph 9.8 of this
Partnership Agreement.

11.2.3 Por income tax_purposes, if payments
are made to WatTonal PaciVic pursuant to Paragraph 9.7
{Subordinated Incentive Interest) of this Partnership
Agreement, then to the sxtent of the amount of such
payments, there shall firet be allocated to NMational
Pacific tha Total Partnership Revenues of the Part-
nership for the !wur or years that such Partnership
Properties ars disposed of and, where necessary, in
subsequent ysars.

11.2.4 ome_tax_purposes, ymants made
to Wational Pac cizﬁroufh? EggrE:%brnp 9.5 (Part-

nership Managemsnt Pee), Paragraph 9.7 (Subordinated
Incentive Interest), and Para?raph 9.8 (Bubordinated
Real Estate Commiseion) of this Partnership Agreement
shall be treated as "distributions™ {(within the mean-
ing of Bection 731 of the Code) by the Partnership to
Wational Pacific as a Partner.

11.2.%5 Por ftggne%al accounting purposes., the
amount of Total Partnership Revenues aiTocated to
Mational Pacific pursuant to Parsqgraphs 11.2.2 and
11.2.3 of this Partnership Agresment shall be treated
as expanses of the Partnership rather than as a
special allocation of Total Partnership Revenues.

11.3 Notwithstanding Paragraph 11.1 of this Partner-
ship Agresmant, Met Income shall be alloci.ted to all Part-
nere in an amount equal to any Net Income attributable to
the sale or other dieposition of Partnership Properties to
the extent of the aggregate total of the sum of: (i) the
Wet Losses allocated to such Partners for all Partnership
years ending on or before December 31, 1981, and (ii) Dis-
trivutions made to such Partners for all Partnership years
ending on or before Deceamber 31, 1981. Such Net Income
shall be further 4ivided among and allocated to each such
Partnar in the same ratioc as the sum of such Net Loes and
Distributions for such Partner bears to the aggregate total
of such sums for all Partners. Any Net Income in excess of
the smount allocated pursuant to the first sentence of this
Paragraph 11.3 shall be allocatsd in accordance with Para-
gragh 11.1 of this Partnership Agresment.

11.4 Motwithstanding any and all of the provisions

of this Paragraph 11, in all events, there shall be allo-
cated to the General Partners not less than 1 percent of Net
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Incoms and Net Loss {(which amount shall be further divided
between them eqgually),

- 11.5 In the svent that, immediately prior to the
dissclution of the Partnership, the General Partners shall
have any deficiency in their cepital accounts as determined
in accordance with generally accepted accounting principles,
and i{f the assets available for distribution upon the disso-
lution and termination of the Partnership are insufficiant
to allow Distributions to the Molders of amounts equal to
the then halances in their capital accounts as determined in
accordance with gensrally accepted accounting principles,
then the Gensral Partners uhalT sach contribute in cash to
the capital of the Partnership an amount equal tc whichever
is the lesser of {1i) the deficiency in their capital
accounts or (ii) the aggregate amount needed #o that the
Distributions may bs made to the Partners in an amount equal
to the then balances in their respective capital accountas,
which aggregate amount shall be contributed by the General
Partners in proportion to the respective deficiencies in
their capital accounts.

11.6 All divisions among and allocations of the Net
Income, Net Loss, and Distributions of the Partnership to
the Limited Partners shall be in the ratio which the number
of Units held by each such Limited Partner on che date of
such allocation (as Aetermined by National Pacific) bears to
the total number of Units issued and outstanding as of such
date, without regard to capital accounts.

11.7 In the svent of the assigmment of a Unit prior
to an allocation dats, the Net Income, Net Loss and Dis-
tributions of the Partnership during the period commencing
with the last allocation date before the assigrment and
anding on the firet allocation date after the assignmant
shall be apportioned as betwsen the Partner and his Assignee
as of the date that such Assignes became an Assignes of
Record in accordance with Paragraph 12.2 of this Partnership
Agresment, such Limited Partner being entitled to all such
allocations prior to such date and such Assignes being
entitled to all thereafter, without regard to the results of
the Partnership's operations during the period before or
after such assigmment.

11.8 The Partnership intends to make guarterly
Distributions of substantially all Cash Frowm Operations and
all Cash From Sales or mefinancing which is available for
Distributione, as determined by National Pacific, subject to
the ﬁollouinz; (1) Distributions may be restricted or sus-
pended for limited periods in circumstances when the General

NPII:012880

«“128-




S 80 uodd

Partners determine in their absolute discretion that it ia
in the best interests of the Partnership to do so, (ii) all
Distributions are subject to the payment of the Partnership
sxpenses and to the maintenance of reascnable reserves for
alterations, repairs, improvements, maintenance and replace-
aent of furniture and fixtures and, (1ii) the Partnershlp
may at any time during the firet S5 years after tha Closing
Date reinvest any Cash ¥rom Sales or Refinancing remaining
after the Partnership has distributed to the Partners and
Assignesa of Record sufficient cash for a taxpayer in the %0
percent federal earned income tax bracket to pay any federal
taxzes vhich may arise by reason of such sale.

11.9 The wmethods hereinabove sst forth by which the
Distributions and allocations of Net Income and Net Loss are
made and apportionsd are hersdy expressly consented to by
each Partner as a condition of becoming a Partner.

12.  Assignment of Units

12.1 Subject to the provisions of Paragraphs 12.3.
and 12.4, Limited Partners shall have the right to assign §
or more whole Unite (provided, howsver, that a Limited
Partner must assign all of hie Units if he would otherwise
retain less than 3 Units) by a written instrument of assign-
ment, the terms of which are not in contravention of any of
the provisons of this Partnership Agreement, which instru-
ment has beean duly executed by the assignor of such Units.

12.2 An Assignee who becomes an Assignes of Record
shall be entitled to receive Distributions of cash or other
property from the Partnership attributable to the Units
stquired reason of such assigmnment from and after the
effoctive date of the assignment of such Unite to him and to
receive Partnership reports and accounticgs; provided how-
ever, that nn!thl herein to the contrary notwithstanding,
the Partnership the General Partners shall be entitled
to tresat the assignor of such Units as the absclute owner
thersof in all respects, and shall incur no liability for
allocations of et Income, Wet Loss, or Distributicns, or
for the transmittal of reports or accountings which are made
in good faith to such sseignor until such time as the
written instrument of assigmment has been received by the
Partnership and recorded on its books and the effective date
of the assigmment has pasesd. The effective date of such
assigrmment {(on which date the Assignee shall Be deemed to be
an Assignes of Record) shall be the first day of the month
ﬁolxawtng the date on which the Partnership receives actual
notice of the aseigrment of Units.
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12.3 Unleas and until they are admitted to the Part-
nership as substituted Limited Partners, Assigness and
Assignees of Record shall have no right to 1ncg¢et the Part-
nership books or rescords, to vote on Partnership matters, or
to exercise any othar right or privilege as Limited Part-
ners. Purther, Limitsd Partners assigning their Units may
not, as a condittan of such assigrnment or otherwise, agree
or obligates themselves to act on behalf of or under the
direction of such Assignee or Aseignes of Record with regard
to any such right or privilege which a Limited Partner would
have with respect to such Units, and any attempt to act in
such capacity shall be vold and of no effect and shall not
be recognised by the Partnarehip.

12.4 Except as provided in this Paragraph 12.4, no
assigmment of any Unite may be made if the Units to be
aseigned, when added to the total of ail other Units am-
eigned within the 12 immedistely preceding months would, in
the opinion of counsel for the Partnership, result in the
termination of the Partnership under the Cods unless the
Holder desiring to make such assignment shall at his own
sxpense procure a private ruling by the Internal Revenue
Service that the proposed assignment will not cause such
termination.

12.% ¥o assigrmnent, sale, transfer, exchange or
other disposition of any Unite in the Partnership may be
made except in complisnce with the then applicable rules of
any othsr sppropriste govermmental authority.

12.6  Any assigmment, sals, exchange or other trane-
fer in contravention of any of the proviiions of this Para-
graph 12 shall be void and ineffectual, and shall not bind
or bs recognised by the Partnership.

13. Substituted Limited Partners

13.1 Ro Assignes or Assignes of Record shall have
the right to become s substituted Limited Partner unless all
of the following conditions are first satisfied:

13.1.1 A duly executed and acknowledged writ-
ten instrument of assigmment covering no less than $
Units shall have besn filed with the Partnership,
which instrument shall specify the number of Unite
being assigned and set forth the intention of the
assignor that the Assignes or Assignee of Record
succesd to assignor’s intersst as a substituted
Limited Partner in his place;
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13.1.2 "The assignor and Assignee or Assignee
of Record shall have executed and acknowledged such
other finstrumsnts as the General Partners may deem
necessary or desirshle to effect such substitution,
including the writtea acceptance and adoption by the
Assignes or Assignee of Necord of the provisions of
this Partnership Agreement and his execution, acknow-
ledgement and delivery to the Gensral Partners of a
;:oelll power of sttorney, the form and content of

ich are more fully described herein:

13.1.3 "™ written consent of a General Part-
ner to such substitution shall have been obtained, the
granting or denial of which shall be within the abso-
lute discretion of sach General Partnery ana

13.1.4 A transfer fee not in excess of $50
shall have heen paid to the Partnership which is suf-
ficient to cover all rsasonable expenses connected
with such substitution.

13.2 By sxecuting or adopting this Partnership
Agreemant, sach Limited Partner hersby consents to the ad-
mission of additional or substituted Limited Partners, and
to any Assignee of his Units becoming a substituted Limited
Partner.

13.3 The Oeneral Partners shall cause the Partner-
ship Agrsemant and any separate certificate of limited part-
nership to be amended to reflect the substitution of Limited
Partners not lesa frequently than once in ocach calendar
quarter in which any such substitution occurs.

14, Books,; Records, Accountings and Reporte

14.1 The Partnership's books and records, the Agree-
ment and all amendments thereto, and any separate certifi-
cates of limited partnership, and coples of each appraisal
on Partnership Property, shall be maintained at the princi-
pal office of the Partnership or such other place as the
General Partners may determine, and shall be open to the
inspection and examination of Limited Partners or their duly
authorized representatives at all reasonabls times. Upon
written request, & Limited Partner or his duly authorized
representative, will be provided with a copy of the cer-
tificate or certificates of limited partnership containing
the most recent listing of Partners’' names, addrasses and
capital contributions. Each appraisal on Partnership Prop-
erty will be maintained by the General Partners and avail-
able for such inspection and duplication by any Limited
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Partner for a period of at least S years following the date
of acquisition of the respective Property.

14,2 Te General Partners shall have prepared at
least once annually, at Partnership expense, financial
statements {(balance sheet, statement of income or lose,
Holders' equity, and changes in financial position) prepared
{n sccordance with generally accepted accounting principles
and accompanied by an auditor's report containing an oplinion
of an independent certified public accountant or indepsndent
public accountant. Copies of such statement and report
shall be Aistributed to sach Limited Partner and Assignee of
Record within 120 days after the close of sach taxable year
of the Partnership.

14,3 The General Partners shall have prepared at
least once annually, at Partnership expense: (i) a state-
ment of cash flow; (ii) Partnership information necessary in
the Trcpnrntlon of the Holders' federal incoms tax returns;
(111} a report of the business of the Partnership: (iv) a
statement as to the compensation received by the Gensral
Partners during the year from the Partnership, which state-
ment shall set forth the services rendered or tc bs rendered
by the General Partners and the amount of fees received, and
a report identifying Distributions from: (a) Cash From
Operations of that year; (b) Cash Prom Operations of prior
years; (c) Cash Prom Sale or Refinancing: and (4} cash re-
ceipts from net leases to seller/lessees of Partnership
Properties, if any. Copies of such report shall be dis-
tributed to each Limited Partner and Assignee of Record
within 120 days after the close of each taxable year of the
Partnerships provided, however, all Partnership information
necessary in the preparation of the Holders' federal income
tax returns shall be distributed to each Limited Partner and
Assignee of Record within 7% days after the close of each
taxable year of the Partnership.

14.4 The General Partners shall have prepared quar-
terly, at Plrtncrahtf expense, commencing with the first
calendar quarter following the Closing Date: (i) a state-
ment as to the compensation received by the General Partners
ducing such quartsr from the Partnership which statement
shall set forth the services rendered or to be rendered by
the General Partners and the amount of fees received, and
{(11) other pertinent informstion. Copies of such statement
shall be distributed to sach Limited Partner and Ass.gnes of
loo:rd within 60 days after the end of each quarterly
period.
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14.9 The General Partners shall have prepared, at
Partnership expenss, s semi-annual report covering the first
6 months of Partnership operstions following the Closing
Date, which report shall contain the unaudited financial
statements (balance shast, statement of income or loss for
snid é6-month period and a statement of Cash From Operations
for said first 6-month period) and a statement of other
pertinent information regarding the Partnership and its
activities during the &-month period covered b{ the rsport.
Coples of such statements and other pertinent informstion
shall be distributed to sach Limited Partner and Assignes of
Record within 60 days after the close of the 6~-month period
coverad by the report of the Partnership.

14.6 In the event the Partnership becomes registered
under Section 12(g) of the Securities Exchange Act of 1934,
commencing with the first quarterly period required after
SBection 12{g) registration ie effactive, the General Part-
ners shall thereafter have preparesd, at Partnership sxpenae,
a quarterly report contsining the unauvdited financial state-
menta (balance shest, statement of income or loss for said
quarterly pariod and statement of Cash From Operations for
sajid quarterly period) and a statement of other pertinent
information regarding the Partnership and its activities
during the quarterly period coversd by the report. Copies
of such statemente and other pertinent information shall be
distributed to sach Limited Partner and Assignee of Reconrd
within 60 days after the close of each quarterly period
coversd by such raporet.

14.7 ‘The General Partners shal)l have prepared, at
Partnership expenss, no later than the end of sach calendar
quarter in which Partnership Properties ars acqguired, a
notice which shall describe: (i) each Partnership Property
s0 acquired; (i1} the geographic area in which each such
Property is locatedr (1ii) the market upon which the General
Partners are relsing in projecting successful operation for
sach such Property, & statement of the date and amount of
ite appraised value, a statement of the purchase price in-
cluding the terms of purchase of the Property, a statement
of the total amount of cash expended by the Partnership to
scquire the Property and a statement as tc the remaining
amount of Net Proceeds both as s dollar amount and per-
contage of the Gross Proceesds; and (iv) such other pertinent
information with respect to the acquisition of each such
Property as the Jensral Partners deem appropriate, including
all facts appearing to the General Partners to bs substan-
tially affecting the value theresof. Coples of such notice
shall be distributed to each Limited Partnar and Assignee of
Record within 60 days after the end of any such gquarter. If

NPII:012880

=130~




80~ 0033

dasmed appropriate by the General Partners, such notice may
be prepared and distributed more frequently than quarterly.

14.R The General Partners, at Partnership sxpense,
shall cause income tax returns for the Partnership to be
prepared and timely filed with the appropriate authorities.

14.9 The General Partners, at Partnership expense,
shall causs to be preparsd and timely filed, with appropri-
ate federal and state regulatory and administrative bodies,
all reports required to be filed with such entitiss under
then current applicable laws, rules and regulations. Such
reporte shall be prepared on the accounting or reporting
basis required by such regulatory bodies. Anx Limited
Partner and Assignee of Record shall be provided with a copy
of any such report upon request and without axpense to him,

15. Righte, Authorit Responsibilities and Duties

15.1 T™he General Partners shall have a fiduciary
responsibility to the Partnership and the Partners and, in
the exurcise thereof, shall have all authority, rights and
povers conferred by law, those provided to a partner in a
partnerehip without limited partners, and thoss required or
appropriate to ths management of the Partnership business
which, by way of Lillustration but not by way of limitation,
phall, subject only to the provisione of Paragraph 15.3
following, include the right, authority and power:

15.1.1 To acquire, desvelop, hold and dispose
of real proparty, interests therein or appurtenances
thereto, as well as personal or mixed property con-
nectad therewith, inciuding the purchase, lease,
development, improvement, maintenance, exchange, trade
or sale of such propertiess, at such price, rental or
amount, for cash, eescurities or other property, and
upon terms, as the General Partners, in their sole
discretion, dssm to be in the best interests of the
Partnership;

1%5.1.2 To borrow money and, Lif security is

required therefor, to mortgage or subject any Part-
nership imvestmant to any other security device, to
obtain replacements of any mortgage or other security
device, and to prepay, in whole or in part, refinance,
increass, modify, consolidate, or extend any mortgage
or other security device, all of the foregoing at such
terms and in such amounts as the General Partners, in
thair sols discration, deem to be in the btest inter-
ssts of the Partnership:
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15.1.3 To acquire and enter into any contract
of insurance which the Genersl Partners deem necessary
or appropriate for the protection of the Partnership
and the General Partners, for the conservation of
Partnership assets, or for any purpose convenient or
beneficial to the Partnership;

15.1.4 To employ unaffiliated persons in the
operation and management of the business of the
Partnarship including, but not limited to, supervisory
managing agents, building management agents, insurance
brokers, real estats brokers and loan brokers,
attorneys and accountants, on such terms and for such
compansation as the General Partners shall determine
to be appropriate and in the best interasts of the
Partnership;

135.1.% To prepare or cause to be prepared
reports, statements and cther relevant information for
distribution to Limited Partners and Assignees of
Record, ineluding annual and quarterly interim
reporte;

15.1.6 To open accounts and deposit and main-
tain funds in the name of the Partnership in banks or
savings and loan associations;

15.1.7 To cause the Partnership to make or
revoke any of the elections referred to in Section 754
of the Internal Revenue Code of 19%4 or any similar
provision enacted in lieu thereof;

15.1.8 To select as its accounting year a
calendar year or such fiscal year as may bo approved
by the Internal Revenue Service:

15.1.9 To determine the appropriate accounting
method or meihods to be used by the Partnership:

15,1.10 To amend this Partnership Agrsement by
use of the Special and Limited Power of Attorney set
forth in Paragraph 20 without further consent or vote
of any of the Limited Partners to reflect the addition
or substitution of Limited Partners, changes of ad-
dress, or the reduction of the capital accounta upon
the return of capital to Partners:

15.1.11 To reinvest at any time during the
firet S years safter the Closing Date, any Cash Prom
S8ale or Refinancing remaining from the sale or refin-
ancing of any Partnership Property after the Partner-
ship has distributed to each Limited Partner and
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Assignee of Record the amount necessary for a taxpayer
in the %0 percent bracket to pay any federal income
taxes arising by reason of any such transaction:

15.1.12 To require in all Partnership contracts
that the Oeneral Partners shall not have any personal
liability therscn but that the person or entity con-
tracting with the Partnership is to look solely to the
Partnership and its assets for satisfaction:

15.1.13 To execute, acknowledge and deliver any
and all instruments to sffectuats the foregoing, and
to take all such action in connection therewith as the
Ceneral Partners shall desm necessary or appropriate.
Any and all documente or instruments may be executed
on behalf and in the name of the Partnership by the
duly authoriszed signature cof either one of the Ceneral
Partners which, in the case of National Pacific, may
bs by one of the duly authorized officers thereof
acting on hehalf of the Partnership: and

15.1.14 To casuse the Partnership to purchase
properties which may not be improved and may not pro-
duce Cash From Operations for a reasconable period to
time following their acquisition by the Partnership.

15.2 Except as otherwise provided for herein, the
Gansral Partners shall have all rights, powers and author-
itties permitted partners in partnerships not having limited
partners.

1%.13 Reither the General Partners nor any Affiliates
shall have the authority to:

15.3.1 Enter into contractas with the Part-
nership which would bind the Partnersnip after the
expulsion, adjuvdication of bankruptcy or insolvency,
dissolution or other cessation to exist of the General
Partners, or to continue the bHusiness with Partnership
asssts after the occurrence of such svent;

15.3.2 Grant to themselves or any Affiliate an
sxclusive listing for the sale of Partnership assets,
including Partnership Properties;

1%.3.3 Ball substantially all of the assets of
the Partnership in a single sale, or in multiple sales
An the same 12-month period, except in the orderly
liquidation and winding up of the business of the
Partnership upon its termination and diseolution;
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15.3.4 Pledge or encumber substantially all of
the assets of Partnership at one time, other than in
connection with the acquisition or improvement of
assets or the rcfinunc?nq of previcus obligations:

15.3.3 Uee or permit any other person to use
Partnership funds or assets in any manner except for
the exclusive banefit of the Partnership:

15.3.6 Alter the primary purpose of the Part-
nership as set forth in Paragraph 3 of this Partner-
ship Agresnsnt;

15.3.7 Receive any insurance brokerage fee or
write any insurance policy governing the General Part-~
ners or any of the Partnership Proparties,:

15.3.8 Receive from the Partnership a rebate
or give-yp or participate in any reciprocal business
arrangemeants which would erable them or any Affiliate
to do soy

15.3.9 Sell or lease to the Partnership any
real property in which the General Partners or any
Affiliate have any interest;

15.3.10 Cause the Partnership to invest in any
program, partnership or other venture unless; (i) it
is a general partnership or a joint venture: (ii) the
other partner or joint venturer is not a General Part-
ner or an Affiliate; (iii1) such general partnership or
venture owns and operates a particular oroperty and
the Partnership acquires the controlling interest in
such venture or general partnership: (iv) the Partner-
ship, as a result of such joint ownership or partner-
ship owne~ship of a property, is not charged directly
or indirsctly, mors than once for the same service:
{v) the Partnership has in all cases the right of
first refusal to acquire the interest of the other
partner or joint owner in the event of sale or a pre-
ference in payment of the net proceeds of sale or
refinancing of the joint venture property and a
preference in distributions of cash from operations
from the property: (vi) the other partner or joint
owner is not in e position to take actions which are
contrary to the instructions or requests of the Part-
nership or contrary to the Partnership's investment
objectives s-4 policies; (vii) the agreement of part-
ner hip or ) nt venturs doss not authorize the
Partnership to do anything as a partner or joint
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* venturer with respect to the property which the
Partnership, or a General Partner, could not 4o
directly because of ths policies set forth in this

~ Partnership Agreemsnt; and (viii) the General Partners
and the Affiliates of a General Partner ars prohibited
from receiving any compensation, fees or expenses
which ares not mitted to be paid under the terms of
tkis Partnership Agresment.

15.3.11 Purchase or lease real property from
the Partnership;

15.3.12 Purchase a Partnership Property without
first having obtained an appraisal thersof from a
competent, independent appraiser;

15.3.13 Cause the Partnership to exchange Units
for roal property:

15.3.14 Make long-term secured loans to the
Partnearship and, on short-term unsecured loans made to
the Partnership, receive interest or other financing
charges or fees in excess of those amounts which would
be charged by third party financing institutions on
comparable loans for the same purpose in the same
geaongraphic area;

15.3.15 Cause the Partnership to finance the
purchase of Partnership Property by use of a wrap-
around note and mortgage {"all-inclusive” note and
deed of trust) unless: (i) neithex the General
Partners nor any Affiliate therecf receives interest
on the amount of the underlying encumbrance in excess
of that payable to the holder of uuch undarlying en-
cumbrancer (ii) all payments on the obligation are
made by the Partnership to a third party collecting
agent which in turn disburses such payment, first to
the holder of such underlying obligation and there-
after to the holder of the wrap-around note; and (iii)
tha Partnership receives credit on {ts obligation for
all paymente made on the underlying encumbrance:

15.3.16 Cause the Partnership to redeem or re-
purchase Units;

15.3.17 Do any act in contravention of this
Partnership Agresment or which would make it impos-
sible to carry on the ordinary business of the
Partnership;
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15.3.18 Confess a judgment against the Par-
tnership in connection with any threatened or psnding
legal action;

159.3.19 Possess any Partnership Property or
assign the rights of the Partnership in specific
Partnership Property for other than a Partnership

purpose

19.3.20 Admit a person as a General Partner
except with the consent of the Limited Partners as
provided for in thies Partnership Agreement;

15.3.21 Perform any act (other than an act
required by this Partnership Agreement or any act
taken in good faith reliance upon counsel's opinion)
which would, at the time such act occurred, subject
any Limited Partner to liability as a general partner
in any jurisdiction;

15.3.22 Reinvest Cash Prom Operations in new or
additional Partnership Properties;

15.3,.23 Cause the Partnership to loan to the
Cenaral Partnars or Affiliates thereof Partnership
assets, or smploy, or permit to employ, the funds or
assets of the Partnership in any manner except for the
sxclusive benefit of the Partnership:

15.3.24 Coomingls the Partnership funds with
thoss of any other person or entity:

15.3.2% Cause the Partnership to snter into any
transaction with any other partnership or venture in
vhich the General Partners or Affiliates have any
interest;

15.3.26 Receive any commission or fee for the
placemant of wmortgage loans or trust deed loans on the
Partnership Properties, or otherwise act as a finance
broker on bahalf of the Partnership other than as
-pogtticnlly provided for in this Partnership Agree-
ment ;

15.3,27 Directly or indirectly pay or award any
finder's fees, commissions or other compansation to
any parson engaged by a potential investor for
investment advice as an inducement to such advisor to
advise the purchaser regarding the purchase of Unlits;
provided, however, that the Gensral Partners shall not
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be prohibited from paying underwriting or marketing
commiseions, or finder's or referral fees to register-
ed broker-dealers or other properly licensed persons
for thair services in marketing Units as provided for
in this Partnership Agresment;

15.3.28 Amend this Partnership Agreement with-
out the consent of sach Limited Partner who would be
adv.rn01{ affected thereby tor (1) convert a Limited
Partner into a General Partner; (ii) adversely affect
the limited liadbility of a Limited Partner; (iii)
alter the interests of the Partners in the Nat Income,
Net Loss, or Distributions of or from the Partnership;
or (iv) adversely affect the status of the Partnership
as a partnership for federal income tax purposes;

15.3.29 Cause the Partnership to invest in
trust deeds, or other sscured or unsecured obliga-
tions: or

15,3.30 Cause the Partnership to invest more
than 60 percent of the Net Procesds in agricultural
propesrties:

15.3.31 Cause the Partnership to invest more
than 20 percent of the Net Proceeds in unimproved real
properties;

15.3.32 Receive any Acquisition Pees or any
other fee or commission in connecticn with any re-
investment of Cash Prom Sales or Refinancing; or

15.3.3) Cause the Partnership to incur indebt-
edness in such amounts as would result in the total
secured indebtsdness incurred by the Partnership to
sxcesd an amount equal to B0 percent of the Cost of
All Partnevship Properties.

15.4 Within 90 days after the Limited Partners have
voted to remove a General Partner, the Ceneral Partners
shall have preparsd, at Partnership expense, a financial
statement (balance sheet, statement of income or loss, part-
ners' equity, and changes in financial position) prepared in
accordance with generally accepted accounting principles and
shall cause such statement to be mailed to the Limited Part-
ners and Assigner s of Record as soon as possible after
receipt thereot.

15.%  The General Partners shall have the duty and
responsibility for providing continuing administrative and
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executive support, advice, consultation, analysis and super-
vision with respect to the functions of the Partnership as
an ownar of Partnership Properties, including decisions

«~ regarding adjustments to rental schedules, the sale or re-
financing or other disposition of property, and compliance
wvith federal, state and local regulatory requirements and
procedures.

16. nlg%t!, Powers and Voting Rights of the Limited
Artners

16.1 Ho Limited Partner, Assignee or Assignes of
Record shall take part in or interfere in any manner with
the control, conduct or opsration of the Partnership, nor
shall they have any right or suthority to act for or bind
the Partnership.

16,2 Liwmited Partners (but not Assignees or
Assigness of Record) shall have the right to vote only upon
the following matters affecting the basic structure of the
Partnership:

16,2.1 Removal of a General Partner;

16.2.2 Election of a successor Ceneral
Partner;

16.2.3 Termination and dissolution of the
Partnarship;

16,.2.4 Amenément of this Partnership Agree-
nent, except as otherwise provided by Paragraph
19.1.10 of this Partnership Agreemsent;

16.2.5 The extension of the term of the
Parcenership;

16.2.6 The determination of the fair market
value of the General Partners’ compensation and
interest in the Partnership pursuant to Paragraph 17.4
of this Partnership Agresmant;

16.2.7 Approval of the terms of the sale of
all or substantially all of the asssts of the Part-
nership in a single sale, or in multiple sales in the
same l2-month period, except in the liquidation and
winding up of the business of the Partnership upon its
termination and dissolution; and
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16.2.8 Approval of the terms of any pledge or
sncumbrance 0f all or substantiaelly all of the sesets
of the Partnesrship at ons time, other than in connec-
tion with ths acquisition or improvement of assets or
the refinancing of previous obligations.

16.3 Matters upon which the Limited Partners may
vote shall require the Majority Vote of the Limited Partners
to pass and become effective.

16.4 The General Partners may at any time call for a
mesting of the Limited Partners, or for a vote without a
meating on matters on which the Limited Partners are en-
titled to vote, and shall call for such meeting or vote
following receipt of writtan request therefor of Limited
Partners holding 10 percent or more of the Total OCutstanding
Unite as of the date of receipt of such written request
(“notice date”). Within 10 days of such notice date, the
General Partners shall notify alll Limited Partners of
record as of the notice date as to the tims and place of the
Partnership mesting, 1if called, and the general nature of
the business to bs transacted thsreat, or if no such meeting
has bessn called, of the matter or matters to be voted upon
and the date upon vhich the votes will be counted. Any
Partnership mesting or the date upon which such votes, with-
out a meeting, will be counted, shall be noc less than 15 nor
mors than 60 days following malling of the notice thereof by
the General Partners at a place convenient to the Limited
Partners. All expsnses of such voting and notification
shall be borne by the Partnership.

16,5 A Limited Partner shall be entitled to cast one
vote for sach Unit which he owms: (1) at a mseting, in per-
son, by written proxy or by a signed writing directing the
manner in which he desiree that his vote be cast, which
writing wmust be received by ths Ganeral Partners prior to
such meeting: or (1i) without a meeting, by a signed writing
directing the manner in which he desires that his vots be
cast, which writing must be received by the Genaral Partners
prior to thes date upon which the votes of Limited Partners
are to be counted. Only the votes of Limited Partners of
record on the notice date, whether at a mesting or other-
wise, shall be counted. The Oeneral Partners as General
Partners, shall not be entitled to vote, except that they
may vote as Limited Partners with respect to any Unitas pur-
chased by them. Nefither Assignees nor Assigness of Record
shall be entitled to vote on Partnership matters. The laws
of the Btate of California pertaining to the validity and
use of corporate proxies shall govern the validity and use
of proxies given Limiced Partners.
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16,6 Mo Limited Partner or Holder shall have the
right or power tor (i) withdraw or reduce his contribution
to the capital of the Partnership except as a result of the
dissclution of the Partnership or as otherwise provided by
law, (i1} bring an action for partition against the Partner-
ship, (ii1) cauee the termination and dissolution of the
Partnership by court decres or otherwise, sxcept as set
forth in this Partnership Agreement, or (iv) demand or
receive property other than cash in return for his contri-
bution. Except as provided in this Partnership Agreement,
no Limited Partner or Holder shall have priority over any
other Limited Partner either as to the return of contribu-
tions of capital or as to allocations of the Net Income, Net
Loss, or Distributions of the Partnership. Other than upon
the termination and diseclution of the Partnership as pro-
vided by this Partnership Agreement, there has been no time
agresd upon when the contribution of each Limited Partner or
Holder is to be returned,.

17. Expulsion, Bankruptcy or Dissolution of General
arcnerse

17.1 Either or both of the General Partners may be
expelled from the Partnership by Majority vote.

17.2  Written notice of the expulsion of one or both
of the General Partners shall be served either by certified
or by registered mail, return receipt requested, or by per-
sonal service. Buch notice shall set forth the date upon
which the expulsion is to become effective.

17.3  Upon the death, retirement, expulsion, adjudi-
cation of bankruptcy or insclvency, or the dissclution of a
General Partner, the interest of such General Partner in the
Het Income, Net Loss, and Distributions of the Partnership,
as set forth in Paragraph 11 of this Partnership Agreement,
and their interest in the Subordinated Incentive Intarest
and the Subordinated Real Estate Commission provided for in
Paragraph 9 of this Partnership Agreement, shall be pur-
chased by the Partnership for a purchase price equal to the
aggragate fair market valus thereof determined according to
the provisions of Paragraph 17.4 following. The purchase
Price of such interest shall be paid by the Partnership to
such General Partner by the promissory note of the Partner-
ship, payable to such General Partner or its order, having a
face amount equal to said purchase price, containing pro-
visions as would be usual and customary in a commercial

ramisecry note, bearing interest at a rate per annum which
8 the lesser of 2 percent over Bank of America, N.T.&S.A.
prime rate or 10 psrcant psr annum, principal and all unpaid
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accrued interest payable from time to time, with the re-
maining unpaid principal balance and unpald accrued interest
on such promissory note to be due and payable 5 years from
the date of the Gsneral Partner's death, retirement, ex-
puleion, adjudication of bankruptcy or insolvency, or
dissolution, or upon the dissolution of the Partnership
whichever is first to occur, except that, at the option of
such Gensral Partner, such purchase price shall be paid upon
tarms and conditions that will qualify for the installment
method as provided for in Section 453 of the Code.

17.4 The fair market value of the Ceneral Partner's
interest purchased by the Partnership according to the pro-
visions of Paragraph 17.3 above shall be detsrmined by
agresment bstwesn the Genaral Partners and the Partnership
(which agreement shall require a Majority Vote). For this
purpose, the fair market value of such interest of the ter-
minated General Partner shall be computed as the present
value of the futurs amount which could reascnably bes ex-
pected to be realiszed by such General Partner upon the sale
of the Partnership's assets in the ordinary course of its
business. If the General Partner and the Partnership cannot
agree upon the fair market value of such Partnership inter-
est within 30 days, the fair market valus therecf shall be
determined in the manner provided by the laws of the State
of California for the detesrmination of controversies by ar-
bitration, the OGensral Partner to choose one arbitrator, the
Fartnership to choose ons arbitrator and the 2 arbitrators
s0 chossn to choose & third arbitrator. The decisicn of a
nmajority of saild arbitrators as to the fair matrket value of
such Partnership interest shall be final and binding and may
be enforced by legal proceedings. The General Partner and
the Partnership shall sach compensate th: arblitrator
appointsd by it and the compensation of the third arbitrator
shall be borns equally by such parties.

18. Certain Transactions

18.1 The General Partners, any Limited Partner,
Holder, Assignee, Assignee of Record, or any Affiliate
thereof, or any shareholder, officer, director, smployse or
any person owning a legal or beneficial interest therein,
may engage in or possess an interest in any other business
or venture of every nature and description, independently or
with others, including, but not limited to, the ownership,
financing, leasing, operation, management, brokerage and
development of resl property., and no Partner, Holder or any
such other parson or sntity shall have any interest therein
by reason of their interest in the Partnership.
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18.2 The Partnership shall enter into a written
agresment with Manager pursuant to which Manager shall pro-
vide those services and receive that compensation provided

« for by Paragraph 9.4 of thie Agresment, which contract shall
be terminable by sither party thereto without psnalty upon
60 days' notice to the other party.

19. ngg;a;s&gn and g&ggg!ug;gn of the Partnership

19.1 The Partnership shall be terminated and dis-
solved upon the sarlier to occur of the following:

19.1.1 ‘The death, retirsment, expulslion,
adjudication of bankruptcy or insclvency, or the
diesolution of a General Partner unless within 120
days thereafter the remaining General Partnar and any
successor General Partner which may be slected in
place of the terminated Oeneral Partner both slect to
continue the business of the Partnarship.

19.1.2 A Majority Vote in favor of dissolution
and terminacion of the Partnarship.

19.1.3 The sxpiration of the term of the Part-
nership.

19.1.4 The written dacision, subsequent to the
Closing Dats, of either GCeneral Partner to dissolve
the Partnership.

19.2 Upon & dissolution and termination of the Part-
nership for any reason, the Genaral Partrers shall take full
account of the Partnership assets and liabilities, shall
ligquidate the assets as promptly as is corsistent with
obtaining the fair valus thereof, and shsll apply and
distribute the procesds therefrom in the following order:

19.2,1 7To the payment of creditors of the
Partnership, but excluding secured creditors whose
obligations will be assumed or otherwiss transferred
on the liguidation of Partnership assets;

19.2.2 7To the repayment of any outstanding
loans made by the OQeneral Partners to the Partnership:

19.2.3 To the Partners and Assigness of Record
pursuant to the provisions of Paragraph 11 of this
Partnership Agreement.
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20. BSpecial and Limited Power of Attorney

20.1 The General Partners shall at all times during
the term of the Partnership have a special and limited power
of attorney as the attorney-in-fact for each Limited Part-
ner, with power and authority to act in the name and on the
behalf of sach such Limited Partner to sxecute, acknowl edge,
and swear to in the execution, acknowledgement and filing of
documents, which shall inciude, by way of illustration but
not of limitation, the following:

20.1.1 The Agreement, any separate certifi-
cates of limited partnership, as well as any amend-
ments to the foregoing which, under the laws of the
State of Californis or the laws of any other state,
are required to be filed or which the General Partners
shall deem it advisable to file;

20.1.2 Any other instrument or document which
may be required to be filed by the Partnership under
the laws of any state or by any governmental agency or
:?{ah th; General Partners shall deem it advisable to

o7 an

20.1.3 Any instrument or document which may be
required to effect the continuation of the Partner-
ship, the admission of additional or substituted
Limited Partners, or the dissolution and termination
of the Partnership {provided such continuation, admis-
sion or dissolution and termination are in accordance
with the terms of this Partnership Agreement), or to
reflact any reductions in amount of contributions of
Partners.

20.2 The special and limited power of attorney of
the General Partners:

20.2.1 1s a special powsr of attorney coupled
with an interest, is irrevocsble, shall survive the
death of the granting Limited Partner, and is limited
to those matters herein eet forth;

20,2.2 May be exercised by the General Part-
nars for each of the Limited Partners by the signature
of ons of the Ceneral Partners or by one of the duly
authorized officers thereof acting as attorney-in-fact
for all of the Limited Partners, together with a list
Oof all Limited Partners executing such instrument by
their attorney-in-fact; and
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20.2.3 Bhall survive an assignment by a
Limited Partner of all or any portion of his Units
except that, where the Assignee of tha Units owned by
a Limited Partner has besn approved by the General
Partners for admission to the Partnership as a substi-
tuted Limited Partner, ths special power of attorney
shall survive such assignment for the sole purpose of
snabling tha Useneral Partners to executs, acknowledge
and file any inetrument or document necsssary to
effect such substitution.

21.  Indemnification

21.1 The Partnsrship shall indemnify and hold
harmlesa the General Partners, their officers, directors,
smployees, agents and assigns, from any loss or damage in-
curred by them in connection with the business of the
Partnership, including costs and reasonable attorneys' fees
and any amounts expsnded in the settlements of any claims of
loss or damage provided that, if such loss or liability
arises out of any action or inaction of the General Part-
ners, or any such other person, the General Partners must
have deatermined, in good faith, that such course of conduct
was undertaken in good faith and d4id not constitute gross
negligence or willful mieconduct and, provided further, that
any such indemnification shall be recoverable only from the
assets of the Partnership and not t-om the assets of the
Limited Partners.

21.2 Notwithstanding the foregoing Paragraph 22.1 of
this Agreement, neither the General Partners nor any
officer, director, employes, agent, subsidiary or assign of
the General Partners or of the Partnership shall be indemni-
fied from any loss or damage incurred by them in connection
with any claim or settlement involving allsgations that fed-
eral or atate securities laws were vioclated by the General
Partners or by any such other psrson or entity unless:s (i)
the General Partners or other persons or sentities sesking
indemnification are successful in defending such action: and
(i1} such indemnification is specifically approved by a
court of law which shall have been advised as to the currant
position of both the Becurities and Exchangs Commission and
the California Comnissionsr of Corporations regarding indem-
nification for violations of securities laws.

21.3 '™he Oesneral Partners shall have the right and
authority to require in all Partnership contracts that they
will not be personally liable thereon and that the psrson or
entity contracting with the Partnership is to 1ook solely to
the Partnership and its assets for satisfaction.
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22, Miscellaneocus

2.1 This Partnership Agreement may be executed {n
several counterparts, and all so executed shall conetitute
one Partnarship Agreement, binding on all of the parties
hereto, notwithstanding that all of the parties are not
signatory to the original or the same counterpart.

22.2 The terms and provisions of this Partnership
Agreement shall be binding upon and shall tfnure to the
benefit of the successors and assigns of the respective
Partners.

22.3 In the event any sentence or paragraph of this
Partnership Agreement is declared by a court pnf competent
jurisdiction to be void, such sentence or paragraph shall be
Aeemed severed from the remainder of tha Partnership Agree-
ment and the balance of the Partnership Agreement shadl
remain in full force and effect.

2.4 All notices under tnis Partnership Agreement
shall be in writing and shall be given to the Limited
Partnar or Assignee of Record entitled thereto, by personal
service or by mail, posted to the address maintained by the
Partnership for such person or at such other address aa he
may specify in writing.

22.5 This Partnership Agreement shall he governed by
and construed in accordance with the laws of the State of
California, tha state where the Partnership maintains its
principal place of business and the state where this Part-
nership Agresment 1s made and entered intn,

22.6 Paragraph titles or captions contained in this
Partnership Agresment are insarted only as a matter of con-
venience and for reference. Such titles and captions in no
way define, limit, extend or describe the scope of thia
Partnership Agresment nor the intent of any provision
hereoc!.

22.7 Whenever required by the context hereof, the
singular shall inciude the plural, and vice-versa: the
mascul ine gender shall include the feminine and neuter
genders, and vice«versa; and the word "person” shall inciude
a corporation, partnership, firm or other form of
asscociation.

22.8 The names and addresses of the General Partners
are as follows:
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Jerry D. Smith
1328 Chapala Street
Santa ‘Barbara, California 93105

National Pacific Investors, Corp.
1528 Charala Street
Banta Barbara, California 93105

22.9 The names, addresses and capital contributions
of the Limited Partners shall he set forth on Exhibit A to
this Partnership Agresment, which sxhibit shall be separ-
ately recorded and a copy thereof maintained at the prin-
cipal place of business of the Partnership.

IN WITHNESS WHEREOF, the undersigned have set their
hands to this First Amended Agreement and Certificate of
Limited Partnesrship on the date first set forth in the
pre-amble hersof.

GENERAL PARTNERR:

.

NATIONAL PACIFIC MANAGEMENT COMPANY,
a Californis corporation

President

ORIGINAL LIMITED PARTNER:
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o STATE OF CALIFORNIA )

T
COUNTY OF SAN DIEGO )

on + 1980, before me, the under-
signed, a Notary Pu ¢ "Th and for said State, personally
appeared Jarry D. Smith known to me to be the individual

that executed the within instrument and acknowladged to me
+that he exscuted the same.

WITNESS my hand and official seal.

NOTARY PUBLIC ;44 AND FOR SAID STATE

BTATE OF CALIFORNIA

COUNTY OF SAN DIEGO

On , 1980, before me, the undersigned,
a Notary PuEch fnskng for said state, personally appeared
Jarry D. 8mith, known to me to be the President of Natinnal
Pacific Management Company, a Californis corporation, the
corporation that executed the within {nst,ument, on behalf

of this corporation therein named, and acknowiedged to me
that such corporation executed the same.

WITNESS my hand and official seal.

14

NOTARY PUBLIC AND FOR SAJID STATE
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w STATE OF CALIFORNIA ;
ae.
COUNTY OF BAM DIROC )

On MT, 1980, before ms, the undersignesd,
a Notary -] or said State, personally appeared
Donald K, Sorsabal, known to me to be the Vice President of
National Pacific Managemsnt Company, a California corpora-
tion, the corporstion that executed the within instrument,
on behalf of this corporation therein named, and acknow-

ledged to me that such corporation executed the same.

WITNESE my hand and official seal.

: ;:Zzginv CERTIFY THAT. IF IMPRESSED WITH THE SEAL oF
o Iutugm;n?ﬂtéquw RECORDER, THIS IS A TRUE COPY
i CORD FILED ANIJOR RECORDED IN THIS

MOWARD G, MENZEL 0f. CLERK-RECORDER
. “ o
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