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CERTIFICATE AND AGREEMENT
oF
LIMITED PARTNERBHIP
QF
VIDCO, a Limited Partrnership

THIS Certificate and Agreement of Limitead Partnership (the
"Ryureement ") is made as of February 3, 1984, by William S. Miller, (here-

inafter referred to as "Beneral Partrner"), and all of the parties who
execute the Agreement as Limited Partners (the "Limited Partners").
I. EQORMATION _QF PARTNERSHIP “
Section 1.01, Egrmation. The undersigned harebwaarm @
limited partrership under the Idaho Limited Partnership Act.
Bection 1.02. Name. The name of the partnership is:
VIDCO, a Limited Partrership o
‘ L
Section 1.@3. Principal Place of Business. The principal

place of business of the partnership shall be at 1202 Circle Drive, Hayden
Lake, Idaho 83835, or at such other locatior as may be determined by the
General Partner, upon written notice to the Limited Partners.

Section 1.@4. Name_and Place of Residerce of Each Partner.
The name and address of each of the Gerneral and Limited Partners is de-
sipnated respectively on the signature pages annexed to this agreement.

Section 1.03, Term. The term of the partnership shall con-
tinue for a period of thirty (30) years from the date of filing of the
Certificate and Limited Partnership Rgreement pursuant to the ldaho
Limited Partrnership Act unless the partnership is sooner dissolved in
accordance with the provisions of the Agreement.

II. PURPQSE _AND_BUSINESS _QF THE PARTNERSHIP

Bection 2.01. Character_ of the Businggs. The business of
the partnership shall be to acquire video equipment and video cassettes
and to hold, rent, lesse, sell, mortgage or otherwise offer as security,
trade and otherwise deal with and dispose of such equipment, and to do all
other acts which may be necessary, Iincidental or convenient to the

foragoing.
Section &.02. Powers. The partrnership is authorized:

(aj To acquire video equipment, video cassettes, route
vans and other pertinent equipment, supplies and materials for the
busineass;
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(b} To trade, sell, legase, rent, transfer and exchange,
offer as loan security, or otherwise convey and encumber such property in
furtherance of any and all of the objectives of its business;

() To enter into, perform and carry out contracts of any
kind necessary to, or in connection with or incidental to, the operation
of the businmsss.

III. REGISTERED QGENT

Section 3.01. The registered agent, as required by Section
53-204, ldaho Code, is William 8. Miller, whose address is 1202 Circle
Drive, Hayden Lake, Idaho 83833,

1V. PARINERS _AND_ CAPITAL, CONTRIBUTICONS
Section 4.01. Gontributions of Beneral Pariner. ‘

(a) The General Partner has contributed the ﬂ&aa,
contacts with others in the same business providing insight into operat-
ional procvedures and probable profit, market surveys and additionally has
contributed the service and a portion of the expense to cause the creation
of thia partnership. For this contribution the General Partner shall have
a Fifteen (15%) percent capital interest in the partnership. @

(b) Additionally, The Gereral Partner may, at his option,
contribute such cash ag is in the amcount and as he sets forth next to his
name and signature on the signature page arnnexed to this Agreement. Such
cash contribution shall constitute, and in all respects be treated as, a
pro rata share of the aggregate contributions of the Limited Partners.

(c) The General Partner shall perform management gervices
including, but not limited to, monitoring the business operations,
purchasing of equipment, including sales van, video cassettes, VCR mach-
ines, televisions, etc., and the review and supervision of: all matters
related to rental procedures and policiesy all matters related to sales
and trade operations) assistance in preparation of Partnership income tax
returns and financial statements for each yearj the preparation of monthly
cperating statements and arnual budgetsj; adherence with laws and
regulations necessary for the partnership to maintain its legal and tax
status. For these services the Gerneral Partrner shall receive an Adminis—
trative Management Fee.

Section 4.0z. Contributions of Limited Partrers. Each
Limited Partner shall contribute to the capital of the partnership cash in

the amount set forth next to his name and signature on the sigrnature pages
annaxed to this Agreement. The aggregate contributions of the Limited
Partners shall be %60, @20. 20.

Section 4.@3. Admission of Additional Limited Pariners. The
Geaneral Partrner may not admit to the partnership Additional Limited

Partners without the consent of Limited Partrers holding a majority of
limited partrership interests. Upon admission of Additional Limited

=
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Partvners, arn amendment to this Agreament reflecting such adwisgsion shall
be filed.

V. GOMRENSAIION EOR _GRRYIGES

Section 5.01. Administrative Managepent Fee. For services
set forth in Section 4.01(c) hereof, the General Partrner shall receive a

fea of Fifteen (13%) percent of the gross profite gernerated by the
business. o

Section 5.02. Additional Compensaticon. As additional comp-—
ensation for setting up this partrnership, the Genéral Partner shall have

the option of purchasing the computer and printer obtained by the partnar-
ship as a part of ite original equipment, for the then existing book (dep-
reciated) value; and if allowed to depreciate to zero, will ther become
the sole and separate property of William S. Miller. It is agreed that
the General Partrner may immediately use the computer for purposes other
than those psrtaining to the partnershipj however, it is mutually agreed
that in no instance shall such use preempt, subrogate or in aw% way what-
soaver interfere with the business of the partnership. It is mutually
agreed that for so long as William 8. Miller is the Gereral Fartner of the
partnership the computer and printer shall be used for partrnership
business regardless of whether or riot William 8. Miller has become owner -
thereof by purchase or otherwise.

VI. PARTNERGHIP _INTERESTE

Section 6.01. Bllocation of Profits and Losses. All profits
and losses shall be allocated on a daily basis to the respective Partrners
of the partnership on such day, except as set forth in Section 6.02 as

follows:

s
A

Profits LOBSes

Limited Partners, in

accordance with their interests a%5% 109%
Cereral Partner 15% @ %
Total 100% 128%
Section 6.02. Determination of Profits and Losses. Frofits

and losaea for all purposes of this agreement shall be determined in
accordance with the accounting method followed by the Partnership for
faderal income tax purposes, except that any adjustments made pursuant to
SBection 743 of the Internal Revenue Code of 1954 shall not be taken into
account. Every item of income, gain, loss, deduction, credit or tax
preference entering into the computation of such profit or loss, or
applicable to the period during which such profit or loss was realized,
shall be considered allocated to such partner in the same proportion as
profites and losses are allocated to such partner. Provided, however, in
any year in which a partrer sells, assigns or transfers all or a portion
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of his interest, the amount of profits and losses under Section 6.01
attributed to such interest on a daily basis shall be egqual to the total
amount of profit, loss, gain or cash distribution allocated to such
interest for the fiscal year of the sale, transfer or default, divided by

365.

Bection 6.03. Distribution of Available Cash Flow. Avail-
able cash flow, less the Administrative Management Fee, shall be
distributed within ninety (90} days after the close of the fiscal year and
at such other times as the General Partner shall determine, but no leas
frequently than arnnually, as and in the same proportions as Profits in
Section 6.01 above. W

Section &, 04, Capital _Acpounts. A separate Capital RAccount
shall be established by the partnership for each partner.

(a) The Capital Account of each partner shall be .
increased (credited) by the following:

i
I

(1) total capital contributed by the partnery
(ii) all profites allocated to the partner pursuant to
Section 6.@01 of this apreementy) and ;

(iii) pains allocated to the Partner pursuant to Sec@ion
6.05 of this Agresment.

(b) The Capital Account of each partrner shall be
decreasaed (debited) by the following:

{i) lorses allocated to the partrer pursuant to Section
6,901 and €.05 of this Agreement and

(ii) all cash distributions to the partrer pursuant to
Section 6.01 and 6&.06.

Section 6.05. Allocation of Gains_and Losses. Gains and
losses realized by the partnership upon the sale, exchange or other dis-
position of the business which comprises the partnership assets shall be

allocated in the following mannert

Gains Losses

Limited Partners, in
accordance with their interests a5% 1@2%
General Partner 15% Q%
Total 100% 100%
Section 6.06. Ristribution of Proceeds from Sale or.

Liguidation of All _the Partrership Property.
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(a) In the event that the partrnerahip selles the business
or its assets are liquidated, the net proceeds from any such sale,
refinancing or liquidation, will be distributed and applied by the
partnership in the following order of priority.

(i) To the payment of debts and liabilities of the
partnership and expenses of sale, refinancing or liquidation.

(ii) To the setting up of any reserves which the Genaral
Partrner may deem reasorably necessary for any contingent or
unforeseen liabilities or obligations of the partnership, or of
the General Partner, arising out of or in connection with the
partnership. "

(1ii) To the repayment of the principal of interest bearing
notes, if any.

(iv) To the repavment of the Limited Partrers’
contributions to the capital of the partnership, pronrata' less
any amount distributed to them pursuant to Section 6. @3 hereof.

(v) Any balance thern remaining shall be apportioned among
all the partrners pursuant to Section 6.05. For accounting and
federal income tax purposes, the capital interests set forth orv
the signature pages annexed to this Apreement shall be defined
as the residual distribution made pursuant to this subsection.

(h) A reasonable time shall be allowed for the order of
ligquidation of assets of the partnership if applicable, and the discharge
of liabilities to creditore 8o as to enable the General Partner to
minimize the normal losses attendant upon a liquidation.

(c) The General Partner shall rnot be personally liable
for the return of the capital conbtributions or advances of Limited
Partners or any portion thereof. Any such returns shall be made solely
from partnership assets.

Section 6.07. Interest on Capital Contributions. No partner
shall receive any interest on his contribution to the capital of the

partnership.

VII. MANAGEMENT POWERS, DUTIES AND RESTRICTION

Bection 7.01. Management _authority of General Partner. The
Ganeral Partner shall manage the partnership business and shall devote
such time to the partnarship as shall be reascnably required for its
weal fare and success., The General Partner shall not do any act detrimental
to the best interests of the partnership. Except as otherwise expressly
provided for in the Agreement, the General Partner shall receive no salary
or other compensation for services. Without limitation on any power that
may be conferred upon him by law, and except as hereinafter stated, the
General Partrer shall have the power to:
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(a) Make and enter into such contracts as the General
Partner deesms reasonably necessary for the efficient conduct and operation
of the partrership businesa.

() Compromise, submit to arbitration, sue on or defend
all claims in favor of or against the partrnership.

(c) Make and revoke any election permitted the
partnership by any taxing authority.

(d) Do all acts he deems necessary or appropriate for the
protection and preservation of the partnership assets.

(@) Obtain and keep in force property, casualty and
public liability insurance, in such amounts and upon such terms and with
such carriers as will adequately protect the partnership and its property.

f) Execute such documents as may be required in all
dealings with a lender in cornection with the credit line for opevating
capital. None of the partners assume personal liability for ﬂ&ymunts due

under the note(s) and security instruments which is in excess of their
personal guaranty, if any.

{g) With the consent of Limited Partrners holding a ’
majority of the limited partnership interests: sell or exchange al]l or
substantially all of the property owned by the partnership, except that
which is done in the course of normal partrership business.

Section 7.02. Independent Activities. Nothing contained
herein shall prevent any of the partners, Gereral or Limited, from

continued engagement in activities other than those of the partnership.
Neither the partrnership nor any other partrner shall have any riphts or
obligations in and to such ventures or the income or profits derived from
them,

Section 7.03. kiabilities for Acts and Omissiong. The
Gereral Partner shall not be liable, responsible or accountable in damages

or otherwise to any of the partners for any act or omission performed or
omitted by him in good faith on behalf of the partnership and ivn a manner
reasonably believed by him to be within the scope of his authority and in
the best interests of the partrership.

Section 7.04. Indemnification of Partnership. The General
Partner agrees to indemnify and hold harmless the partnership and all

othar partners with respect to any claims, losses or filing of liens
resulting from nonpayment of any sales, occupancy, use, inventory, payroll
or withholding taxes due ir cornnection with the operation and management
of the business or any fines or penalties which may be imposed upon it by
reason of any violations or noncompliance with Safety Btandards Act, the
Occupational Safety and Health Act and similar federal, state and local
laws, ordinances and regulations.

Section 7.035. Autheority of General Partner to Act for the
Partnership. 7The General Partner shall act for and on behalf of the
partnership in executing any and all documents required by a lender.
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Section 7.06. Reptriction on General Partiper.. The General
Fartner shall have all the right and powers and be subj)ect to all the

restrictiona and liabilities of a partner in a partnership without Limited
Partners, except that without the written consent or ratification of the
specific act by all the then Limited Partners, the General Partner shall
Have no authority to:s

(a? Do any act in contravention of this Agreament.

(b) Do any act which would make it impossible to carry on
the business of the partnership.

(c) Possess partnership property, except as provided in
Baction 5.81, or assign the rights of the Limited Partrners in specific
partnership property.

(d) Make, execute or deliver any general assignment, for
the benefit of creditors or any bond, confessions of judgment, guarantee,
indemnity bond, surety bond, or contract to sell or contract for the sale
of all or substantially all of the property of the partrership.

VIII. RIGHTS AND_DBLIGATIONS OF LIMITED PARINERS

Section 8.01. Management of the Parinership. No Limi&ed
Partner, in such status as such, shall take part in the management or
control of the business of the partnership or transact any busivess in the
name of the partnership. The Limited Partners shall, however, have the
powers and be entitled to exercise the rights given to the Limited
Partners by the terms of this Agreement and applicable state law, and the
exercise of these rights and powers are deemed to be matters affecting the
basic structure of the partnership and not the control of its business.

Bection 8.02. Limitation on Liability of Limited Partners.
The liability of each Limited Partrner shall be limited to his capital
contribution as and when it is paid under the provisions of this Agreement
and in the manner apecified in the Idaho Limited Partnership Act.

Section 8.@3. Power_of Rttorney.

William S, Miller, as General Partrner, shall be, and hereby is
appointed the true and lawful attorney~in-fact for the Limited Partners,
and each of them, with full power and authority to make, execute,
acknowledge, publish and file:

(&) Any amendments to this Agreement pursuant to the
Idaho Limited Partrnarship Act and the laws of any state in which such
documents are required to be filed;

(b) Any certificates, instruments and documents including
Fictitious Name Certificate, as may be required by, or may be appropriate
under, the laws of any state or other jurisdiction in which the
partnership is doing or intends to do business)
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() Any other instrument which may be required to be
filed by the partnership, under the laws of any state or by governmental
agency, or which the BGeneral Partner deems advisable to Ffilejy and

(d) finy documernts which may be required to effect the
continuation of the partnership, the admission of an Additional or
Submtitute Limited Partrer, or the dissolution and termination of the
partnership pursuant to the terms of this Agreement.

Section 8.04. Effect of Bapkruptcy, Death or_Incompetency of
a_Linjted Partnar.

The bankruptcy, death, or adjudicatiorn o&f incompetercy of a
Limited Partner shall not cause the termination or dissolution of the
partrnership, and the business of the partnership shall continue. Upon any
such occurrence, the trustee, receiver, executor, administrator, personal
representative, committee, guardian or conservator of such Limited Partner
shall have all the rights of such Limited Partner for the purpose of
settling or managing his estate or property, or to assign all or any part
of his interest and to Join with the assigrnee in satisfying conditions
precedent to the admission of the assiprnee as a Substitute Limited
Partner.

IX. CHANGES_IN GENERAL _PARTNER GND_TRANSFER _QF HIS INTERESTS. .

o
Section 9.01. Removal of a OBereral Partner.

(a) Subject to the provisions set forth in this Section
9.01, a majority in interaest of the Limited Partners shall have the right
to remove the General Partner for cause as specified in the Idaho Limited
Partnership Act, Limited Partners holding ten (10%) or more of the
Limited Partnerhip interests shall have the right to propose for vote by
the Limited Partrners, the question of the removal of the General Partner.
The General Partner so removed shall not be liable for any oblipations of
the partrership incurred after the effective date of his removal.

(b)) The Gereral Partner removed pursuant to this Section
ghall, upor such removal, become a Special Limited Partner and as such
will not have any right to participate in the management of the affairs of
the partrnership. Buch Bpecial Limited Partner shall not share in any
rights or interests pgiven to the Limited Partrners as a class. Instead,
such Special Limited Partrer shall retain its share of the net profits or
nat losses, cash flow and capital inmterest which are allocated to the
General Partrer as a class as if he remained a Gereral Partner.

() The Limited Partrers, pro rata, or any Successor
General Partrer proposed by them shall have the option, but not the
wbligation, to acquire the interest in the partnership of any General
Partrner so removed upon payment of the agreed or fair market value of such
interest; provided that in such event the Limited Partners or any
Successor General Partner proposed by them shall deduct from such fair
market value the amount necessary to offset the amount of any damages
suffered by the partnership as a result of any material breach of the
obligations of such General Partner hereunder. fAiny dispute as to such
values shall be submitted to a committee composed of three (3)
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arbitrators, one chosen by the General Partrner being removed, one chosen
by a majority in interest of the Limited Partners or by the Successor
Gerneral Partrner as the case may be, and the third chosen by the two so
chosen., All costs of arbitration shall be paid by the partnership,

without deduction of such costs against the interests of the removed
Gerneral Partrer. The proceedings of such committee shall confrom to the
rules of the American Arbitration Association, as far as appropriate and
its decision shall be promptly rendered and shall be final arnd binding
upon the parties hereto and any Successor Gerneral Partner in a court of
competent jurisdicion.

() No Limited Partrer or Limited Partrners may exercise
any rights accorded by this Section 9.01 prior to obtaining, and
submitting to the partrership, an opinion of cournsel (of their choice)
that the actions contemplated would not affect the status of the Limited
Partners as such under the ldaho Limited Partrnership RAct or cause the
termination of the partnership for federal income tax purposes. .

Section 29.02. Withdrawal of General Partner. No'General
Partrner may resign or withdraw from the partnership without first
providing a Substitute Gereral Partner satisfactory to Limited Partners
holdirg a majority of the limited partnership interests. Said Limited
Partners will not unreasonably withhold approval of a proposed Substitute-
Gerneral Partnrner,

ol

Section 9.03. Irangfer of Partrership Interest. No General
Partner may assign, mortgage, or sell his interest in the partnership or

in ite capital asseta or property, or enter into any agreement as the
reagult of which any person shall become interested with him in the
partnership, withaout the prior consent of Limited Partrners holding a
majority of limited partrnership interests. Provided, however, this
Saction shall not apply to a sale, transfer or assigrment pursuant to a
withdrawal of the General Partrner in accordance with Section 9.@2.

Section 9.04. Continuing Liability. In the event that the
Gereral Partrer withdraws from the partrnership or sell, transfers or

assigns its entire interest pursuant to Section 9.03, or is removed
pursuant to Section 9.01, such General Partrner shall be, and shall remain,
liable for all obligations and liabilities incurred by it as General
Partrner prior to the effective date of such occurrence but shall be free
of any obligatiorn or liability incurred on account of the activities of
the partrership from and after such time.

Section 9.035. Admission_of a Substitute, Successor or_
Bdditional General Pariner.
(a) The admission of such person shall have been

conserted to by a majority of the limited partnership interestsj

{b) The designated person shall have accepted and agreed
to be bound by all the terms and provisions of this Agreement;
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() If the desigrated person is a corporation, it shall
have provided the partrnership with evidence satisfactory to counsel for
the partnership of its authority to become a General Partner and to be
bound pursuant to Bection 9.05(b) abovay

(d? Counsel for the partnership, at the expense of the
partnership, otherwise shall have rendered an opinion that the admission

of the designated person is in conformity with the Idaho Limited
Partrership Act and that none of the actions taken in cormection with the
admission of the designated person will cause the dissolution (as defirned
in this Agreement) of the partrnership or will cause it to be classified
ather than as a partnership for federal income taxn purposes; and

(@) Any required or appropriate amendments and filings
required urnder the Idaho Limited Partrership RAct shall have been properly
parformed.

Section S.06. Effect of Eanhnumtch_stihL_Hathg§auﬂLL“
Digsolution_or Incompetency <f the General Partner.

(a) In the event of the bankruptcy, adjudication of
incompetency, withdrawal, death or dissolution of the Gerneral Partner the
partnership shall be dissolved or continued subject to the provisions of -
Section 9.07. o

(b) Upon the occurraence of any event set forth in Section
9.06(a) other than bankruptcy, such General Partner shall immediately
cease to be a Gerneral Partrer ard its interest as General Partner shall
terminate; provided, however, that such termination shall not affect any
right, obligations or liabilities of the deceased, dissolved or
incompetent General Partrner then existing or the value, if any, of the
interest of such Gereral Partreri and provided further, that said General
Partner shall retain its partnership interest thereafter as a Special
Limited Partrner subject to the right of the remaining General Partners,
Successor General Partner or the Limited Partrners pro rata as the case may
be, and in the order specified, to purchase the partnership interest of
the deceased, dissolved or imcompetent General Partrner for the agreed or
the ther present fair market value of such interest determined pursuant to
Section 9.21(c) hereof.

{c) To assure the Limited Partners of the ability to
continue the partnership business and to enable them to select a Successor
General Partrner to assume the obligations of General Partner and to
cont inue the management of the partnership, in the event of the bankruptcy
or proceeding in bankruptcy or receivership, including a Chapter 11
proceeding of the General Partrer and the affirmative determination of the
Limited Partners to continue the partrnership business, where appropriate,
the Bereral Partner filing a petition in bankruptcy or receivership
including a Chapter 11 proceeding, shall offer to transfer and assign all
of its right, title and interest in and to the partrnership to such
Successor Gerneral Partrner as shall be selected by the Limited Partners or
to the Limited Partvers pro rata in the event no Successor General Partner
is selected, and irn the order specified, for a purchase price determined
pursuant to Section 9.081(c) hereof.
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Section 9.07. Continuation of the Parinership. Upon the
bankruptey or proceeding in bankruptcy or receivership, including a

Chapter 11 proceeding, resignation, insanity, death, incapacity,
dissolution or removal from the partnership of the sole General Partner,
the partrnership shall terminate unless within sixty (6@) days thereafter
all remaining partrners elect to continue the partnership business. In the

event of such election, the partnership shall not terminate, but shall
contirnue upon the selection of the successor General Partner, if done
within one hundred eight (18@) days of the election toc continue the
partnership business.

X, TRGNSFER_QF INTERESTS OF LIMITED PARTNERS

Section 10.01. Purchase of Investment.

(a) Each Limited Partner hereby represents and warrants
to the General Partner and to the partnership that his acquisition of his
interest is made as principal for his account for investment pyrposes orly
and not with a view to the resale or distribution of such intevest, except
insofar as the B8ecurities Act of 19323 and any applicable securities law of
any state or other jurisdictiorn permit such acquisition to be made for the
account of others or with a view to the resale or distribution of such
interest without requiring that such interest, or the acquisition, resale-
or distribution thereof, be registered under the Securities Act of 1933 or
any applicable securities law of the United States, any state or other
Jurisdiction.,

{b) Each Limited Partner agrees that he will not sell,
assign or otherwise transfer his interaest, or any fraction thereof, to any
person who does rot similarly represent and warrant and similarly agree
rnot to sell, assign or transfer such interest, or fraction thereof, to any
person who does riot similarly represent and warrant and agree.

Section 10.02. Restrictions on Transfer of Limited Partners’®
Interest.

(a) No Limited Partner may sell, transfer or assign, in
whole or in part, his interest unless the General Partrer has received an
opinion of counsel which is satisfactory to the Gerneral Partrner, that such
sale, transfer or assigrnment would not cause the termination of the
partnership for federal income tax purposes.

{(b) Excapt for transfers by bequest, or under the laws of
intestacy, each Limited Partner agrees that he will not sell, assign or
otherwise tran&fer his interest, or any fraction thereof, unless the
Beneral Partner shall have consented thereto and the interests are
registered under the Sescurities Act of 1932 and any applicable state
securities laws or such Limited Partner obtains an opinion of counsel
which is satisfactory to the General Partrner that the interests may be
gold in reliance on an exemption from such registration requirements, it
being the urnderstanding of each Limited Partrner that the partnership has
no obligatiorn or intention to register the interests for resale under any
federal or state securities laws or to take any action (including the
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filing of reports or the publication of information required by Rule 144,
promulgated by the Securities and Exchange Commission or under the
Securities Act of 1933) which would make available any exemption from the
registration requirements of such laws,

(c) In no event shall a Limited Partner’s interest, or
any portion thereof, be sold, assigned or transferred to a minor or

incompetent, unless by will or intestate succession, and then only if a
legal representative of such miror or incompetent has been duly appointed
according to law.

Section 10.03. Admigsion of Substitute Limited Partner.

(a) Subject to the other provisions of this Section X, an
assignee of the interest of a Limited Partner (which shall be understood
to include any purchaser, transferee, donee, or other recipient on any
disposition of such interest in compliance with S8ection 10.22) shall be
deemed admitted as a Limited Partner of the partrnership only upon the
satisfactory completion of the following: :

(i) Consent by the General Partners

(ii) Consent by such number of Limited Partners as are ;
required under the Idaho Limited Partnership Act to consemt to
or ratify the admission of an fAdditional or Bubstitute Limited
Partnaer. Provided, however, each of the Limited Partners hereby
congents to admission of any person as a Substitute Limited
Partrer to which there has been, at the time, express consent of
t.imited Partners with a majority interest, and such act shall be
an act of all Limited Partner|

(iii) A counterpart of this Agreement shall have been
executed to evidence the consents and agreements above, and a
certificate evidencing the admission of such person as a
Substitute Limited Partner shall have been executed and filed
for raecordj

(iv) If the assignee is a corporation, the assignee shall
have provided the General Partrner with evidence satisfactory to
counsel for the partrnership of its authority to become a Limited
Partrner under the terms and provisions of this Agreement;

{v) Counsel for the partnerahip, or a counsel for the
assigree, which counsel shall not have been disapproved of by
the Berneral Partner, shall have rerdered an opinion to the
Berneral Partner that the admission of the assignee as a
Substitute Limited Partner is in conformity with the Idaho
Limited Partnership Act and that none of the actions taken in
connection with the admission will cause the termination or
dissolution of the partnership for federal income tax purposes)
and
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(vi) The assigree, if required, shall have paid all
reasonable legal fees of the partrnership and the General Partrer
and filing and publication costs in connection with his
admissiorn as a Substitute Limited Partrer.

(b) For the purposes of allocating profits and losses and
distributing cash of the partnership, a Substitute Limited Partner shall
be deemed to have become such on the day of his admission to the
partrneraship as a Substitute Limited Partner.

() The General Partner and the partnership shall
cooperate with the person seeking to become a Substitute Limited Partner
by preparing the documentation required by this Section and making all
official filings and publicatiors as promptly as practicable after the
satigsfaction by the assigrnee of the conditions contained in this Section X
to the admission of such person as a Limited Partner of the partnership.

Saction 10.04. Rights _of PAssignees of Partnership Intergst.

(a) Except as provided in this Section and awwrnquirnd by
operation of law, the partnership shall not be obligated for any purpose
whatacevaer to recognize the assigrment by any Limited Partner of his
interest until the partrnership has received actual notice thereof.

,

(b) Any person who is the assignee of all or any p@rtion
of a Limited Partner's interest, but does not bacome a Limited Partner,
and desires to make a further assignment of such interest, shall be
gsubject to all the provisions of this Bection X to the same extent and in
the same mannar as any Limited Partrer desiring to make an assigrnment of
hia interest.

XI. BOOKS, RECORDS, ACCOUNTING, TAX ELECTIONS, BANKING

Section 11.01. Books and Records. The books and records of the
partnarship shall be maintained in accordance with generally acceptable
accounting principles. These and all other records of the partnership,
including information relating to the status of the busiress, information
with respect to the sale by the General Partrner of any affiliate of goods
or services to the partrnership, and a list of the names and addresses of
all limited partners shall be kept at the principal office of the
partnership and shall be available for examination there by any partner,
or his duly authorized representatives, at any and all reasonable times.
Any partrer, or his duly authorized representatives, upon paying the costs
of collection, duplication and mailing, shall be entitled to a copy of the
ligt of names and addresses of all other partners.

Section 11,02, Custody of Partnership Fundsi_ Bank Accounts.

(a) The General Partrner shall have fiduciary
responsibility for the safekeeping and use of all funds and assets of the
partnership, whether or not in the immediate possession or control of the
Gereral Partner. The funds of the partrership shall not be commingled
with the funds of any other person, and the General partner shall not
employ such funds in any manner except for the bernefit of the partnership.
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(b) All funde of the partrership not octherwise invested
shall be deposited in one or more accounts maintaired in such banking
institutions as the General Partrner shall determine, and withdrawale shall
be made only in the regular course of partrnership business on such
signature or signatures as the General Partner may, from time to time,
determine.

Bection 11.0@3. Aceguntants,. The accountants for the
partnership shall be such Certified Public Accountant as shall be selected
by and approved by the Gereral Partner. The accountant shall prepare for

execution by the General Partner all tax returns of the partrnership, in
accordarce with gererally accepted accounting prinwiples, a balance sheet,
a profit and loss statement and a cash flow statement.

Section 11.04. Reports_to Partners. The General Partner
agrees to deliver to the Limited Partners within ninety (99) days after
each calendar year armual statements of gross receipts and operating
expenses as prepared by the partrership's accountant, and Intnwnal Revenue
Form 1865 showing the profit and loss of the partrnership and the
allocations thereof to each partner for the preceding fiscal year. The
General Partner shall send monthly income and expense statements to the
Limited Partners.

Section 11.0@3. Gection 784 Elections. &

{a) In the event of a transfer of all or any part of the
interest of the Berneral Partrner or of a Limited Partner, the partrnership
may wmlect, pursuant to SBections 743 and 754 of the Internal Revernue Code
of 1954 (or any corresponding provisions of succeeding law), to adjust the
basis of the partrnership property. However, notwithstanding an election
pursuant to Section 754 having been made with respect to the interest of
any partrner, the determination of profits, losses and capital account
balances shall, for all purposes of thie Agreement, be made without taking
into account adjustments resulting from such election and such adjustments
shall only be taken into account on the income tax returns of the partrners
affected thereby.

(b) All elections under the Internal Revenue Code with
respact to the reporting of allowable deductions of the partrership shall
be made and determined in a marnner most advartageous to the partnership.
All partners presently elect to report accelerated depreciation.

Section 11. 06, Fiscal Year. The fiscal year of the
partnership shall be the calendar year.
XII. SALE, DISSOLUTION AND LIQUIDATION

Section 12,01 Rissolution of the Partnership. The

partnership shall be dissolved on the warlier of the expiration of the
term of the partnership or uponi

(a) the withdrawal, bankruptcy, death, dissolution or
adjudication of incompaetency of the General Partner who is at that time a
sole General Partner subject to the right of the partvers to continue the
partnarship pursuant to Section 9.07;
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(b the msale or the disposition of the business and
collection of all the proceeds therefromg

{e) the election by Limited Partners whose interests
represent a two-thirds (2/3) majority of the limited partnership
intereasts; or

(d) any other svent causing the dissolution of the
partnership under the laws of the state, except that the withdrawal of a
General Fartrner who is not the sole General Partner shall rot cause a
dissolution for purposes of this Agreement.

Section 12.02. HLnQLnn_un_snn_niutnimgtign

(a) Uporn the dissolution of the partnership pursuant to
Section 12.01, the partrership business shall be wound up and its assete
liquidated as provided in this Section 12.02 or Section 9.07, and thg net
procaeds of such liquidation shall be distributed in accordancq with
Sectior €.Q6E. ’

(b) The liquidator shall file all certificates and
notices of the dissolution of the partnership required by law. The
liquidator shall proceed without any unnecessary delay to sell and .

otherwise liquidate the partnership’s property and assets; provided,
however, that if the liquidator shall determine that an immediate sale of
part or all of the partrnership property would cause undue loss to the
partners, in order to avoid such loss the liquidator may, except to the
extent provided by the Idaho Limited Partnership Act, defer the
liquidation as may be necessary to satisfy the debts and liabilities of
the partrership to persons other than the partners. Upon the complete
liquidation and distribution of the partnership assets, the partners shall
cease to be partrners of the partrnership, and the liquidator shall execute,
acknowledge and cause to be filed all certificates and notices required by
the law to terminate the partnership.

(c) Upon the dissolution of the partrnership pursuant to
Section 12.@01, the accountants for the partnership shall promptly prepare,
and the liquidator shall furnish to each partrner, a statement setting
forth the assets and liabilities of the partrnership upon its dissolution.
Promptly following the complete liquidation and distribution of the
partnership property and assete, the partrnership accountants shall
prepare, and the liquidator shall furnish to each partrner, a statement
showing the marmer in which the partnership assets were ligquidated and
distributed.

XIII. AMENDMENTS

Section 13.01. Amendments. Subject to the limitations
hereinafter set forth, amendments of this Agreement for material changes
may be proposed by the General Partrner or by the Limited Partners holding
not less than ten (10%) parcent of the limited partnership interests.
Follawing such proposal, the General Partner shall submit to the Liwmited
Partners, a statement of any such proposed amendment. The submission by
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the Gerneral Partrer shall include a recommendation of the General Partner
with respect to such vote of the Linited Partrnerse on the proposed
amendment. The affirmative vote of the Limited Partners holding not less
than a majority of limited partrership interests will be required to amend
this Agreement. Notwithstanding the above, no amendment shall:

(a’ alter the basic substance of this Agreementg

(h) terminate the partnership except as provided in this
Agreement ; or

(c) in any way modify the oblzgatzons of the partnership

under any loar or security agreement.

Section 13.02. Non—-Material Amendmentg. Notwithstanding
anything in Section 13.01 hereof to the contrary, the Ganeral Partner as

attorney—in—-fact for the Limited Partrners pursuant to Section 8.03 hereof
shall have the authority to make non-material amendments or changes of
thise Agreement. Non-material shall be defined as any change which does
not affect the rights, duties, liabilities or investment of each and every
Limited Partner. The General Partner shall furnish each Limitegd Partner
with copies of any non-material amendments or changes to this Agreement.

X1V, GENERAL _PROVISIONS ’

Bection 14,01, Binding Effect. This Agreement shall bé
binding upon and inure to the benefit of all of the parties and their
estates, heirs, legatees, personal represerntatives, suUCCessors or assignes.

Section 14.02. Notices. All notices provided for in this
Agreement shall be directed to the parties at the addresses set forth on
the signature pages attached hereto and to the partrership at its
principal office.

Sectiorn 14,03. Applicable Law. Thise Agreement and the rights
of the parties hereunder shall be interpreted in accordance with the laws
of the Statae of ldaho.

Section 14.@4, Further_Acticn. The parties hereto shall
exacute and deliver all documents, provide all information and take or
forbear from all such action as may be necessary or appropriate to achieve
the purposes of this Agreament.

Section 14.05. Counterparts. This Agreement may be executed
in several counterparts and all so executed shall constitute one
Agreement, binding on all the parties hereto even though all the parties
are not signatory to the original or the same counterpart.

Section 14,06, Headings_and_ Captions. The headings or
captions of the sections arnd subparagraphs of this RAgreement are inserted
for convenience only, shall not be deemed to be part of this agreement,
and in no way define, limit, extend or described the scope or intent of
any provisions hereof.
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Section 14.07. Brbitration. If, at any time during the term
of this Agreement, any dispute, differernce or disagreement shall arise
uporr or in respect of the Agreement, and the meaning and construction
hereof, every such dispute, difference and disagreement shall be referred
to a single arbiter agreed upon by the complaining Limited Partner(s) and
the General Partner, or if no single arbiter can be agreed upon, an
arbiter or arbiters shall be selected in accordance with the rules of the
American Arbitration Association and such dispute, difference or
disagreement shall be settled by arbitration in accordance with the then
prevailing commercial rules of the Americarn Arbitration Association, and
Judgement upon the award rendered by the arbiter may be entered in any
court having Jurisdiction thereof.

Section 14,108, Pronouns_angd_Plurals. Whenever the context
may require, any pronoun used herein shall include the corresponding
masculine, feminine or neuter forms, and the singular form of nouns,
pronouns and verbs shall include the plural or vice versa.

Ll

Section 14,09, Separability. If one or more of the
provisions of this Agreement or any application thereof nhall‘%w invalid,
illegal or unenforceable in any respect, the validity, legality and
anforceability of the remaining provisions and any other application
thereof shall in no way be affected or impaired.

P

Section 14.10. Intepgration. This Agreaement constitutes the
entire Agreement among the parties hereto pertaining to the subject matter
hereof and supersedes all prior agreements and undersetandings of the
parties in connaction therewith. No covenant, representation or condition
rot expressed in this Agreement shall affect, or be effective to
interpret, change or reastrict the expressed provisions of this Agreement.

Bection 14.11. Buitability of Limited Partners. Each Limited
Partner executing this Agreement warrants to the General Partner that he
is obtaining his limited partrership interests for investment purposes in
compliance with Rule 146 of the Securities and Exchange Commission and
that he is able to bear the econcmic risk of the investment for an
indefinite time. Each Limited Partner further agreaes to furnish upon
execution of this Agreement a personal financial statement executed by him
(and his spouse if required) for submission to a lender designated by the
Beneral Partner.
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LIMITER PARINER! S _SIGNATWURE _PAGE

Attached to and made a part of the Certificate and Agreement of
Limited Partnership of VIDCO, a Limited Partnership.

The undersigned hereby executes the Agreement as a Limited
Partner, thereby agreeing to all the terms thereof, including the Power of
Attorney to the GCeneral Partner.

The undersigrned’'s address and agreed capital contribution are
sat forth below her signature.

IN WITNEES WHEREQOF, I the undersigred declare undsr the
penalties of perjury that I have read and examined the Rgreement and to
the best of my knowledge and belief as a party hereto, it is true, correct
and completa.

LIMITER PORINER

w

__f.i/?;&é_mm%ﬁf#____ Social Sec. No. 9 /3 /S 722 ¢

Sadie McMurray

Address: 2058 Miller Avernus, Burley, ldaho 83318

CONTRIBUTION: _$g0, 000, 29
Profit loterssty 28 1/3%  Logs Interests 33 1/3%
Cash_Flow Interests 28 1/3% Capital Interest: 28 1/3%

STRATE OF IDAHO )
* IXTH
County of....e.?m _________ )
On this __q __ day of __ﬁhtd; ““““““ . 1984, before me, the undersigned, a

Notary Public in and for sald State;, personally appeared Sadie McMurray
known to me to be the person who signed the foregoing instrument and
acknowlaedged to me that she executed the same.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my seal the
day and year first above written.

Notary Public in for the State of
Idaho, residing at J132 __________ .
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LIMITER PARINER’S SIGNATURE PRGE

Attached to and made a part of the Certificate and Agreement of
Limited Partnership of VIDCO, a Limited Partnership.

The urndersigned hereby executes the Rgreement as a Limited
Partner, thereby agreeing to all the terms thereof, including the Power of
Attorney to the General Partner.

The undersigrneds’ address and agreed capital contribution are
set forth below their signatures.

IN WITNESS WHEREQOF, We the undersigned daeclare under the
penalties of perjury that we have read and examined the Agreemant and to
the beat of our Wkrowledpe and belief as a party hereto, it is true,
correct and complete.

7
“-_4111_32<¢f2: s W Social Sec. No Sl L/ 012
L. V. LEGE
:12L§ﬂ%fL o s Social Sec. Na.ﬂﬁ;féz;géajfxqgéﬁéffi_,

Address: S32 North Garfield, Pocatello, Idaho B3201

CONTRIBUTION: _$29, 209, 20
Profit Interest: 28 1/3% Loss Interesi: 33 1/3%
Cash _Flow Intergst: 28 1/3X Capital Interest: 28 1/3%

STATE OF IDA )
i ) BS.
County of AALL/LAB LA/ )

On this 4}{;@6;.y of Jgggfkﬂgz___, 1984, before me, the undersigned, a

Notary Public in and for said State, personally appeared L. V. Leger and
Dae Leger krown to me to be the persons who signed the foregoing
inatrument and acknowledged to me that they executed the same.

IN WITNESS WHEREOF, I have hereunto 4 my hand and affixed my seal the
day and year firat above written.
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LIMITER EPORINERLES _SIGNATURE _PAGE

Attached to and made a part of the Certificate and Agresment of
Limited Partnership of VIDCO, a Limited Partnership.

The undersigned hereby executes the Agreament as a Limited
Partrner, thereby agreeing to all the terms thereof, including the Power of
Attorney to the BGeneral Partner.

The undersigneds’ address and agreed capital contribution are
wat forth below their signatures.

Iy
L]

IN WITNESS WHEREDF, We the undersigned declare under the
penalties of perjury that wa have read and examined the Rgraeement and to
the best of our knowledpe and belief as a party hereto, it is true,
correct and complete.

LIMITED PARINER ,

W QMM Bocial Sec. No. S8 -44-%leo

. e i it s i v s s e v i e L e . S A i i Sk P S m Sl A AL Bl e A o s e aavaa Y S A T " o o o W e, e o S

; “: '_‘“S ; i& : ; o Scocial Sec. No. _513_2-!{2:—335-4"

aL

Address: 1212 South Arcadia, Boise, Idaho 83705

CONTRIBUTION: _$10,000,08
Profit Interest: 14 1/6% Logs Interest: 16 2/3%
Cash Flow Interest: 14 1/6% Capital Interest: 14 1/6%

STATE OF IDAHO )

K1
County of .ﬂd_._ —_— )

On this 4;;“ day of A leecr ______ , 1984, before me, the undersigned, a
Notary Public in and for said State, personally appeared Jon W. Vestal and
Arme M. Vestal known to me to be tha persons who signed the foregoing
ingtrument and acknowledged to me that they executed the same.

IN WITNESS WHEREDF, I have hereunto set my hand and affixed my ssal the

day and year first above written.
e nné. (} %m fea)
an

Not ry Public i r the State of
Idaho, residing at _ Jgif‘i __________ .
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LIMITER PORTNER! S SIGNATURE PAGE

Attached to and made a part of the Certificate and Agreement of
Limited Partrership of VIDCO, & Limited FPartrnership.

The undersigred hereby executes the Agreement as a Limited
Partner, thereby agreeing to all the terms thereof, including the Power of
ARttorney to the Gerneral Partner.

The undersigneds' address and agreed capital contribution are
s@t forth below their signatures.

IN WITNESE WHEREOF, We the undersigned declare under the
penaltias of perjury that we have read and examined the Agreement and to
the best of our krowledge and belief as a party hereto, it is true,

correct and complete.

PARTNER )

L,Lm
&‘/—b..’%.‘:’_é‘é _____________ Social Sec. No, Sl?' ‘/0 - 976?

e e L Bt ta e e — M 7 1 - -

Paul D. McCabe

”4ZZZEJﬁZQQ¢¢&_¢: _____ Social Sec. No.;jiég;:“;55i1%2527xk

Cabe

o e i o e s i

Bevarly

Address: 6027 Sundown Drive, Coeur d'Alere, Idaho A3B14

CONTRIBUTION: _%$10,000, 99
Profit Interesty 14 1/6% Loss Interegt: 16 2/3%
Cash Flow Interest: 14 1l/6X% Capital Interest: 14 1/6&%

STATE OF IDAHO )

County of__ Kootenai ____ )

On this _ _28thday of __ _Fehruary ____ y 1984, before me, the undersigned, a
Notary Publie in and for said State, personally appeared Paul D. McCabe
and Baverly McCabe known to me to be the persons who sigrned the forepgoing
instrument and acknowledged to me that they executed the same.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my seal the
day and year firat above written,

State of
Havden Lake, Idaho

Notary Public
ldaho, resid
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GENERAL_PARTNER!S_SIGNATURE PAGE

Attached to and made a part of the Certificate and Agreemernt of
Limited Partrership of VIDCO, a Limited FRartrership.

The undersigred hereby executes the RAgreement as Gerneral
Partrer, thereby agreeing to all the terms thereof.

The undersigned’s address and agreed capital contribution are
set forth below his signature.

IN WITNESS WHEREDOF, 1 the undersigned declare under the
penalties of perjury that [ have read and examined the Agreement and to
the best of my knowledge and belief as a party hereto, it is true, correct
arnd complete.

-

wésf%ééddd _____________ Social Sec. No-,Jﬁﬁf&,ﬂ{hAﬂ}%&é&

Wil iam‘S.

Address: 1202 Cirecle Drive, Hayden lLake, Idaho 83835 .

CONTRIBUTION: As _set forth_ in Segtion_ 4,01(a3)
Profit Interest: 19% Loss Interest: —-@-%
Cash _Flow Interest: 139% Capital Interest: 135%

STATE OF IDAHO )

)%5-
County of’_w,@ ____________
Orn this érx day of ﬂgﬂ ______ , 1984, before me, the undersigned, a

Notary FPublic in and for said State, persornally appeared William 5. Miller
krnowrn to me to be the person who signed the foregoing instrument and
ackrnowledged to me that he executed the same.

IN WITNESS WHEREQF, I have hereunto set my hand and affixed my seal the
day and year firsgt above written.

honna _ m}{u‘ s

NotdEry Public for. the State of
Idaho, residing at _ Lﬁf;i mmmmmmmmmmmm .




