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CERTIFICATE AND AGREEMENT
OF
LIMITED PARTNERSHIP
OF
WOOD RIVER PROPERTIES, LIMITED

fy
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THIS CERTIFICATE AND AGREEMENT OF LIMITED PARTNERSHIP,
is made this 20th day of October, 1980, between WILLIAM E.
FLANDRO and SUSAN FLANDRO (hereinafter referred to as "General
Partners"), and each of the persons whose names and residence .,
addresses appear on Exhibit "A", attached hereto, who shall
become a party to this Agreement (herelnafter referred to' as
"Limited Partners"). The General Partners and the Limited
Partners are herein together sometimes called the "Partners".

STATEMENT OF BACKGROUND INFORMATION

The General Partners are the owners of that certaln Real
Estate Purchase and Sale Agreement dated October 5, 1980, (here-
inafter referred to as the "Contract"), for the purchase of
certain real property located 1n Blaine County, State of Idaho,
a more particular description of which 1s attached hereto as
Exhibit "B" (said real property, together with all improvements,
fixtures, equlpment and personalty now located thereon or here-
after constructed and/or located thereon and used in connection
therewith, are hereinafter referred to as the "Property").

The General Partners and Limited Partners desire to form a
Limited Partnership for the purpose of acquiring, owning, leasing,
operating and further developing the Property for the production
of income. It 18 contemplated that, subsequent to such form-
ation, the General Partners shall contribute the Contract, the
Limited Partners shall contribute certain monles to the capiltal
of the Partnership, the Partnership will undertake the operatilon
and management of the Property as a motel operation together with
the leasing of the residences and commercial building, untll such
time as the Property is sold or developed. This Agreement sets
forth the understanding between and among the parties with respect
to the terms and conditions of the use of the Property, its manage-
ment and operation, and the distribution of the proceeds recelived
from the ownership and disposition of the Property.
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STATEMENT OF AGREEMENT

General Partners and Limited Partners do hereby form a
Limited Partnership (herein referred to as the "Partnership")
pursuant to the provisions of the Uniform Limited Partnership
Act, as enacted in the State of Californla, and for their mutual
convenlence and protectlon, and in conslderatlon of the mutual
covenants and benefits herein contained, do heéreby agree as
follows:

ARTICLE I

GENERAL PROVISIONS r

1.01. Name of the Partnership. The name of the Partner-
ship shall be WOOD RIVER PROPERTIES, LIMITED, or such other name
as the General Partners may from time to time determine.

1.02. Business of the Partnership. The buslness of the
Partnership shall be acquiring, owning, leasing and operating
the Property as a motel operation together with the leasing of
the residences and commerclal building, and the future develop-
ment of the Property.

1.03. Place of Business of the Partnership. The principal
place of business of the Partnership shall be located at 760 No.
Eu¢lid Avenue, Sulte 103, Anaheim, California, 92801, or at such
other place or places as the General Partners may from time to
time determine.

1.04, Duratlon of the Partnership. The Partnership shall
commence upon the flling of the Certificate of the Partnership
with the Clerk of the Court of Orange County, Californla, and
shall continue until the occurrence of an act or event specified
in this Agreement or by law as one effecting dlssolution.

1.05. Partners' Names and Addresses. The name and address
of each partner 18 as follows:

(1) The names and addresses of the General Partners
are:

WILLIAM E. FLANDRO
1800 Warm Springs #28
Ketchum, Idaho 83353




SUSAN FLANDRO
637 North Lancer Drive
Anaheim, California 92801

(11) The names and addresses of the Limlited Partners
are as they appear on Exhibit "A" attached hereto and made a part
hereof as thought set forth in full herein.

1.06. Nature of Partner's Interests. The interests of the
partners in the Partnership shall be personal for all purposes.
All property owned by the Partnership, whether real or personal,
tangible or intangible, shall be deemed to be owned by the Partner-
ship as an entity, and no partner, individually, shall have any
ownershlp of such property.

ARTICLE II

CONTRIBUTIONS AND PARTNERSHIP ACCOUNTS

2.01. Capital Contributions. Contemporaneously with the
execution of this Agreement, the General Partners have contribu-
ted the Contract to the capital of the Partnershlp, and each
Limited Partner has contributed to the capital of the Partner-
ship $30,000 in cash. Each Limlited Partner shall contribute to
the capital of the Partnershlp additional cash of $10,000 on
Octobgr 1, 1981, $5,000 on Cctober 1, 1982, and $5,000 on October
1, 1983.

2.02. PFailure to Advance Additional Capital Contributions.

(a) If any partner should fall to deposit his share
of the capltal contributions required under paragraph 2.01 within
the time limits provided therein, then any one or more of the
other partners hereto may advance such funds, and the amount s©
advanced shall be a loan from the partner or partners advancing
such funds to the partner so defaulting in his obligation here-
under. Such loan shall bear interest at the rate of 2% over the
then current prime rate from the date so advanced until paid.
Such loan and interest thereon shall be repald out of the first
disbursements to which the defaulting partner would otherwise
be entitled as provided in Articles V and VI 1f not sooner repaid
by the defaulting partner, and each partner hereby authorizes
and directs the General Partners to make disbursements to the
partner or partners advancing such funds in accordance with this
paragraph 2.02, and each partner hereby releases the General




Partners from any and all claims or llabllity for making such
disbursements. If saild loan, together with Interest thereon,
has not been pald within 30 days from the date of sald advance-
ment, then the partner or partners so advancing sald funds shall
have the option to purchase from the defaulting partner the in-
terest of the defaulting partner in the Partnership as follows:

(1) The purchase price for such interest shall
be an amount equal to one-half of the total 8f all amounts
actually paild by such defaulting partner for his interest in
the Partnership as set forth in paragraph 2.01 above.

(i1} Such purchase price shall be paid in cash
at closing. . “

(111) Sald option to purchase may be exercised by
giving notice in writing at any time within 180 days after the
defaulting partner falls to repay saild advancement, said notice
stating that said optlion 1s thereby exerclsed, and specifying
the place, in the City of Anahelm, California, and the time
when such purchase shall be closed. Sald notlice shall be signed
by the partner or partners sending the same, shall be sent by
United States registered or certified mail, postage prepald, to
the address of the defaulting partner set forth 1n paragraph 1.05,
above. The date of such notice shall be the date the same is
deposited in the mall. The closing of sald purchase shall be
within 30 days after the date of such notice at the time and
place specified 1n such notice.

(b) Each partner hereby constitutes and appoints
each other partner his agent and attorney in fact for the pur-
pose of executing and delivering any and all documents necessary
to convey his interest in the Partnership pursuant to the pro-
visions of this Article II, and any conveyance so made shall
fully divest the partner whose Interest is so conveyed of all
right, title or equilty in or to the Partnership and its property,
and his interest therein. The power of attorney hereln granted,
being coupled with an interest, 1s irrevocable and shall not be
revoked by the death of any partner. Each partner hereby re-
leases the partner who conveys any 1interest in the Partnership
as provided in this Article II, from any and all claims or
liabilities for so conveying such interest.

(¢) Time 1is of the essence with respect to this
Article II.

2.03. Profits and Losses. The net profits and net losses
of the Partnership shall be allocated, for Partnershlp book
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purposes and for tax purposes as set forth on Exhibit "C".

The respectlve interests of the partners in the proflts and
losses of the Partnership shall remain at the percentages set
forth herein unless changed by amendment to this Agreement or
by an asslignment of an interest in the Partnership authorized
by the terms of thils Agreement. Except as otherwise provided
in paragraph 5.01 below, all items of depreclatlion, gain, loss,
deductlon or credit shall, for Partnership book purposes and
for tax purposes, be allocated in the same pegycentage in which
the partners share profits and losses. Interest pald on loans
by the partners to the Partnership, and all salaries and fees
pald to any partner shall be deducted and treated as guaranteed
payments under section 707 of the Internal Revenue Code.

ARTICLE III i

MANAGEMENT AND PARTNERSHIP DEALINGS

3.01. Authority and Obligations of General Partners. Exgept
as otherwilse expressly provided in this Agreement, all decisions
respecting any matter set forth herein or otherwlse affecting
or arising out of the conduct of the business of the Partner-
ship, including the borrowing of working capltal as provided
herein, shall be made by the General Partners, and the General
Partners shall have the exclusive right and full authority to
manage, conduct and operate the Partnership business.

(a) Specifically, but not by way of limitation, the
General Partners shall use thelr best efforts:

1) To acquire the Property pursuant to the terms
and provislions of the Contract;

2) To cause the Property to be operated as a
motel and to lease or rent the residences and commercial bullding;

3) To obtain such financing in such amounts or
to arrange a Joint venture agreement upon such terms as will per-
mit the profitable development of the Property, if the General
Partners, in thelr sole discretion, deem the future development
of the property to be in the best interest of the Partnershilp;

4) To manage and to supervise the malntenance
and operation of the property in a manner which satlsfles in all




respects the obligations imposed on the Partnership with respect
to such maintenance and operation by this Agreement, by any mort-
gages encumbering the Property from time to time, and by any
lease or rental agreements pertaining to the property;

5) To rent any vacant space wlthin the Property;

6) To collect all rentals, lease payments and
other income which become due with respect to. the Property;

7) To inspect the Property at regular intervals,
and to be kept informed as to the conditlon of the same;

8) To attend to the making of necessary and pro-
per repairs and the purchasing of supplles necessary for %he pro-
per operation, maintenance and repair of the Property; il

9) To obtain and continue in force all policies
of insurance required by any mortgage, lease or other agreement
relating to the Property;

10) To pay any and all taxes, charges and asseSs-
ments that may be levied, assessed or imposed upon any of the
assets of the Partnership, unless the same are contested by the
General Partners; and

11) To pay on or before the due date thereof all
amounts due and payable by the Partnershlp to any person or
entity.

(b) In order to enable them to carry out the afore-
mentioned dutles, the General Partners are hereby granted the
right, power and authority on behalf of the Partnership to in-
cur all reasonable expenditures, and to enter into any and all
contracts or agreements in connection with the management, lease,
sale or development of the real or personal property owned by the
Partnership, including, by way of 1llustration and not by way of
limitation, the following rights; To employ and dismiss from
employment any and all employees, agents, independent contractors,
attorneys and accountants; to sell, exchange or convey title to,
and to grant an optilon for the sale of, all or any portion of
such property, including any mortgage {(the term mortgage 1s used
herein to embrace any type of security instrument Iin which pro-
perty of the Partnership is the security for the payment of an
obligation) or leasehold interest or other property which may
be acquired by the Partnership upon a transfer of any property;
to lease all or any portlon of such property without 1limit as
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to the term thereof, whether or not such term (including re- i
newal terms) shall extend beyond the date of the termination of |
the Partnership and whether or not the land so leased 1s to be
occupied by the Lessee or, in turn, subleased in whole or in

part to others; to create, by grant or otherwlse, easements and
servitudes; to borrow money and as security therefor to mortgage
all or any part of any property; to alter, improve, repair, raze,
replace and rebuild such property; to obtain replacements of any
mortgage or mortgages relating in any way to“the property owned
by the Partnership, and to prepay, in whole or in part, refinance,
recast, lncrease, modify, consolldate or extend any mortgages
affecting any such property; to let or lease property for any
purpose, including exploration for removal of gas, oil and other
minerals and natural resources; to do any and all of the fore-,
golng at such price, rental or amount, for cash, securitiges,

or other property and upon such terms as they deem propef; to
place record title to any property in the names of the General
Partners or in the name or names of a nominee or nominees for

the purpose of mortgage financing or any other convenlence or
benefit of the Partnership; and to execute, acknowledge and de-
liver any and all instruments to effectuate any and all of the
foregoing. In addition to the foregoing, the General Partners
shall specifically have the right to enter this Partnership

into one or more joint ventures with others. The General Partners
are hereby granted the right, power and authority to subscribe

or cause to be subscribed for, and to take, purchase and other-
wise acquire, own, hold, use, sell, assign, transfer, exchange,
distribute and otherwise dispose of, the whole or any part of

the shares of the capital stock, bonds, coupons, mortgages,

deeds of trust, debentures, securities, obligations, evidences
of indebtedness, notes, good will, rights, assets and property
of any and every kind, or any part thereof, or any corporation
or corporatlions, association or associations, firm or firms, or
person or persons, together with the shares, rights, units or
interests in or in respect of any trust estate, now or here-
after existing, and whether created by the laws of the State

of California or of any other state, territory or country; and

to operate, manage and control such properties, or any of them,
in the name of such other corporation or corporations and,

while the owner of any of said shares of capltal stock, to ex-
ercise all of the rights, powers and privileges of ownership of
every kind and description, including the right to vote thereon,
with power to deslgnate some person or persons for that purpose
from time to time, and to the same extent as an indivlidual might
do; to enter this Partnership into a partnershlp, either general
or limited, with any person or persons, or entlty or entitiles;

to make the declsion on behalf of the Partnership as to what



property shall or shall not be purchased or otherwise acquired
regardless of any interest they may have in any other entity
which may wish to purchase any properties; and to enter into
such 1nsurance contracts as 1s deemed necessary to protect the
Partnershlp. By way of extension of the foregoing and not in
limitatlon thereof, the General Partners shall possess all of
the powers and rights of partners in a partnership without limited
partners under the partnership law of the State of California.
M“

(¢) The General Partners shall devote as much of
their time to the affalrs of the Partnership buslness as they,
in thelr absolute discretion, deem necessary.

3.02. Financing. “

(a) The General Partners shall use their vest efforts
to arrange such financing as may be necessary to acquire, improve,
and operate the Property, or to allow for the future development
of the Property. They are authorlzed to arrange such financing
purusant to this Article III and in the name of the Partnership
to borrow money and, as securlty therefor, to encumber all or any
part of the Partnership assets, and to refinance any mortgage
placed upon the Partnershlp assets or to lncrease, modify, con-
solldate, extend or prepay the same in whole or in part; It
is contemplated that all funds necessary for the management and
operation of the Partnership buslness will be obtalned by the
Partnership through Partnership income or from secured or un-
secured borrowings from third parties; however, to the extent
that such additional funds are not avallable from such third
parties, they may be advanced to the Partnership by the General
Partners; provided, however, that when the need for such funds
is determined, the General Partners shall immediately notlfy the
Limited Partners thereof, and one or more of the Limlited Partners
may, but shall not be obligated to advance all or a portion of
the funds so required, on or before the 10th day following the
date of such notice. In the event one or more of the Limited
Partners advance a portlon of the funds so required, then the
General Partners may advance the balance of such funds. All
amounts so advanced shall be a loan from the party or partiles
making such advance to the Partnership and shall bear interest
at a rate of 2% over the then current prime rate.

(b) Notwithstanding any other provislon of this
Agreement to the contrary, the Limited Partners shall not be
personally liable for the debt secured by any such mortgage
and in the event such mortgage is defaulted or foreclosed, said
mortgagor shall look to the satisfactlon of 1ts debt out of the




nroperty conveyed thereby.

(c) In the event that the Partnership's Wood River
Property has not been sold or reflnanced, or In the event that
a Joint-venture agreement for the development of the Property
has not been arranged for or agreed upon by November 1, 1985,
the General Partners wlll arrange, pursuant to the terms of
this Agreement, for the funds as are required to terminate
the interests of MMS Investments pursuant to,the terms of that
Real Estate Purchase and Sale Agreement dated October 5, 1980.

3.03. Management. The General Partners may employ on be-
half of the Partnershlp such persons, firms or corporatlions as
they, 1n their sole discretion, shall deem advisable to manage
the day-to-day operatlon of the business of the Partnershlp *
upon such terms and for such compensation as the General fPartners
shall determine to be necessary for the proper management of the
business operations. The General Partners shall be entitled to
recelve an overhead and management fee from the Partnership, pay-
able from Partnership lncome from operations, as is reasonable.
For the first Partnershlp year, a fee of twenty-four thousand
dollars ($24,000) together with ten percent (10%) of the net
operating income of the Partnership [estimated to be twenty-five
hundred dollars ($2,500) in 1981] shall be deemed a reasonable
fee. The (General Partners shall compensate any on-site manager
from the overhead and management fee set forth herein. Addition-
ally, the Partnership shall provide any such on-site manager with
living accomodations on the Partnership property as may be deemed
reasonable by the (General Partners.

3.04, Dealings with the Partnership.

(a) Any Limited Partner may deal with the Partner-
ship in connection with the ownership, management and coperation
of the Property as an independent contractor or as an agent for
others, and may receive from such others or from the Partnershlp
normal profits, compensation, commissions or other income in-
cident to such dealings; provided, however, that the Limited
Partner shall first obtain from the General Partners their
written consent to such dealing. The General Partners, or any
entity in which either of the General Partners holds an owner-
ship interest shall not be prohibited from dealing with the

Partnership as an independent contractor or as an agent for others.

Neither the Partnership nor any Partner shall have any right to
any income or profit derived by any other Partner from any enter-
prise or opportunity permitted hereln, or in Article 3.06.

(b) Limited Partners hereby expressly consent to the




execution and delivery by the Partnership of that certain Real
Estate Purchase and Sale Agreement. It 1s speclfically under-
stood and agreed that sald Contract shall in no manner be deemed
to release or relleve the General Partners of any of their re-
sponsibilities under this Agreement.

(c) Limited Partners hereby expresely agree that the
General Partners shall alsc have the right to perform all or any
portion of the management dutles and responsibilitles of the
General Partners under this Agreement.

3.05. Compensation of Partners. No partner shall recelve
a regular salary in connection with the management or operatlon
of the Property, except overhead and management fees as hereinsg
above set forth shall be payable to the General Partners., Nothing
in this Paragraph 3.05 or in this Article III shall prohﬂ%it the
General Partners from having any involvement 1n the sale or future
development of the Partnership property or from recelving normal
profits, compensation, commissions or fees incident to such deal-
ings as may be customary and reasonable.

3.06. Limitation on Powers of General Partners. The General
Partners, without prior written consent or ratification of seventy
percent (70%) of the Limited Partners, shall have no authority to:

(a) Do any act in contravention of the Certificate
and Agreement of Limlted Partnership;

(b} Do any act which would make 1t impossible to
carry on the ordinary buslness of the Partnershlp; or

(e} Confess a judgment against the Partnership.

3.07. Dealings Qutside the Partnership. During the con-
tinuance of the Partnershlp, the General Partners shall devote
such time and effort to the Partnershlp business as may be necessary
to promote adequately the interests of the Partnership and the
mutual interests of the Partners. However, the General Partners
shall not be required to devote full time to the Partnership
business and may, at any time and from time to time, engage 1n
and possess an interest in other business ventures of any and
every type and description, independently or with others, in-
cluding, without limitation, the ownership, development, operatlon
and management of property and the practice of any trade or pro-
fesslion, and nelther the Partnership nor any Partner shall by
virtue of thils Agreement have any right, title or interest in or
to such independent ventures of any General Partner.

3.08. Limitations on Limited Partners. Limited Partners
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shall In no event (1) be permitted to take part in the control
of the business or affairs of the Partnership; (i1i) have any
voice in the management or operation of the Property; or (iii)
have the authorlity or power in the capacity of a Limited Partner
to act as agent for or on behalf of the Partnershlp or any other
Partner, to do any act which would be binding on the Partnership
or any other partner, or to lncur any expenditures with respect
to the Partnershilp or the Property.

3.09. Liability of Limited Partners. Notwithstanding any-
thing in this Agreement to the contrary, the liabllity of each
of the Limited Partners for the losses of the Partnership shall
in no event exceed the aggregate amount of hls agreed contribut-
lons to the capltal of the Partnership, and in no event shall
any Limited Partner be obligated under any circumstances to make
any additional contributions to the capital of the Partnepship
for the purpose of restoring a negative balance in a capital
account, or for any other purpose whatsoever, except as expressly
provided in Article II hereof.

3.10 Actlons Requlring Percentage of Partnership Approval.
Any of the following actlons shall require approval of Limited
Partners possessing an aggregate lnterest of seventy percent (70%)
or more 1in the partnership interests:

(a) Removal of General Partner(s);
(b) Admisslon of new General Partner(s);
(¢c) Termination of the Partnership; and

(d) Amendment of this Agreement.

ARTICLE IV

BOOKS AND RECORDS

4,01. Books, Records and Reports. The General Partners
shall keep just and true books of account with respect to the
cperatlon of the Property. Such boocks shall be malntained in
the offices of the General Partners, or at such other place as
the General Partners shall determine, and all partners shall at
all reasonable times have access to such books. Such books shall
be kept on the baslis of a calendar year using the cash method of
accounting and shall be closed and balanced at the end of each
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Partnership year. An accountling of all items or recelpts, 1in-
come, profits, costs, expenses and losses arilsing out of or re-
sulting from the ownership, development, leasing and operatlon

of the Property shall be made by the General Partners annually

as of December 31, and also upon termination of thls Agreement.

A copy of each accounting statement required hereunder shall be
delivered by the General Partners to each partner. Within 90
days after the end of each partnership year an audit of the books
shall be made at the expense of the Partnership and the necessary
federal, state and local income tax returns and reports requirec
of the Partnership shall be prepared by such firm or accountant
as shall be designated by the General Partners. Any partner may,
at any time, at his own expense, cause an audlit of the Partner-
ship books to be made by a certified public accountant of his .

own selection.
f
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ARTICLE V
PROFITS AND LOSSES

5.01. Determination of Proflts and Losses.

(a) The net profit or net loss of the Partnershlp
shall be determined 1n accordance wlth generally accepted account-
ing principles, consistent with the cash method of accountling, as
soon as practicable after the close of the fiscal year. Any de-
preciation, amortization, capitalization, accounting or tax poliey
determined by the General Partners shall be conclusive upon the
partles hereto, except upon a showing of gross unfalrness.

(b) There shall be allowed as a deduction 1in deter-
mining such net profit or loss the payment to be pald by the
Partnership to the General Partners purusant to the provisions
of Paragraph 3.03 of Article IIT.

(¢) Ninety and two one-hundreths percent (90.02%) of
the net profit and all of the losses of the Partnershlp shall be
shared or borne by the Limited Partners, and nine and ninety-
eight one hundreths percent (9.98%) of the net profit shall be
shared by the General Partners. See Exhibit "C".

(d) For purposes of this Agreement, net proflt means
the gross rental payments recelved, less any mortgage payments,

operating expenses, payments of real property taxes and insurance,
and all other actually incurred expenses and expenditures of the
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Partnership, capltal or otherwise, with the exception of de-
preciation; net profit shall also mean profit from sale or dis-
positlon of Partnershlp assets after expenses of same have been
deducted.

(e) For the purposes of thls Article, profits and
losses of the Partnership shall be determined on a cash basis,
and each Partner's capltal account shall be credited or deblted, |
as the case may be, with his share of the profit or loss of the '
Partnershlp for each fiscal year. by |

(f) Notwlthstanding anythlng to the contrary herein
contained, in the event that a Limited Partner's share of the
losses of the Partnershlp exceeds the aggregate of the amount
in such Partner's capltal account, the Partner shall not be
personally liable for sald loss, but 1t shall be debited to his’
capltal account and shall create a deficit balance in said acc-
ount.

5.02, Distributions. Distributions of the profits of the
Partnership shall be made at such time and 1In such amounts as,
in the descretion of the General Partners, the business affairs
and financial clrcumstances of the Partnership permit.

5.03. Mortgage Reflinancing. In the event that any mortgage
or other lien upon any of the property of the Partnership is re-
financed, or additlonal mortgages or liens are placed thereupon,
and any such refinancing or addition results in the Partnership
recelving any net proceeds 1n excess of the aggregate principal
balance of all mortgages and other llens existing immediately
prior to any such refilnancing or additlion, then such net proceeds
shall be allocated among the Partners in the same ratio 1In which
they share profits as set forth in Section 5.01. Any distribution
of such net proceeds shall be made at such time and in such amounts
as, in the discretion of the General Partners, the business affairs
and financial circumstances of the Partnership permit.

ARTICLE VI

ASSIGNABILITY OF INTERESTS

6.01. Substitution and Assignment of Limited Partner's
Interest.

(a) The interest of any Limited Partner in the Part-
nership shall be assignable in whole or in part; provided, how-
ever, that any such assignment shall be made in accordance with,

13-




and subject to the provisions of this Agreement; and provided
further, that in no event shall any Limited Partner be relieved
of hils responsibilities under this Agreement without the prior
written consent of the General Partners; and provided further,
that the Partnership shall not be required to recognize any such
assignment until such time as the instrument conveying such in-
terest has been delivered to the General Partners for recordation
on the books of the Partnership.

(b) An assignee of the interest of a Limited Partner,
or any portlion thereof, shall become a substituted Limited Partner
if, and only if:

(1) the assignor glves the assignee such righf;
and

i
{11) the General Partners consent to suc% substi-
tution 1in writing; and

(111) the assignee pays to the Partnership all
costs and expenses incurred in connectlon with such substitution, -
including specifically, without limltation, costs incurred 1in
amending the Limited Partnership Certificate; and )

{1v) the assignee executes and delivers such
instruments, in form and substance satlisfactory to the General
Partners as they may deem necessary or desirable to effect such
substitution and to conform the agreement of the asslgnee to be
bound by all of the terms and provisions of this Agreement.

6.02. Assignment of General Partner's Interest. The interest
of the General Partners in the Partnership shall be assignable, 1in
whole or in part, at any time and from time to time, provided, how-
ever, that any such assignment shall be made in accordance with,
and subjJect to the provisions of thls Agreement; and provided
further that in no event shall the General Partners be relieved
of their responsibilities under this Agreement without the prior
written consent of the Limited Partners and 1n no event shall an
assignee of all or a portion of the General Partner's Interest in
the Partnership become a General Partner unless:

(a) the General Partners glve the asslgnee such right;
and

(b) the assignee pays to the Partnership all costs
and expenses incurred in connection with such assignment, including
specifically, without limitatlion, costs incurred 1n amending the
Certificate And Agreement Of Limited Partnership; and

(¢) the assignee executes and dellvers such iInstru-
ments, in form and substance satisfactory to the General Partners,

~1h-




and as the General Partners may deem necessary or deslrable to
effect the admlsslon of the assignee Into the Partnership and

to confirm the agreement of the assignee to be bound by all of
the terms and provislions of this Agreement; and

(d) all Partners, both General and Limited, consent
to such assignment in writing.

6.03. Death of a Partner. Upon the death of a partner, the
Partnership shall continue without interruptlion. The deceased
Partner may designate any one or more individuals to succeed
him as a member of the Fartnership. The designation shall be in
the Last W1ll and Testament of the deceased Partner, or 1f not
80 made, the exeuctor or adminlstrator of the deceased Partner
shall make such designation, or if not so made, the estate of the
deceased Partner shall be the successor Partner. In eveng case,
whether the deceased Partner was a Limited Partner or a General
Partner, the designee(s), exeuctor, administrator or estate of
such deceased Partner shall become a Limited Partner, and not a
General Partner. All parties to thils Partnership Agreement agree -
to accept such successor(s) in place of the deceased Partner. Each
such successor shall, upon compllance with the provisions of this
Article VI, be a Limlited Partner hereunder.

6.04. Continuation of Partnership. If the death of any
Partner shall for any purpose be considered as a termination of
the present Partnership, then the provislons set forth above in
this Article VI shall be construed as an agreement to enter 1nto
a new partnership upon the terms and condltions set forth hereln
and upon the same terms and conditlons governlng the present Part-
nership, and each party hereto hereby expressly agrees for himself,
his executor, administrator, heirs and assigns to enter into such
new partnership and tc execute any and all instruments necessary
therefor.

ARTICLE VII

DISSOLUTION AND TERMINATION

7.01. Events of Dissolution. The Partnership shall be
dlssolved

(a) upon the mutual consent of all Partners;
(b) upon the occurrence of an event specified under

the laws of the State of California as one effecting dissolution
(except as otherwise provided in this Agreement);

-15-




{(¢) upon the sale of the Partnershilp of all its
right, title and interest 1n and to the Property, and the re-
celpt by the Partnershlp of the purchase price in full and in
cash;

(d) upon the filing by any General Partner of a
voluntary petition in bankruptcy or upon an adjudication of any
General Partner as bankrupt or answer seeklng any liquidation,
dissolution or similar rellef for itself undepy the present or
any future Federal Bankruptcy Act or any other present or future
applicable Federal, State or other statute or law regarding bank-
ruptcy, insolvency or other rellef for debtors, or elther General
Partner's seeking, or consenting to, or acqulescing in the appoint-
ment of any trustee, recelver, conservator or liquidator of such
General Partner or of all or any substantlal portion of its pro*-
perty or of its interest in the Partnership; il

(e) upon the entry by a court of competent jurisdic-
tion of an order, judgment or decree approving a petitlon filed
against any General Partner seeking any liquldation, dissolutlon
or similar relief under the present or any future Federal Bank-
ruptcy Act, or any other present or future applicable Federal.-
State, or other statute or law relating to bankruptcy, insclvency
or other relief for debtors, and such General Partner shall
acquiesce in the entry of such order, judgment or decree, or such
order, judgment or decree shall remain unvacated and unstayed for
an aggregate of ninety (90) days (whether or not consecutive)
from the entry thereof, or any trustee, receiver, conservator or
liquidator of either General Partner or of all or any substantlal
portion of its property or its interest in the Partnership shall
be appointed without the consent or acqulescence of such General
Partner and such appointment shall remain unvacated and unstayed
for an aggregate of sixty (60) days (whether or not consecutive);

(f) upon the admission by either General Partner, in
writing, of his/her inabillity to pay hils/her debts as they mature;
or

(g) upon the gilving of notice of any General Partner
to any governmental body of his/her insolvency or pending in-
solvency, or suspension or pending suspension of operation.

7.02. Dissolution and Winding Up. Upon the dissolution of
the Partnership, the General Partners shall proceed with reason-
able promptness to wind up the affairs of the Partnershlp. After
paying or providing for llabilities owing to credlitors, excluding
Partners, the General Partners shall set up such reserves as they
deem reasonably necessary for any contingent or unforeseen lia-
bilities or obligations of the Partnership. Said reserves may be

-16-
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pald over by the General Partners to a bank or an attorney-at-
law, to be held 1n escrow for the purpose of paying any such con-
tingent or unforeseen liabilities or obligations and, at the ex-
piration of such perlod as the General Partners may deem advis-
able, such reserves shall be distributed to the partners or

thelr assigns in the order of priority set forth below. After
paying such llabllities and providing for such reserves, the
General Partners shall cause the remalining net assets of the
Partnership to be distrlbuted to the Partnerg as follows:

(2a) In the event there are any amounts owing by the
Partnershlp to the partners, such amounts shall be repaid to the
Partners out of the first avallable net assets.

(b) the remalning net assets, shall be distributed*to

Ehe P?rtners in accordance with the provisions of paragrﬂbh 5.01
ereof.

ARTICLE VIII

MISCELLANEQUS

8.01. Notices. Any and all notices, electlons, offers,
acceptances and demands permitted or required to be made under
this Agreement shall be in writing, signed by the Partner giving
such notice, electlion, offer, acceptance or demand and shall be
delivered personally, or sent by reglstered or certified mall, to
the other Partner, at 1ts address set forth in Paragraph 1.05,
above, or at such other address as may be supplied in writing.

The date of personal delivery or the date of malling, as the case
may be, shall be the date of such notice, electlon, offer, accept-
ance or demand. '

8.02. Successors and Assigns. This Agreement, and each
and every provision hereof, shall be binding upon and shall inure
to the benefit of the Partners, thelr respective successors,
successors-in-title and assigns, and each partner agrees, on be-
half of itself, its successors and assigns, to execute any instru-
ments which may be necessary or approprilate to carry out and ex-
ecute the purposes and intentions of this Agreement, and hereby
authorizes and directs 1ts successors, successors-in-title and
assigns, to execute any and all such instruments. Each and every
successor-in-interest to any Partner, whether such successor
acquires such interst by way of gift, purchase, foreclosure, or
by any other method, shall hold such interest subject to all of
the terms and provisions of this Agreement. It 1s the intention

-17-

; TR R TR T
x‘ﬁ‘ : ‘m‘m‘“ L
o .1 " *




g

of the Partners that, during the term of this Agreement, the
rlghts of the Partners and thelr successors-in-interest, as
among themselves, shall be governed by the terms of this Agree-
ment, and that the right of any partner or successor-in-interest
to assign, transfer, sell or otherwise dispose of or deal with
1ts interest in the Partnership shall be subject to the limit-
ations and restrictlions of this Agreement; provided, however,
that no assignment of any interest in the Partnershilp shall be
effective unless made in accordance with Article VI, above.

8§.03. Power of Attorney. Each Limited Partner does hereby
constitute and appoint the General Partners hils true and lawful
agent and attorney-in-fact, in 1ts name, place and stead, to
make, execute, acknowledge, swear to, and flle

B

(a) any certificate or other instrument whichymay be
required to be filed by the Partnership under the laws of any
State or the United States; and

(b) any and all amendments, modifications, or can-
cellations of such certificate or instrument, including any
amendment to the Limited Partnership Certificate required to
admlt any substitute or coples, each of which shall for all
purposes constltute one Agreement, binding on the Partners.

8.04. Applicable Law. This Agreement shall be governed
by and construed in accordance with the laws of the State of
California.

8.05. Income Tax Elections. The method of computing
depreciation for tax purposes, and the decision whether to
exercise or to revoke any or all of the elections available
to the Partnership under the Internal Revenue Code shall be
made by the (General Partners. Each of the Partners shall supply
to the Partnership the information necessary, properly to give
effect to any such election,

~18-
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IN WITNESS WHEREOF, the Partners have executed this
Agreement as of October 20, 1980.

GENERAL PARTNERS ADDRESS

1800 Warm Springs

#28
(’EI,)E F&ﬁ? f%wb Ketcﬂum, Idaho 83353

ANDRO

637 North Lancer
Anaheim, California 92801

;M}“

LIMITED PARTNERS ADDRESS

1800 Warm Springs

: 7 428
i “ Ketchum, Idaho 83353
WILLIAM E. PFLANDRO

637 North Lancer
Anaheim, California 92801

1459 James Way
Anaheim, Californila

7001 Shorecrest
Anaheim, California 92807

57% Valley Ridge Ct.
Auburn, California 95603
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LT - ) _— - " B .
AT W , R S T CIT - L




o

LIMITED PARTNERS

—

MWM o st/
UANE D, ECKARD

ET PAR‘Y //>
D focchii,

DOUGLAS A. BOECKLER

Gl

OBERT L. CASTEEL "

Josﬂt_/k LAUG

D0

: i Lo
o M‘ @‘} L
s Ry i TR

. “. wt]‘ﬁw]‘ L g

ADDRESS i

9451 Liliac Circle
Westminster, California 92683

611 JIndiana
Anahkim, California 92801

1211 W. La Palma
Anaheim, California 928601

:mﬂﬁ'

1320 Miremar
Fullerton, California 92631

1413 Janeen Way
Anaheim, California 92801

15 Sparrowhawk
Irvine, California 92714

1450 James Way
Anaheim, California 92801

401 N. Barrington Avenue
Los Angeles, California

90049

1211 W. La Palma #702
Anahelm, Ca.




LIMITED PARTNERS ADDRESS

‘ L Wy A AC};?L/??béZLLez4¢g¢eagﬂdijz;

/1 . /- 16585 Enslgn Circle
-‘@%ﬁl (/&A M Huntington Beach, Ca 92@@03&

ADELINE YEN*MAH

YNN B. CALHOUN-BOWMAN

16585 Ensign Circle
T hatn Huntington Beach, Ca 92649
ROBERT A. MAH f
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STATE OF CALIFORNIA y i
: 88, .
COUNTY OF _ ORANGE )
On 27yl FU s before me, the undersigned,
a Notary Public in and for sald State, personally appeared
WILLIAM E. FLANDRO

known to me to be one of the partners ol the partnership that ex-
ecuted the within instrument, and acknowledged to me that such
partnership executed the same,

WITNESS hand and officlal seal. yavoacwm. PPN PPN P S S
" i “OFFICIAL SEAL .}
§ 'hﬁm, CEIlA t OCHARDS
U3 SR 1 NOTARY PUBLIC - CALIFORNIA
u.’tﬁ* ORANGE COUNTY (
s My comm. expires JUL 5, 1082

L ot i "z I

Notary Public

STATE OF CALIFORNIA ) ﬂ“
: 88, 0
COUNTY OF ORANGE )
On IADNP 22, , before me, the undersigned,

a Notary Public In and for sald State, personally appeared

USAN FLANDRO
known to me to be one o e partners of the partnership that exe-
cuted the within instrument, and acknowledged to me that such
partnershlp executed the same.

WITNESS my hand and official seal.

(’) 7?§@¢jégzaﬁ2;/

('[LIA _:
! ALY ﬁr NIA

OLRANSF ooy

: My comm, EXpit ‘
es MM b, 1gaz !
Lt e S0 M LM bl gt —_— w'%..-»..,‘z-\-j..ii




STATE OF CALIFORNIA y ol

. B8,
COUNTY OF gﬂggngmg o )

On /7'-L/'}O __s before me, the undersigned,
a Notary Public in and for sald State, personally appeared

nown to me to be one of the partners of the partnership that ex-
ecuted the within instrument, and acknowledged to me that such
partnership executed the same.

WITNESS my hand and official seal.

| aa@‘jé@) yry: (& 5

ot&ry Publi¢/ oL s

Mwm
SO, OFFICIAL SEAL

4 LA CELIA 1. RICHARDS
o s |\ NOTARY PUBLIC - CALIFORNIA

) ORANGE COUNTY

My comm. expires JUL 5, 1982
REIINE pr gl  r F

,_,_44_,._,...

/

STATE OF CALIFORNIA ) i
: 88, il
COUNTY OF zm )
On )/ =2/ FO , before me, the undersigned,

a Notary Public in and for sald State, personally appeared

known to me to be one ol the partners of the partnership that exe—
cuted the within instrument, and acknowledged to me that such
partnership executed the same.

WITNESS my hand and officilal seal. s .
g 3 §0L OFFICIAL SEAL
3 CEUA S RICHARDS
iy NOTARY PUPLIC - CALIFQRMIA,
ORANSE COUNTY
My comm. erpires JUL 5, 1982

A it o o L R

STATE OF CALIFORNIA )
: 88.
COUNTY OF g;m )
On EPYD 7, , before me, the undersigned,

a Notary Pubiic in and for sald State, personally appeared

nown to mMe to be /one of the partners of the partnership that ex-
ecuted the within instrument, and acknowledged to me that such
partnership executed the same.

L
CELEA D RS o

Y NETARY
J

- WITNESS my hand and official seal. A e A o
Opntil

. /‘/ /'~)
/),Pﬂ[{, Al U _ i {"éé{f e My comm.

Not ar-;( ‘P‘ub]_io/ \(/ — 1? L A S




STATE OF CALIFORNTA )
COUNTY OF ORANGE C )

On VA A A% , before me, the undersigned,
a Notary Public in and for sald State, personally appeared
PATRICIA A. FRON 1
known to me to be one of the partners of the partnership that ex- |
ecuted the within instrument, and acknowledged to me that such 1
partnership executed the same,

WITNESS my hand and officilal seal. OFFICIAL SEAL

2 CELIA ). RICHARDS
H) NOTARY PUBLIC - CALIFORNIA

CRAMGE COUNTY
My comm. expires JUL 5, 198 J

R o

Notary Publi

STATE OF CALIFORNIA ) T
: 88
COUNTY OF SANTA CLARA )
On NOVEMBER 13, 1980 , before me, the undersigned,

a Notary Public in and for said State, personally appeared

GERALD FLANDRO
known to me to be one of the partners of the partnership that ex-
ecuted the within instrument, and acknowledged to me that such

partnership executed the same. \\\
;
WITNESS my hand and officlal seal ey OFTCIAL SEAL
e VAR AL ANN ZEHR
“> g 7} NOTARY PUBLIC - CALIFORNIA
: ‘ PR SANTA CLARA COUNTY
Al = cwafiﬂz/‘ g myhmmgmmswns.mm

ary Public




"STATE OF CALIFORNIA ) wW
‘ . 85.
COUNTY OF ORANGE )

on %zem;é’ﬁgéi {gi% , before me, the undersigned,
a Noté&ry Public iIn arfd for said State, personally appeared

DUANE D. ECKARD
known to me to be one of the partners of the partnership that ex-

ecuted the wlthin instrument, and acknowledged to me that such
partnership executed the same.

o OFFICIAL SEAL

IRIS A. TUFTS

NOTARY PLILIC -~ CALIFORNIA
PR AL OFFICE IN

WITNESS my hand and official seal.

ORANGE COUNTY

_ e
\:Q.é d/ \% My Commission Expires May 25, 1981
Notary Publle

STATE OF CALIFORNIA ) _ )
i 88. il
COUNTY OF ORANGE )

On ZZ&$5£TfZQExJ 20,/9F 0 before me, the undersigned,
a Notary Public in and for sald State, personally appeared

BONNIE R. GRAHAM

known to me to be one of the partners of the partnershlp that 'exe-
cuted the within instrument, and acknowledged to me that such
partnership executed the same.

WITNESS my hand and official seal.

OFFICIAL SEAL

B h CELIA J, RICHARDS

L: [ NOTARY PUBLIC - CALIFORNIA
ORANGE COUNTY

My comm. axpires JUL 5, 193?

ML, it Sty gt e gt

STATE OF CALIFORNIA )
: 8S.
COUNTY OF  ORANGE )
on )Y -F0 ___, before me, the undersigned,

a Notary Public in and for said State, personally appeared
F. BEACHLEY MAIN

known to me to be one of the partners of the partnership that ex-
ecuted the within instrument, and acknowledged to me that such
partnershlp executed the same.

WITNESS my hand and offlclal seal.‘ I OFFICIAL SEAL
‘ CELIA ), RICHARNS

& < ‘ NOTARY PUBLIC - CALIFORNIA

ORANGE COUNTY
My comm. expires JUL 5, 1982

e e e S




"STATE OF CALIFORNTA ) s
COUNTY OF  ORANGE - | ' ;

on Vo ‘ e , before me, the undersigned,

a Notary Publle inR?ngHgﬁKSSﬁ&dLEﬁ&ﬁfINpersonally appeared

known to me to be one of the partners of the partnershlp that ex-
ecuted the within instrument, and acknowledged to me that such
partnershlp executed the same.

WITNESS my hand and offlclal seal.

OFFICIAL SEAL
KAREN R. MATHEWS

A% "= . ¢ »

s o B d | OTARY PUBLIC-CALIFORNIA o
‘ /7'7 2 Z 1 AP b4 7y ORANGEE rcou&tml2 1983:

‘ . ‘ ¢ “ITIMBL" My Commission Expires Aug. 12, *
ary Publile 4 :,,....«u:ooooooooo00009000000

0000000000000000000000000000;
‘ *

STATE OF CALIFORNIA ) ’ ?
: s88. .

COUNTY OF é JAM )

On //-}J—J%Q , before me, the undersigned,

a Notary Publiec in and for sald State, personally appeared ¢
known to me to %e one of the partners of the partnership that exe-
cuted the within instrument, and acknowledged to me that such

partnership executed the same.

WITNESS my hand and officlal seal.

OFFICIAL SEAL

CELVA ) RICHARMS
ARY PUBLIC - CALIFORNIA

ORANGE COUNY

STATE OF CALIFORNIA )
. 88,
COUNTY OF _ Orange )
On November 18th 1980 , before me, the undersigned,

a Notary Publle in and for sald State, personally appeared

adads DOUGLAﬁﬂax.BQEEKLEB kedkk
known to me to be one of the partners of the partnership that ex-

ecuted the within instrument, and acknowledged to me that such
partnershlp executed the same.

WITNESS my hand and offlcilal seal.

OFFICIAL SEAL

U. EDDLEMAN
NOTARY PUBLIC - CALIFORNIA
PRINCIPAL OFFICE IN
ORANGE COUNTY

My Commission Expires Dec. 19, 1980

(ﬁ il / U{/ L{;WM [N

Notary‘Public g
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‘°TATE OF CALIFORNIA AWL

COUN'I‘Y OF (Zﬁ@ Lae 2

On /7Ai4~‘/1>1 ~ GO , before me, the undersigned,
a Notary Publig.in and for ‘sald tate, personally appeared ___
Kriown to me to wohe of the P Tiners of the partnership that ex-
ecuted the within instrument, and acknowledged to me that such
partnership executed the same.

WITNESS my hand and official seal.

WWWWWWW D Kot
otlary Pubyic /)K:ZD

OFFICIAL SEAL

- CELIA J. RICHARDS
O1aRY PUBLIC - CALIFORNIA

ORANGE COUNTY
My comm. expires JUL 5, 1982
i - iyl

STATE OF CALIFORNIA ) n“ *
. 88B. i)

COUNTY OF hos PnGerEs )

On IQQ\J%M%E&. (R, IREO , before me, the undersigned,
a Notar ublic in d Tor said State, personally appeared

S e MACHER
known to me to be one ol the partners of the partnership that'exe-
cuted the within instrument, and acknowledged to me that such

partnership executed the same.

WITNESS my hand and officlal seal.

DR I B D WP D N SR
OFFICIAL SEAL
JOAN HIGGINS

NOTARY PUBLIC - CALIFORMA
PRINCIPAL CFFICE IN

LOS ANGELES COUNTY
l : My Commission Exp. Sept. 3, 1968
ﬂ-ﬂ.--...““..-‘.-..-
O SR T T R
STATE OF CALIFORNIA )
: s8.
COUNTY OF ORANGE )
Cn /- Y- ¢ , before me, the undersigned,

a Notary Public in and for sald State, personally appeared

JOSEPH C. LAIGHT.TN
known to me to be one of the partners of the partnership that ex-
ecuted the within instrument, and acknowledged to me that such
partnership executed the same.

g L L N
L OFFICIAL SEAL
CEUA ). RICHARDS
y NOTARY PUBLIC - CALIFORNIA
ORANGE COUNTY
My com. explres MU 5, 1982

WITNESS my hand and officlal seal.

T,
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*STATE OF CALIFORNIA ) MM

: ss

COUNTY OF f ‘ ) '

On M&J /Y /440 , before me, the undersigned,

a Ndtary Public and for said State, personally appeared
e € doern. - @u%aﬁ

Knowh €0 me to be one of the partners of the partnership that ex-
ecuted the within instrument, and acknowledged to me that such
partnership executed the same.

WITNESS my hand and officlal seal.

Kok f/

OFFICIAL SEAL
A% KATHY NASIF
& NOTARY PUBLIC « CALIFORNIA

SAN DIEGO COUNTY
My comm. expires NOV 7, 1983

Notary Public =

STATE OF CALIFORNIA ) ‘

COUNTY OF

RS SEEO , before me, the undersigned,
n and for salid State, personally appeared

ADELINE YEN MAH
known to me to be one of the partners of the partnership that exe-
cuted the within instrument, and acknowledged to me that such
partnership executed the same.

On
a Notary Pub

c

OFFICIM. SEAL
SALLY A. GIPPLE
NUTARY MIBLIC - CALIFORNIA
g PRIGDIPAL OFFICE 1IN
, LO3 ANGELTS COUNTY it
P My Lommission Exp. Rlay 24, 1957 8]
A T L R D N R T

WITNESS my hand and official seal.

Notaﬁ%lc

STATE OF CALIFORNIA

COUNTY OF @@q«.@ fd

On W 3 /%P6 , before me, the undersigned,
a Notary Publle in and f’r sald State, personally appeared

ROBERT A. MAH
known to me to be one of the partners of the partnership that ex-
ecuted the within instrument, and acknowledged to me that such

partnership executed the same.

WITNESS my hand and official seal.

OFF ICIAL ..»EAL

SALLY A. GIPPLE

NGTARY PUBLIC - CALIFIRNIA K}

’ 1 gk PRINGIPAL OFFICE N ;
M% B\ el LOS ANGELES COUNTY g8
= - ty Uomnm ort E.xp May 24 19"*" ;‘.

Notary Publfic




WOOD RIVER PROPERTIES, LIMITED

EXHIBIT "A"

WILLIAM E. FLANDRO
1800 Warm Springs #28
Ketchum, Idaho 83353

SUSAN FLANDRO
637 North Lancer ‘
Anaheim, California 92801

NANCY PARRY
1459 James Way
Anaheim, California 92801

PATRICIA A. FRON
7001 Shorecrest
Anaheim, California 92807

GERALD FLANDRO
575 Valley Ridge Ct.
Auburn, California 95603

DUANE D. ECKARD
9451 Liliac Circle
Westminster, California 92683

BONNIE R. GRAHAM
611 Indiana
Anaheim, California 92801

F. BEACHLEY MAIN
1211 W. La Palma
Anaheim, California 92801

R. THOMAS MC LAUGHLIN
1320 Miramar
Fullerton, California 92631

LY
JANET PARRY
1413 Janeen Way
Anaheim, California 92801

DOUGLAS A. BOECKLER
15 Sparrowhawk
Irvine, California 98714

ROBERT L. CASTEEL
1450 James Way
Anaheim, California 92801

JOHN J. SCHUMACHER
401 N. Barrington Ave.
Los Angeles, California 90049

JOSEPH C. LAUGHLIN
1211 W. La Palma #707
Anaheim, California 92805

LYNN B. CALHOUN-BOWMAN
16247 Greenwood Lane
Monte Sereno, California 95030

ADELINE YEN MAH

ROBERT A. MAH

16585 Ensign Circle

Huntington Beach, California 92649



AND,

the POINT OF BEGINNING. EXCEPTING there-
from any portion of Fourth Avenue lying
therelin.

Township U4 North, Range 17 East, Boise Meridian, Blalne
County, Idaho, Section 13: and more particularly described
as follows: W

PARCEL II:

COMMENCING at the NW Corner of Lot 4, of

sald Section 13; THENCE North 21°33'30"

West, 520.91 feet to the true point of
beginning; THENCE North 0°11'27" West,

450.00 feet; THENCE South 89°15'27" East

20.00 feet; THENCE South 0°11'27" East, if
450.00 feet; THENCE North 89°15'27"

West, 20.00 feet to the TRUE POINT OF
BEGINNING. .

Township U North, Range 17 East, Boise Meridian, Blaine

County, Idaho, Section 13:

deacribed as follows:

COMMENCING at the intersectlion of the
centerline of Sixth Street and the South
West boundary of the original Ketchum
Townsite according to the officlal plat
thereof on flle with the Blaine County
Recorder, and said intersection being
the TRUE POINT OF BEGINNING: THENCE
South 44°43'0" East, U4.67 feet along
sald southwesterly boundary; THENCE
South 89°46'04" West, 108.95 feet;
THENCE North 0°13'22" West, 110.01
feet; THENCE South 89°18'0" East,

0.90 feet to sald southwesterly
boundarﬁ; THENCE South 44°43'00"

East, 149.5]1 feet along sald south-
westerly boundary to the TRUE POINT

OF BEGINNING.

a parcel of land more particularly



WOOD RIVER PROPERTIES, LIMITED

EXHIBIT B

PARCEL I:

AND,

H‘\
LI

Township 4 North, Range 17 East., B.M., Blaine County,
Idaho, Section 13: A parcel of land within saild Section
13, and more particularly described as follows:

COMMENCING at the NW Cor. of Lot 4, of sald .
Section 13; THENCE N. 21°33'30" W., 520.91

feet to the true point of beginning; THENCE

N. 89°15'27" W., 360.00 feet; THENCE N. 0°

11'27" W., 335.00 feet; THENCE S. 89°15'27"

E., 360.00 feet; THENCE S. 0°11'27" E

338,00 feet to the TRUE POINT OF BEGINNING. .

Township 4 North, Range 17 East, Boise Meridian, Blaine
County, Idaho, Section 13: A parcel of land in Lot 3,

more particularly described as follows:

AND,

COMMENCING at the Northwest corner of Lot 4,
Section 13; THENCE North 89°18' West 16.7
feet; THENCE North 0°14' West U480.2 feet to
the point of beginning; THENCE North 89°18'
West 152.7 feet; THENCE North 0°14' West
115.00 feet; THENCE South 89°18' East 152.7
feet; THENCE South 0°14' East 115.00 feet to
the POINT OF BEGINNING.

That part of Lot 3, Section 13, Township 4 North, Range
17 East, Bolse Meridian, Blanle County, Idaho, more par-
ticularly described as follows:

COMMENCING at a point 1140.00 feet East and
700.00 feet South of the center of sald Sect-
ion 13 as established in 1937; THENCE South
110.00 feet; THENCE East 150.00 feet; THENCE
North 110.00 feet; THENCE Weet 150.00 feet to
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WOOD RIVER PROPERTIES, LIMITED

ALLOCATION OF PROFIT & LOSS

EXHIBIT "C"
PARTNER PERCENTAGES3
NET PROPITS NET LOSSES
GENERAL PARTNERS if
WILLIAM E. FLANDRO . 0499 =-0-
SUSAN FLANDRO -.0499 -0=-
UNIT - LIMITED PARTNERS
1 WILLIAM E. FLANDRO .0321 .0357
SUSAN FLANDRO .0322 0357
2 NANCY PARRY. .0643 .0715
3 PATRICIA A. FRON .0643 .0715
i GERALD FLANDRO .0322 . 0357
DUANE D. ECKARD .0321 .0357
5 BONNIE R. GRAHAM L0643 .0715
6 F. BEACHLEY MAIN .0643 .0715
T R. THOMAS McLAUGHLIN .0643 .0714
8 JANET PARRY .0428 L0475
DOUGLAS A. BOECKLER . 0215 .0239
9 ROBERT L. CASTEEL .0643 0714
10 JOHN J. SCHUMACHER .0322 .0357
LYNN CALHOUN-BOWMAN .0321 .0357
1l ADELINE YEN MAH .0643 .0714
ROBERT A. MAH
12 JOSEPH C. LAUGHLIN L0643 0714
13 NOMINEE .0643 .0714
14 NOMINEE .0643 .0714

100.00 100.00




