1Y

-y
wi il

SAK ATEC

[
Py -4

AFIS { FI

. e
Py 3=

This Is 1o certify that this Is a true copy of the document
recorded In this office,

AUG 30 1987
CERTIFIED  Dated

L2287 ™

de K. Gol
£ andoeny Fiopantzse

500 §/ (epmome SGal  FIRST AMENDED AND RESTATED

MARVIN CHYRCH
n Mateo County Recorder |.
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resls 2k, B4, certirrcare AND AGREEMENT OF
e —
. LT A LINITED PARTNERSHIP OF apyh g,
. Jity
ﬂ LANDSING DIVERSIFIED PROPERTIES g:::'lrrago':f, y
A npg
ﬂ The Certificate and Agreement of LANDSING DIVERSIFIED PROPERTIES,

& Limited Partnership, recorded on December 11, 1981, as docu-
ment number 16962AT at the Official Records of the Recorder of
the County of San Mateo is amended and restated under Bections
15524 and 15525 of the Californis Corporations Code as follows:

AGREEMENT OF LIMITED PARTNERSHIP, dated as of December 11, 1981, by and between
Lendsing Partngrs 5 Cahforria gener,’ parinership. a3 the general partnar, and those Persons
becoming imiled pariners g3 hereingtier set forth, whereby the purties herelo Agree 1o form g
limiteg partnership pursuant to the Umitorm Limileg Partnership Act of the State of Cantornia. as

NAME
The name of the Partnership shali pe “Landsing Diversilied Propertes The Genera! Pant-
Ner. in IS sole discration, May change the name of the Partnership at any hime ang from time to
timg.
"
PRINCIPAL PLACE OF Busss

The principal place of dusiness of the Parinership shali pe 431 Burgess Drive. Menlo Park.
California 94025 The General Pariner may from lime to time change the princioal piace of busi-
RERS and. 10 such event, the General Pariner gshall Notity the Limited Partners in wriitng withan 30
dsys of the efteclive dale of such change.

CrINLNS

-
DEFINITIONS

LR "ACquisition Fee' shali mean the 10tal of an foes ang commiss.ons paid by ary Petgcn
in connection with the purchase or development of property by the Partngrgnp, ealept & devel.
2pment ot construction tee Paid 1o & Person not affiliated with the Genera! Pariner in cornection
with the actual developmeni of g Ptoperty atter scquisition of the land by the Parmership. Inciuced
in the computahon of Ch s or commissions shal be any real estale COMMAMON. wwestment
&dvisory fee. lindes's tee, selection fee. development 1ee. nonrecurning Managemen! tee, or any
tee of & similar nature, however designaied.

32 “Adjusted Capital Contribution™ shall mean Capital Contribution as retuced from time
cistributio

® lime by NS Constituting a returm of unused capital pursuant o Section 8.3ca) or ot
Sale or Retinancing Procesds pursuant 1o Section 8.2,




3.3 "Aftiliate” shall maan (a) any Person directly or indirectly controling, controlieg by or
under commaon control with ancther Person, (b) any Person owning or controliing w% or more
of the outstanding voling securities of such other Person, (c) any officer, direcior of partner of
such Person, and {(d} if such other Person is an oflicer, direclor or pariner, any company for
which such Person acts in any auch Capacity, Howsver, such term shall not include a Person
whe is & parinet in 8 parinership or joint venture with ihe Partnership i such Person is not other-

s an ANNiiiate.

3.4 “Agreement” shall mean this Ceniticate and Agresment of Limited Parinership, &
amended, moditied or supplemented from time 10 time.

35 “Assignee” shall mean a Person who has acquired » Limited Partner's beneficiat inter-
o8l in one o1 morr Umits and has nol become a substituted Limited Paringr.

3.6 “Capital Contribution” shalt mean the gross amount of investment in ang contrbuton
1o the capital of the Parinership by a Pariner or alt Partners. as the case may be. compuled a'
the rate of §1.000 per Unit insued and outstanding irrespective of the lact that because ol va'ume
purchases which resull in & reduced seling commission being payable by the Partnership cor-
tan Units may be sold and isaued for a gross consiceration of lees than $1,000 per Unit. arg sha!l
not include amounts paid to any Person wilh respect to any assignment of & s or more Unis
Or BNy In*miest theren o 10 any substitution of & Limited Pariner.

3.7 “Cash Available for Distribution” shall mean Cash Flow. iess adequats cash reserves
for Parinership obiigations for which no olher provision has been mads.

33 “Cash Fiow" shall mean cash funds provided from operations of ihe Pantnershin. witn.
out deducton for gepreciation, but atter deducting such funds usad to pay or provide for the
payment of oebt service. capital improvements ang replacemeants and the operating expemses of
®ach property ang Partnessnip sdministrative expenses.

38 “General Partner” shall refer 1o Landsing Partners. or any other Person or Persom
who succead it in that capacity.

310 “Limitea Partners” shal! reler 10 the Persons signing this Agresment as hmned part:
Ners. and 10 any other Persons who are admilled 10 the Parthership o8 additional or sutstiuted
Limited Partners. Afl Limited Partners shall be of the same class and have the same rigrts

31t “Majondy Vole” shali mean the attirmative vols or writien consent of Limited Pa-tros
then owning of record more than 50°, of the outstanding Units of the Partnership

312 Net Promt lrom Sale of » property shall mean the excens of the price for wh.ch the
Property 18 $0i0 by the Parinsrshin (nel ol COMMISBICNS SNO OINEr COBtS Of INE S8 117 nsac-
hon) over tne Purchase Price of the property.

313 “Panners” shall refer coliectively 1o the General Partnar and 10 the Limited Partrers
ang reference 1o & "Parinet” shall be 10 any one of the Partners.

3.4 " Partnorstip’ shall refer 10 the Iimited parinership created under this Agreement

315  “Person ' shall mean any natural parson. partnership, corporation, association. or cther
lsgail enuy.

3¢ Purchase Price” shall mean the sum of the prices paid for all propertes by the Part-
nership (intluging all Acquisiion Fees and hens and morigages on the properties) plus al' costs
of smprovements. f any, reasonably and properly allocable 1o the properties made at the time
of acquimton or within & reasonable perod of time thereaher

317 “Sale or Retnancing Proceeds ' shall mean the cash proceeds from a sale or ret.-
nancing of a property remaining after relirement of morigage debdl and ali expenses rea'ed 10

the transaction,
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319 "Unit” shall refer 1o the limited parinership interest entili
ng the holder thereol 1o sl
the rights and benefits under this Agreement including. but nol Hmited 10. an interest in the
income. loss. distnbubons and capital of the Partnership, without regard to the capital accounts
o: d':d. :avtners‘"‘l';tu shall only be one class ol Unils snd, excepl as otherwise expressly pro-
v srgin. all Umits shall have the same rights and same inleresis in the incoms, | 8-
tributions and capital of the Paringrghip, - foss. dn

The principal purpose of the Partnarskia is 10 acguire, own, operate, and otherwise man-
age for investment purposes such diversiied portfolio of real properties {which may include
commercial, residential and sgriculiural properties} as ghall from time to time be selected by
the General Partner and which offer potential tor providing: (i) Jong-term apprecistion In value,
(i) 1ax lpsses during the four-year pericd commencing with 1982, which tax losses may be used
by the Limiled Paringrs 10 oltset taxable income from other sources, (i) cash distributions which
do Aot constitule taxable income, and (iv) equily buitd-up through mortgage debi reduction; and
to sngage in any or all genersl business activitiss related or incidental to such principsl purposs.

v
TEAM

The Partnership term shal commence upon the recordation of this Agresment as the Pan-
nership's Certihcate of Limited Parinership and shell continue until November 30, 2030, uniess

sooner terminaied a3 hersinafier provided.

n
PARTNERS AND CAMTAL

6.1 Generg! Pariner. Landsing Partngrs shall be the Genersl Partner. The General Par-
ner sha!l not be required to make a Capital Contribution to the Partnership in Iis capacily as gen-
etal partner. byl shall receive an inlerest in the income, fosses and distributions of the Pariner-
ship a3 provided in Articles VIl gnd VIIl. Prior 1o the termination of the public offering of Units
provided for in Section 8.2(b) hereol, the Generat Pariner or its Aftiliates shall make & minimum
investment of 100 Lanits. With respact to all Units acquired by the General Partner, the General
Paringr shall b treated in all respects on the same basiy a3 the other purchasers of Units

8.2 Limited Partnen.

(a) Ongwnal Limited Partner. Landsing Partners, as the original Limited Partner, has pur-
chased one Unil and has mace » Capital Contribution of §1.000. Upon the admission of additional
Livited Partners pursuant {0 subsection {c} hereol, the Partnership shall return to such original
Limitad Partner s Capital Contribution snd shall reacquire its Interest.

{b} Public ONering of Units. The Parinership shali ralse capital by offering and sslling to the
public not more than 10.0C0 Units (or, at the optiun of the General Pariner, nol more than 12,000
Units) in sdition to the Unit issued to the original Limited Partner. Each Unit shal! be issusd as
fully paid and nonassessable at a price sufticient 1o provide the Partnarship with net procesds
(atter the payment of selling commissions) of $91250 per Unil, provided that no sale shall be
made of tewer than five Units (Or such grasier minithum number of Unite as mav de reauired

»)
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urder apphcable lederal or slate iaws) 10 any Person, and provided further that no sale of Units
sha'i be consummated uniess and untit the Parinarship shall have received and sccepied sub-
scrhiptions 1or the purchase of & minmum of 1,200 Units (excluding Units subscribed for by resl-
dents of Texas). \

Pending the raceipt and scceptance of subscriptions for the minimum of 1.200 Units. all
subscnption proceeds shall be kepl by the General Pariner sepsrale and apar from all other
funds. ano shall be deposited and held in trust in ong or more interssl-beanng Bank accounts.
it for mny reason whatsosver the Partnership has not received sudacriptions 10 purchass 1200 or
more Urits (excluding Units subscribed for by residents of Texas) prior 10 the termination of the
oftering. ak ryorwes Iherstolore deposited by subscribors shall bs promplly retunded in full 10
the subscribers togelher with 8 pro rats share of any inlerest sarned thereon, determined on &
Saily bams.

Subscriptions shal! be sccepted or rejected by the Partnership within 30 days of their receip!
Al subscriplion monies deposited by Persons whose subscriplions are rejectad shall be returned
to such subscribers forihwith sfter such rejection,

The public oftering of Units shall terminate not Ister than one year from the date of its com-
mencement and may be lerminated sarlier at the eiection of the Genaral Partner,

(c) Adrmssion of Limited Partners. No subscribers 10 the public offering of Unils shait be
admitted as Limited Partners unless and until subscriptions for a minimum of 1.200 Units {exclud-
ing Units subscribed for by residents of Texas) have been received and accepted. At any time
thereatter, the Capitat Contributions of the subscribers whose subscriptions have been sccepted
may be released 10 the Partnership, provided thal such subscribers shall be admitied 10 the Part-
nership within 15 days sHer such release Subsequent subscribers shall be admitted as Limited
Pariners of the Partnership not iater than the last day of the calendar month following the month
in which the subscriptions of such Persons are accepted by the Partnership. No sction or consent
by the Limiled Partners shall be required 1or the sdmission of sdditionsl Limiled Pariners purs
sulnt 1o s Article VI provided that the sggregate number of Units held by ail Limited Pariners
shall not exceed 12.000. ‘

No Person shall be agmitted as & Limited Partner who has not executed and filed with the
Partnership the sudscription form specitied n the Prospecius used in connschion with the pubd-
lic offering. together with such other documents and instruments as the General Paringr may desm
RICERSArY OF Jesirable to efect such admission, including, but not limited 10, the written sccep-
tance and adophion by such Person of the provisions of this Agreement and the execution, acknowl-
sdgement and delivery to Ine General Partner of & power ¢f atlorney in form and substance as
described in Section 17.1 herect,

(d) Nemes. Addresses and Contributions of Limited Pariners. The names, sddresses and
Capital Contibutions of \he Linmited Pariners shall be set forth in Schedule A sttached herstoc a3
amended from Lme to tme, and ncorporated herein by reference.

.3 Awsturn and Withdrewai of Capitsl.

(a) Return of Nonutitized Capital.  From time 10 time the Partnership may have cash in excess
ol the amount required for the conduct of the atfairs of the Partnership, and the Geners! Partner
may. st its sole discretion. determing that such cash should, in whole or in part, be returned 10
fhe Limited Pariners in raduction of their Capitsl Contributions, according 1o the number of Units
sach holds. Any procesds received by the Partnership from sales of Units pursuant $o Section 8.2(b)
hareol not invested or commitied 10 the acquisition of specihc resl properties within two years
from the effectivo dale of the registration statement relating to such pubkc cttering (excep! for
NOCELSAry Operaling capital snd reserves required under Section §.3(i) of this Agreement) shall
be dstnibuted pro rata to the Limited Partners as a return of capital. For purposes of the fore-
going. funds will be deemed 10 have been commitied and will not be distributed to the extent such
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funos would be required 1o acquire Property with recpect 1o which coni'acts, agreements in prn-
Ciple oOr letiers of understanding have been oxscuted. regardicss of whether such property i
acCiually scquired, and 1o the extent such funds have beer reserved 1o make contingent payments

in connection with any property, whether or ROt any such payments are mads. No Such return
shall be made:

{1) Untii the Agreament has been amanded o reflect such reduction of capitel; ang

(2) Unless all habilities of the Partnership (except those 1o Parine:s on sccoumt of
amounts credited 10 them pursuant 1o this Agreement) have been pai¢ or there remaing

proparty of the Parinership sufticient, at the sole discration of the General Pariner, to Pay such
liabihtigy

Any gistnbubion pursuamt 10 ths Section 63(3) shall be deemed 10 have Deen conterleg
1o by the Limited Paringrs.

(b} Lint:iity tor Returned Capita:  The Limited Paringrs receiving any such return o' Carita
shall be Lab'c, m accordance with Sectior 1551704) o' the Calfornia Corporations Coge 1z tw(
Parinerstur 100 ary sum not in #xcess o the amount returned with Interest necessary, to hsCharge
parinership Labibligs 10 8l creditors who estended credit or whose Clmmes ar0se prior to surh
return of Capits!

(e} Withdrana! of Capitai  No Partrer ghp'l have any right to withdraw Or make § gommann
1ot withgrawnal of any such Pariner s Capital Comtribution (Or the capitat interest refiecied i guzh
Partner's capial aceountt untit the fui #nJ complete winding up and Liquidation of the busness
of the Partnership uniess such wirgranal '8 Provided for herein or under Section 15518 of the
Cslitorma Corporations Code and oirerwise sal's'es the requirements of said Section 1886

(d) Repurchase of Units. The Partnership shat! have the right, in its sole dacretion. once
the pubhc oMering of Units has concluded. 10 tepurchase any Units upon request of & Limites
Partner upon termy Mmulually agreeable 16 1t and the Limited Parirgr if such purchase does no!
IMDRIT the capral o the operation of the Partnership The Partnership shall not repurchase an,
Units dunng the public oflering of Units Thne Parinership 13 unger no obiigation to repyurcnase an,
Units. ano there iy NG SssuraAnce that any Unis will in Iact ever be repurchased by the Partrers.p

64 Capira Account  An indwidual capital sccount shall be maintaned for gach Partner The
capital accoun's of each Paringr ghatt consist of such Pariner's Capitst Contribution, as increased
by sny centribubon of capital subsequent 1o his onginal contribution, and by such Partner's share
of Partnarship net income, and decreased by distribulions 12 such Pariner and such Parinery
share of Partnersiup net losses charged to the capital account.

88 Intgrest on Capnar Contributions o interest shall be pad on 8 Capitat Contripution

€E Ownershp By Limeo Pariner ot Interest in Generat Partner or AMistes. No Liruted
Partner shaii at any time. ®ither directly or indirectly, own Ny B1OCKk Or othet interest 1n the Genera.
Partner or 1n gny Athliate of the General Pariner f such ownership by itsell or in conunction wits
the stock or other interest Owned by oiner Limcec Paringrs would, in the opimion of counse! o+
the Partversmic sopardiza the classiication of the Partnership ag & partnership for federsl ineome
1ax purposes. The General Pariner shali be entitied 1o make such reasonable inquiry of the Limitec
Partners ane prospaciive Limited Partners a3 15 required 10 eslablish compliance by the Limtec
Partners with the provisiens of this Seclon 8 ¢,

8.7 Negative Capital Accoun' Liabitity of General Partner. The General Partner will pay 1o
the Partnership amy negative capital account balances upon its terminstion er upen dissolunior
of the Partnershig, up to an aggregate max-mum of 5.05% ol the total Capital Contnbutions of tre
Limitea Partners.
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ALLOCATIONS OF INCOME AND LOBSES

1.1 Attocaton Among Partners  The income. gains, l0sses, deductions snd credits of the
Parinership snall be delermined 8! (he end of sach of the Partnership's fiscal quarters. Ninety-trve
percen of sach of such items for each quarter shall be allocated among the Limied Pariners and
Assignees and the ramaining five percent thereo! shall be aliocsted 10 the General Partner. Not-
withstanding the foregoing gains from the sais or othar disposition of Partnarship propernias shall

be attocated (1) first, 10 the Genera! Partner to the extent it receives disiribulions of Saie or Ret.

nancing Procesds pursuant 10 Section 8.2, (ii} next. until the General Pariner doss not have »
deticit in is Capilal 8¢ ount, 100% 1o the General Pariner, and (i) 1ast, among the Limited Partners

7.2 Allocation Among Limited Pariners. All stiocalions mace 10 the Limited Partners and
Assignees for any quarier pursuant to Section 7.1 shall be apportioned among them according to
the ratic which the number of Units owned by each of them at the last day of such guarter bears
10 the number of Units owned by all Limited Partners snd Assignees st such time except that cry
Unit 1ssusd by the Partnership duning such quarter shall be deemed for such purposes only as o
fractional Unil based on the number of calendar months during such quanier following receipt by
the Pertnership of the subscription for such Unit, all subscriptions received during 8 month being
deemed lor purposes of this saclion 10 have been received on the first day of the following month
Allocations made with respect 10 ary Unit transferred duning » quarter shall be made only 10 the
transteror as provided in Section 158 Notwithstanding the loragoing. howsver, sllocstion of ga:ns
ond Iosses from the sale or cther disposition of Partnership properties shall be made among the
Limited Partners in the ratic which the number of Unils owned by sach of them for the number of
manths owned by them bears 10 the tatal number of Units owned by all of them for the 1otal aumber
of months a8 of the end of the precading Hscal quarer,

m
DISTRIBUTIONS

8.1 Casn Available tor Distribution

{8} Time ang Manrer of Distributrons. Cash Available 1or Distribution shall be distrduted to
the Pastners as cash paymenis at quarterly inlervels.

(b1 Aliocation Betwesn General Partner and Limited Partners.  Distributions of Cash Availabie
tor Distribution shall be allocsted and paid as follows:

(1) Ninety-five percent thersol shall be distributed 10 the Limited Partners and Assignees
and

(2) five percent thereo! shalt be distribuled 10 the General Partner

8.2 Sale or Retinancing Proceegs  Sale or Retinancing Proceeds sha!! be promptly distrbuted
to the Pariners n cash. sacep! 10 the extent that such proceeds are to be renvested in the Partne+
ship in accordance with Section 9.3(g). Such distributions shall be altocated and paid s foliows

(a) First 1o the Limited Partners an amount which, when sdded to all priot distributions of
Eale o7 Refinancing Proceeds theretolore recewved. squals 100% of their Capital Contributiors
fogether with a sum equal 1o 12% per snnum cumulstive on their Adjusted Capital Contripu-
tions. commencing with the third calendar quarter lollowing the termingtion of the publ
offering of Units. less the sum of prior distnbulions of Cash Available tor Distribution For suer
purposes. the Capital Contnbutions of the Limited Paringrs shall be recuced only b, caer
distnbutions of Sate or Relinancing Procesds.
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(b} Second. to the Genersl Partner, 15% of 8)l Sale or Refinancing Procesds which gxcesd
100%s of the Limited Paringrs’ Capitel Coniributions. and the balance of svaiable Salk or
Relinancing Procests 10 the Limiled Paringrs.

8.3 Aliocation Among Limited Partners. AN distributions made 1o the Limited Partners and
Assigness pursuant 10 this Article Vil shall be paid (o those who ware Limited Partners or Assignees
as 0f the last dey of the tiscal quarier precading the time of the distribulion on a Pro rals basis
sccording 1o the number of Unils held on the last day of such fiscal quarier except thet any Unit
wived by the Parinership ounng such guarter shall be desmed for such purposes Ohly as 8 frac-
tional Uit based on the numper of calendar months duning such quarier 10llowing receipt by the
Paringrship of the substuplion for such Umil, ail subscrptions received during 8 month being
deemed tor purposes of this section 1 have been receved on the first day of the following manth
Notwithslanding the foregoing howe.er distnbutions of Sale or Retinancing Procesds shsll be
made among the Limited Paringrs «n the 1310 11 which the number of Units owned by each of them
for the number of months owned by them bears 10 the tolal number o! Units owned by a4 of them
tor the 101! numbet of months as of the end of he preceding Hiscal Quarter

i
MANAGEMENT OF PARTNERSMIP
9.1 Manapsment. Tha General Partner shatl conduct the business of the Patinership. devoting

SuCh fime thereto as o, an s 20le GisCrelion, shall determing 10 be NECESBATY 10 manage the Partne:-
ShiD Cusingss and alams in an gMicant manngr,

9.2 Powers of the Geraral Partner. Tne Ganersl Pariner shatl have full charge of ovaratl
menagement, conduct and operation of the Partnersip in il respacts and in §il matiers, ang shal!

have the authonty 10 act an behst! o' the Partnership in ati matters respecting the Paringrahip. its

Business ard il properly. and. withoul kmiting in &ny manner the foregong, authority to:

(8) Subject to sny limitations otherwise set forth in this Agreerent, deal in any Paringr-
ship Bssels whather real property or personatly. including, but not by way of limitation, guercise
of the nght to purchase. selt. exchange or convey titlg 10. and 10 grant options for sale of. atl
or any portion of tha proparty. intluding any mortgage or lsssshold interest or other realty or
personally, which may te scquired by the Partnerahip, develop and construct improvement's
©ONn real property, iease 8l Or any pOruon o' the properies without himit as to 1he erm thereo!.
borrow money and a3 security iherelor encumber ail of any part of the properties; obisin hngn.
cing secured by & deed Of trus! OF deeds Of trult placed on the properlies. OF rEDaY BaMe i~
whole or in part, and increase mod.ly. consol.oste of extend any fhinancing secured by 2 osec
of trust or deeds of trust placed on the propertas

(D) Employ or angage from ume to time at the expense of the Partngrship, Persons 'o
render the types of services generaly needed 10 accompiish the Parmership purposes. incluc.
ing bul not imited 10, property marage™s ieasing agents. 1arm managers. brokers, accounian's
and attorneys Employmant of such Persons by the General Parthers shall be on such terms
and for such reasonable COMPEnsstiOn &3 are In ATCOrCANCE with generally sccepied business
practice.

(€) Notwithslanding anything here:n 1o the contrary, subject 1o Section 14.2, amend the
Agresment withoul the consent or vote of any of the Limited Pariners. (i) 1o reflect the add:-
lion or substitution of Limited Pariners or the reduciion of the capital CCOUNTE LHON the return
of capital 10 Partners. (i1) to 8dd 10 the representstions. dulies o! obligations of the Geners:
Partner or ils Affiliates of surrender any right or powet granted 1o the Generat Partnar or i's
Afhlistes herein, for the beneit of the Limited Pariners, (i) 10 cure any ambiguity heretn 10
correct or supplement any provison hetein which may be inconsisient with any Other provisiorn
heren, or 10 400 any OIheT Provisions with respect 10 matters or Questions anging under this
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Agreement which will not pe Inconsislent with the provisions of this Agreemant, and (iv) 10
Geiste or add any provision from 07 10 the Agresment requested 10 be 8o delsled or stdded
by ihe siatt of the Securities ang Exchangs Commission of by & state reguistory sgency. ihe

delstion or addition of which Provision is deemed by such reQuiatory agency (o be for the
benefit or protection of Ihe Limiled Paringrs

(d) Possess and exercise, as May be required, all of the rights and powers of a geners!
partner as more particutarly Provided by Tile 2 of the Calitornia Corporations Code, xcept

to the extent that any of such nghis may be limited or restricled by the SXPress provisions of
this Agresment.

(9} Enecute. acknowledge and deliver any and ali instruments and 1ake such other steps
83 876 necessary 10 etiactuate the foregoing.

8.3 Resrrictions on Powers of the General Partner. Tha General Pariner ghall obeerve the

following policies in connection with Parinarship oparstions.

{a) Pending investment of its funds in the acquisition or operation of it propert:es, or o
provide & soutce from which 10 meet contingencies. the Parmership may wmporanly invest
s tunds in short-term, highty-hiquid investments where there is appropriste salety of princips,
SJch a3 government obligations, bank or MvIngs and Josn associstion certiticates of deposit,
short-term debt obligations, interesi-Dearing accounts, and securities of mansged investrment
companies formed 10 Invest in dadt securibes having maturities ! Not more than one year,
provided the Partngrahip will not thereby by deemsd 10 be an investment company for purposss
of the Invesiment Company Act of 1940

{b) Unimproved or nonincome-producing real property shall not be acquired, except
Preperty on which development of improvements or tarming operations ate 10 be commenced
within 12 montns after the date of acauisition therec!.

(€} All real property sequisitions must be PLOried by an appraisal which shatlt be pre-
pared by & compeisnt, independent appraiser. Tre appraisal shal! be maintained in the Pan-
nership s records 1or at least ive yesrs and shalt be sveilabie for inspection and duplication
by any Limited Partner, The Purchase Price paid by the Partnership for each property shall
nol exceed I 2DPraised vaiue of such property

(4} No investmants shall ba made in junior trusl deeds anc other gsimilar abligations, sxcep*
that junior trust deeds or similar oLhgahons may be Waken back Trom purchasers of properties
Ih CONNETHON with 1he sale thereo! by the Partnership.

{#) The maximum smount of 80prepate mortpage indebtedness which may be incurred
By the Parinership sha!l be 75%. and the maximum amount of all indeiredness which may be
Incurred by the Parinershup is an amount squsl to 80%, of the sum of the Wllowing: (i) the
sggregate Purchase Price of those of iy properties which have not been refinanced sna
(1) the aggregsie appraised values 88 of the dates of the most recent rafinancing of those
of its properties which have besn relinanced In no event shall an “sll-inclusive” or “wrap-
Around” note and deed of trust be used 1o hinsnce the purchase of property by the Partngr.
ship. except where (A) neither the General Pariner nor any of its Atiates shall receve inlerest
oh the smount of the underlying encumbrance included in the all-inclusive note in excess
of that payable 10 the lender on that underlying encumbrance. (B) the Parinership shall receive
Credit on 13 obhgation under the all-inclusive note for payments made dirgcily on the under-
tying encumbrance. and (C] an esiablished collection agent shall collect payments thergon
and make disbursements therefrom 1o the holder of the underlying encumbrance prior to
making any disbursement to the holder ol the all-inclusive note. uniess all payments on the
uhderlying note are 10 be made directly by the Parinerstup

(1) Where nonrecourse foans are made to the Partnership, the creditor. as a resuf of
making such i0an. may not acquire an interest in the profits. capita! or property of the Partner-
ship other than as & seCured creditor,
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(9} The Partnership shall not invest its Cash Flow or Sale or Retinancing Procesds in
new properties Or projects except that Sale or Rehinancing Proceeds may be reinvested within
18 months (rom the termination of the pubhc offering of Units. if suthcient cash will be dis-
tnbuted to the Partners (o pay any federal or state income tax habdity (assuming investors
are in 3 50% ledaral income tax brackel) resulting from the disposition or ratinancing fransac-
tion generating such Sale or Relinancing Frocesds.

(h) The General Partner shall exercise its fiduciary duty lor satekeeping and use of all
funds and assets of the Parinarship, whether ar not in ils immegdiate possession or controf. and
shall not employ. or parmit another 10 employ, such lunds Or aspels in any manner excepl
for the exclusive beneid of the Partnership,

{1} The Parinership shall mantain reasonable reseives for normal repairs. replacemen:s
working capital and CONLNQENCIes in BN BMount aqual 10 &t least 5*. of Adjusted Capita! Cor-
trbutions In the event sxpendilures are made from this reserve Operaling revenue shal be

sllocated 10 such reserve 10 the extent necessary 10 mantain the foregeing leve! The General
Partrier in its sole discretion may rom Lime to lime mantan womng capdat reserves of a
Iarger amount, il deemed necessary lor Parinership business

(1) The Parinership shall not own or lease property jointly or in parinership with others
unless (i} such partner of joint owner 13 an independent third Person who is nedher the
Generat Partner ner an Aftiliste of the Genera! Partner, (1) the management of such pariner.
ship Of join1 ownership is under the contrgl of the Genera! Pariner of the Pannership, (iii} the
Partnership. as a result of such joint ownership or partnership ownership of & property, is
not charged. directly or indirectly, more than once for the same services. () the jomt owner.
ship or parinership doas not authorze or reguwire the Partnership 10 do anything as 8 partner
of joint venturer with reapect 10 the property which the Partnerstup or the General Partner
could not do directly because of this Agreement gnd (v} the Genera! Pariner and its AMilistes
ate prohtnied from receiving any compensation, fees or expenses which are not permitted
o be paid by this Agreemant.

{k} investments By the Pastnership in limited parinership interests of other partnerships
shall be prohibited.

(1} The Partnership shall not acquire property in exchangs for Units

94 Expenses of the Partnership.

(a) Subject 1o Section D.4ic). the Pastaership shall reimburse the Genera! Partner for (1) et
organIation ang offenng expenses mourred by il ang {it] 1he actual cos! 10 it of Qoods and mate-
ria!s used for or by the Partrership.

(b) Excep! ss provided in Sections G.4(a) and B.4(c), 8l of the Partnership’'s expenses sha'l
be billed directly 1o and paid by the Parinerst.p NS reimbursement wil' be made to the General
Partner lor the overhead or 107 e Taanes Or expenses of ary of 13 o*icers ang directors ard no
paymaent will be made for services 1or which the Genergl Pariner is gnlitied to compensation by way
o1 & saparate fae a8 enumerited in Section B &1¢) (in)}

(¢) The Gensrai Pariner sha!l pay. 8t no agsmionat com to the Parmersh:ip, {1} Overhead
anpenses of the Gencral Partner and its Atfilates. (i) Parinershup orgaruzation and pubhc otfenng
sxpenses (other than selling commissons) 1o the extent they exceed 5% of Capital Contributions,
() expenses and saisries related to the performance of those services for which the General
Partner and its Aftiliates Dre entitied to compensation by way of Acquisithon Fees, property manage-
ment fees, mortgage brokerage commismions or real astate brokerage commissions related to the
teaale Of Partnership properties, and (iv' alt othet expenses which are unrelaied to the business
of the Partnership.

(d} Subject 1o the provisions of paragraphs (). (D) and (c) ol tg Section 9.4, the Pariner-
ship shail pay the following expenses of the Partnership:
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(1) Parinership organization snd offering expenses (other than selling comminsions)
which do not excesd 5% of Capitsl Contributions:

(2) Seling commicrsions in an amount not 1o excesd 8% % of Capita! Comributions; and

~ {3) All operational expenses of the Pannership, which may include, bul are not mited lo:
(i) all costs of pursonne! employed by the Partnership and directly involved in the business o
the Parinership, including Persons who may siso be employses of the Gensral Pariner, {il} all
coss of borrowed money, taxes and sssessments on Partnership propertiss and oiher tanes
spplicable 10 the Parinership, {in} all accounting, documentation, legat and reporting expenses
of the Parinership, (iv) fees and expenses paid 10 indepsndent contractors, mortgags bankers,
brokers and servicers, consultants, farm managers, res! estate brokers, insurence brokers and
other sgents, and (v) expenses in CONNECIION with the acquisiton and developmant of Partner.
ship propertes (including Acquisiton Fees, appraisal fees, legel and accounting fees and
hnancing colis), and expenses in conneclion with the maintenance, operation and disposition
of Partnership properties (including the costs and expenses of loreciosures. lagal anc account-
ing tess, insurance pramiums. properly mansgemsnt fees. and real estate brokersgs com-
MISRiONS ).

5 Indemniticii.on of the Genersl Partner.  The Partnership shall ingemnily and hold harm-
less the Genersl Pariner and each of its oMicers. partners. agerts snd employsas from any ioss,
hability or damage incurred o sutiered by any such Parson by reason of any act performed or
omified to be performed by him in connection with the business of the Pannership, including
0 neys’ fews inCutred by him in connection with the defense of any clsim or sction based on any
Such act or omission, which attorneys’ fees may be paid as incurred, sxcept 10 the extent indemni-
hication ¢ profitnted by law. provided, however, Lhat such indemnihication shall not cover liadilities
ansing under the Securites Act of 1932, as amended. and provided. lurther, that any such indem-
niicatize shall only be from the asseis of the Pannenship and not from the Limited Pertners. Any
ingdemnt.cation required heren 1o be made by the Partnarship shall be made prompily following
e ung Gt tne 1083, hatility or amage inCurred or suftered by a final judgment of any court, settle-
frent. contract or otherwise. The General Pariner and ity oficers, partners. agents and smployess
(a} shall be enlitied 10 the loregoing indamnitication, ang (D) shal' not be tiable 10 the Partnership
for any ioss. liabilty or damage suttersd or incurred by e Partnership. directly or indirectly, in
connechizr with the acuvitins of such Person: provided 1"at no Person whose action or omiasion to
451 Causel the logs, lability or damage incurred or suttered may receive indemnificstion or avoid
habity by virtus of this Section 9.5 uniess such Person determined in good faith that such course of
conZuct was in the best interest of the Parinershup, and such course of conduct tid not constitlute
fraud, negligence or misconduct The Parinership shall not pay for any insurance covering liability
of the General Partner or its citicers, partners, sgents or employees for actions or omissions for
which indemnilication i3 not permitted hersunder. Nothing contained herein shall constitute 8 waiver
by any Limited Partner of any right which he may have against any parly under feceral or slate
securition laws.

X

SERVICES TO PARTNERSHIP BY GENERAL PARTNER

10.1  Acquisition Setvices. ’

(8) The General Partner and its AMiLates may perform services for the Pertnership in connec-
tion with the acquishion of propert, by the Paringrship and in connection with properties which
are the subject of review. evaluat.on ang. ultimately, rejeclion as polenhial acquisitions for the
Partnerst p, provided. however. that Acquisiion Fees pa:d in connection with the purchase of
Partnership propert:es shall be pad only for services actuatiy rendered, and in nd event will the
tots!l of #'t Acquisiion Fees exceed the lesser of (1} 1he compensation customarily charged in
arm's-langth transactions by Persons rendering similar services as an ongoing public actvity in
the same geographic location and for comparable property, or (it} an amount equsl to 18% of
Capual Contnbutions. or (1) 6% of the Purchase Price of Partnershup properties Acguisition Fees
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paysble 10 the Genarsl Partner and i1 Afiiales shall in no event excesd an smount equal 1o 11%
of Capital Coninbutions. No Acquimtion Fees shall be payadle 10 the Generat Partner and its
Athisates n conneclion with the reinvestment of Sals or Retinancing Procesds. excep! as provided
in Seciion 10.1(b).

(b} The limitations set forth in Section 10.1(8)(ii) and (iii) shall be applied separsiely to
4Ch ACQuiniion of properly by the Partnership. with the maximum percentsge computed on thai
porhon of Capital Contributions (adjusied to include & pro rata amount of selling sxpenses and
wOorking cantal resprvest BppLicable 1o the properly which i the subject Of 1he transaction. Not-
withstang:ng the foregong limiation of this Sechion 10 17b). however, when the Parthership
acquites adoibonal properhes with Sale or Retnancing Proceeds as suthonzed by Seclon 93/9;
of this Agreemer: the General Paringr ang any other Person affiiated or unathhated with the
General Partner. may receive dn Acquishion Fee on the subsequent transachion. provides tha: the
sum™ ' such tee and the Acguisition Fee recewved on the iniial acquisihion together do not excesd
wha! coulg have becn recewed had the wmbal and subsequent purchase occurred SiMmullaneousty
on a compined leveraged basis of not excesding 80%. of the Purchase Price of the properties

102 Property Mansgement Services The Gensrat Partner shatl cause the Parinershic o
employ a DIOPE’'y MARAJEMANnt company (which may be sn Afhiate of the Generpl Partner, to
periorm protess:onal property management services with respect 10 each properly acquired or
developed by the Partngrship; provided. howaver, that, »n the gvent the property management com-
pany 15 an Athiate of the General Pariner. the compensation payable to such Atliiate shall be pard
only tor services actuslly rendered. shal! be competitive in pricy and ferms with that which woule
be cha‘ged by Persons who are not athiiated with the General Partngr rendering comparsble sery-
1ces whith could ressonably be made aviiiadble 1o the Partnership and in no svent shall exceed
5% of the gross recepts from & properly The property management fee will :ncluge lees 10r rent-up
Ieasmg ang re-leasing senices uniess such fees are paid 10 unrelated persons f0r commarcia'
gropethies angd exciuging locator service fees for repdentat propertes performed by nonathigied
Persons in cenain grographic sreas whare such Iocator services are not traditionally mciudeg in
property MANEGEMENt BRTviCEs

103 insurance Services Prohiditeg  Naithet the Genersl Partner nor any of ita At:istes may
receive an insurance brokerage lee or wrile any insurance policy covenng the Parningrship or any
o' M3 propenty

104 Resal Estate Commissions on Sale o Properties. Tha Ganeral Paringr and ty AMiigtes
may perform real esiate brokerage services for the Partnership in connachior with the sale of sach
propetty &y the Partngrsmip. provided that the commission or fee 1or Such services sha!l r.ot exceec
the lesser ¢! 50%: of the slandard real estale brokerage commission or 5% cf the Net Proh: from
Sale of aach property provided. however, that the total of all such commussicns paic 1o everyone
iIrvg'ved 'n the transaction by the Partnership anc/or any othey Berson shal! not exseed the lesser o
the standard rea’ estate commission ¢ 6% 0f the sates price of sach rroperty Such commussion
skall accrue 8t close of escrow, however, payment thereo! shall e mage only St Such 'ma a5 8l ¢°
ng 1010w Ag cond.Lons are satished (i) the Partnership's tunds trom operahions befors payment of
ary Sistrbutions 1o Limited Pariners (according lo generally acceples accounting prncipies), on a
cumulative basis, are not less than 8% per annum of Adjusted Capitsl Contributions, messured from
the date the Partnership commenced operations. (i) lerms of the property sale provide for net cash
(inclusive of net cash actustly received within 12 months ), shter alt closng costs incurred and com-
MsIOng. ot lass Ihan the Qross cash onginzl investment in the property LIncluding Acguisition
Feas: and ar amounl at Jeas! equs) 10 such net procesds shall be disinbuled to the Limied Panners
as Ssie or Retinancing Proceeds by the end of the succeeaing hsca! Guarter atier receipt of such
procesds fprovided thal payment of such resale commissions shall be deferred untit any deferred
cash s acludlly receved). and (m) terms of the property sale. giving eiect to cash and any
recewvables (which recewaties shall be discounted 10 present vaive on the basis of a 12% interna!
rate of return), will return to the Parinership 8 cumulstive return On sqQuity {excluding deprec:s-
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thon) of not isss than 12% per annum messured from the dats the property was acquired {intlusive
of the property’s funds from operstions during the peridd owned by the Parinership which are
reasonably allocable 10 the property). Howaver, should the Partnership tail 10 retum tb the Limited
Partners 100% of their Capital Contributions plus at iesst 8% per annum cumulative return on thair
Adjusied Capits! Contributions by the end of the Parinetship life, the Genersl Partner would {upon
the winding up and dusclution of the Paringrship} refund 1o the Paringrship up to all of the sale
COMMISKIONS received Gunng the hite of the Partnarship which wara pErmiied v sxcess ol the
lesser ol 50% of the standard real estale commission or 5% of the Ne! Profit rom sale of sach
property in the event & portion of a properly is 8010, the applicable fes to be teceived {and any
periormance conditons 1o its recept) shall be prorated according 1o the portion of ret isssable
square feet sold.

Notwithstanding the foregoing. neither the Gensral Pariner nor any of its Affiliates shall be
granied an exciusive employment to 38ll properties on behal! o' the Partnetship.

105 Rebdbates. Give-ups and Reciprocsl Arrangements

(8) No rebaies or give-ups may be received by the Generat Panner or any of its AMiistes nor
may the Genaral Partner or any of 113 Aftiates participate i any rectprocal busingss arrangemaents
whER would Circumvent the provisions of this Agreement

(b} Neitner the General Pariner nor any of its ANillates sha!l, or Shall knowingly permit any
underariar. dealer or salssman to. directly or indireclly pay of sward any hnder's fees, commis-
SiCNS Of Othet compensation 10 any Person engaged by & potential investor for invesiment advice
83 & mducement (0 such Advisor 10 auvise the purChase of interests in the Partnership: provided.
howeser. that this clause shall not prolbit the normal sales cOMmiIsSIoNs Payebls 1o & registeres
brower-desier o1 olher proparly licensed Person (iIncluaing AMiates of the Geners! Partner) for
seiling Partnershp Umits.

106 Omer Services  Other than as provided Perein, ngither the General Partngs noe any of 1ty
Athhaes shail be compenssied 1or sefvices to the Partnershiyp.

x
TRANSACTIONS BETWEEN GENERAL PARTNER AND PARTNEASHIP

111 Saies and Leases 1o the Partnership.  Tne Parinershis gnatl not purchase or lease prop-
arty in which the Geners! Partner or any of its AMibates has an interest Tne provisions of s
Section 11 1 notwithstanging, the General Partner or an AMfilate may purchase property in its own
name from sn independent parly in an arm's-length transichion and tamporarily hold title thereto
for the purpose of facilitating the acquisition of such properly ‘or the Partnership. proviced that
such property is purchased by the Paringrship lor a price no greatet than the cost of such property
hincluding acqQuistion, closing and carrying costs) 10 the Gene*a' Pariner or the Athliate. and
provided further thal there 13 no bensht 10 the Genera! Pariner or Aliliate as & result of 8 difte--
NCe in nterest rates o! any ioans secured By the properly at the time acquired by the General
Pariner or Aflisle and the ime acquired by the Partnerghip. nor any other benehl to the General
Partner or the AHL)ate apart from compensation otherwise permtied by this Agreement

112 Seles and Leases to the Genersl Pariner  The Parinership shall not sell or lease Drop-
oty to the Generat Partner or any of ils Afilates

113 Loans No loans may be made by the Partness™ip 10 the General Partner or any of
Athhates

114 Deaings Witr Related Programs  ExcCept a8 permitted by Sectron 11 1, the Partnership
shall no! gcquite property from any Person in whom the General Partrer or any o i1y AMogtes
has an inigrest
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INDEPENDEN"T ACTIVITIES OF PANTNENS

Any of the Partners may SNQAGE IN OF PORLESS AN 1nieres! in Other BusIness venlures of very
NBlure and descriphon. independently or with others. includng. but not limited to. the ownsrship.
hnancing. leasing. management. syndication, brokerage and farming of real property of any king
whatsosver (InCluding properties which may be simitar 10 0! Compative with those owned by the
Parinarship), and neither the Paringrship nor any ol the Pariners shal! have any right by virtue of
this Agresment in and 10 SuCh independent ventutes or 16 The income or prohits derived therefrom

Xin
BOOKS, REPORTS AND FISCAL MATTERS

131 Bocks The General Partner ghat! maintain futl and complete books and tecords 1or the
Partnership at ns prncipal othice and at Limued Partners and their designated fepreseniatives sha'l
have the nght 10 inspect snd examine such books at reasonable times and vpon reasonabls notice
The books of account shall be kept on 8 cash Or an sccrual basis ss determined at the discretion
of the Genera! Partner Any Limited Partner or his duly suthorized represenislive. upon paying the
cost of duphcating and mainng. shall be entilled 1o » copy of the lis! 0! names and acdresses o
Limited Partners. includhing the number ol Unils owned by esch of them.

132 Reports. The General Partner shall prepare or cause 1o b prepared the reports
described in paragraphs (@) through (e} of this Section 132 The Generat Partner shall file with
the Calitornia Commissioner of Corporalions concurrently with their trangmitiat 10 the Limited Part-
RErS. & cOpy Of sach report mace pursusn! 1o paragraphs (b) throug™ (e) of hig Section.

{8) Specal Repcrty. Al lnast quanierly. 8 “Special Report” of any real property acquisitions
within the pror quaner shail be senl 10 8l Limited Partnars. Such reson shall descride the resl
propertes and disclose all facis which ressonably appear to the Gensral Partner 10 influsnce mate-
rislly the value o! the property The Special Report shalt include. by way of illustration and not of
limitation. & statement of the cate and amount of the appraised value. 8 siatement of the total
amount of cash expended by the Partnership 1o acquire sach property, and a statement regarding
the amount of Capiat Comtrbutions (in both dollar amount and as a perceniage of the Capital
Contributions svailable for investment) which remain unexpended ot uncommitted

(b} Annua! Report. Within 120 days after the end of each liscal year an annual report which
shalt include (1) 3 Salance sheet as of the end of such fiscal yeur, logether with g profit and loss
ststement and & slatement of changes in Lartvars’ Capital tor sUCk year. which hranc.al s:atemnerts
shali be prepared i sccordance with gensratly accepled accounting principies and shall be accom-
PaMned by an audilor's repcrl cINtaINING BN JPINIon Of the independent cantified public accoumants,
(2) & cach Hiow siaievent (which need not be audited); (3) » report of the achvitwes ¢! the Pariner-
ship for such year, and (4) a report on the distributions 1o the Limited Partners for sucn period
separately deridying distribulions rom (i) Cash Flow from operations duning such pernd. (i
Cash Ficw trom operabons tom prior pericos, (iii) proceeds from disposition of property and
invastments. (iv] proceeds from hnancing or relinancing of properiet, and (v resarves ‘rom the
procesds of the oHtenng of Units Such annual repon shall siso include such other intormation as
is desmed reasonably necessary by the General Partner to adviss the Limited Partrers of the
afisirs of the Partnership

{¢) Other Reports. It and for as fong as the Partnership is reauired to file Guarterhy repory
on Form 10-Q with the Securies and Exchange Commission. the intrmatan contaned in sach
SuCh report for a quarter shall be sent to the Limited Paringrs within 45 days after the end of such
qQuarter. it and when such reports are not required 10 be filed, each Limited Partner will be furnished
within 60 days atier the end of wach of the firsl three quarters of sach Partnarship fisca' yea* an
unaudiied fingnc.al report for that quarter including a prolit and loss statement. a balance sheel
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ang a cash fiow statement. Such reparts shall siso inciude such other information as s deemed

reasonably necessary by the General Partner %0 sdvise the Limited Partners of the Muirs of the
Partnarship.

(d) Report of Fees. The reporis required by paragraphs (b) and (c) of this Bection 13,2 for
any peniod during which the General Partner or any of its Affilistes receive fess for services from
the Parinetship shall set forth (1) a statement of the services rendered and (2) the amount of lees
received.

(¢} Tan Information.  Within 75 days afier the end of sach fiscal year, ail informstion NeZeRsery
for the preparanan of each Limited Partner's ledersl incomae tax return and slate :ncome and other
tan returns in regard 10 urisdictions where Partnership properties are located

133 Fisz3 vear  The Partnership shall sdopt a tacal year beginning en the firsl day of
December o' each year and ending on the Iast day of November of the toliowing year provigded.
however thet ing General Partner in its sole discrelion may. subpect 10 apvrovai by the Intemal
Reseiue Senice and the apphicable state laxing suthories. st any hime withou! the acproval o
the .im-led Parners change the Partrerstip's fiscal yesr 10 8 period to be determines by the
Genersl Partngr

134 Ao,ustmen? of Tax Basis.  Upon the transier of an interest in the Partnerghip, the Paring:-
shic may. B the sole dugcration of the Genaral Pariner. elect pursuant to Section 754 of the Interna!
Revenue Code of 1054, a8 amended. to adiust the basis of the Partnership property 88 sliowed oy
Secrons 734,00 avg 743iD) thareo!.

138 Bane &cccunts  The cast ftunds of the Partnership shail pe CeDOLING ir Commgrea!
BaTe 8iS.otie) B such banas Of other imstitutions. insu'ec by Ine Feders! Deposit ‘Asurance
Co'po-ater as tne Gereral Paringr shall determine Disbursements theretrom ghall be made by
the General Paringr in conformity with this Agreement The fuacs of the Patnentup shal not be
commngled with ine funds of any other Person,

1348 Insurance  The Partnerihup shall 81 alt imes maintan comprebhengive INgLrarce INtwud-
110 [1aD: 1y ACC EXISNOSC COVETEQE INBUTENCE. IN AMOUNS delprmineg oy the Genersl Paningr 1o Be
APPrOTT e 100 the peagrhicn of the Partmerstup In addition. ine Partneramp shall SBrry aporacrisle
WLrKTET 3 TOTENSAON INBUTENCE ANA such OLher INSUTANCE WiIth respect to the proparties owned
By 1 23 $hd. De custormary for imilar properties. similarty located, from thme 1o hme.

13T Taration as Partnership. The Genersl Pariner, while SeTVinG a3 Suth. agress 1o use its
best sftoris to cause there to be complisnce s sil imes with the conditions to the continyeg eMes-
bveress ¢! any opimian of counsel gbtained by the Partnership 10 the e¥ect that the Partngrship
“olbe ciassted a5 & partnership for federal income tax purposes

RIGHTS AND LIABILITIEE OF YHE LIMITED FPARTNERS
Y41 Powe:s of the Limited Partners.  Tha Limited Partners shall take no part in the manage-
ment of the butiness or transact any business 1or the Partnership and sha!l have ho powet to sign

or ot bine the Partnership: provided. however, that the Limited Partners. by 8 Majont, Vote
wilhout the conturrence of the General Pariner, shall have the nght 1o

'8} Ameng the Agreement. but not s 10 the matters specitied m Sechon 9 2(c) w- .+
maMers e General Partner alone may amend without the vote of the L'-mited Partnery

b1 Dissolve the Partnership.
‘et Remo,e tne Gengral Paringr o any successor Genaral Pyrtner

o Bz o new General Pariner or Genersl Partners UpIN the remd.al rolowmigst dig.
1T nonstivency, of bankruptey of the General Panner or any successor Goengral Farther
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| i is. sxchange or pledge of all
Approve or disapprove 8 Iransaclion entailing the se _
or l:;:tlr::lly all of the resl properlies acquired by the Pmmnhga."o'::::plﬂu :::r:‘o:t;::
with the orderly hquidation and winding up of the business of the Pa

minstion and dissolution.

V4.2 Restrictions on Power 1o Amend. Notwithstanding Section 14.1 hereol, the Agresment
shalt in no svant be amended 10 change the limiled hability of the Limited Partners without the
vote or consent of sll of the Limited Pariners, nor shall the Agraement be smended to diminish
tha rights or benefils to which the General Partner or any of the Limited Pariners are entitied under
the provisions of this Agresment. withcutl the consent of sach Partner who would be adversely
shiecied thereby.

143 Limited Liabllity. Pertormance of one or more of the acts described in Section 4.1
hereo!f sh.ail not in any way constitule any Limied Pariner a general pariner or impoas any personal
lisbility on any Limied Partner. No Limited Partner shall be liable for sny debts or obligations of
the Paringrship in sxcess of his Capial Contribution (which has not been previously returned to
him) plus such capitsl returned to him as to which. by the 1erms of Section 15517(4} of the Cali-
fornis Corporations Code. he shell temain hiable for. All undistributed Cash Available for Distri-
bution or Sale or Relinancing Procesds which would otherwise be distributed 10 the Limited Part-
ners. however, shall be available to cradiiors (o satisty the debls and obhigations of the Partnership
until the time of actual distribution.

144 Meetings of, or Actions by, the Limited Partners.

() Mestings of the Limited Partners to vote upon any matters as to which the Limited Partners
are authorized to take action under this Agreement may be callied st any time by the General
Partner or by one or more Limited Partners holding 10% or more of the outstanding Units by
delivering written notice. sither in person or by registered mail. to the Limited Partnars entilied
1o vole at such meeting to the eflect that g meeting will be heid at a time and place fixsd by the
General Partner, convenient to the Limited Partners. which is not less than 15 days nor mors than
80 days alter the filing of the nolice of the meeling: provided, however. thal such maximum periods
for the giving of notize and the holding of meelings may be exiended for an additional 80 days i
such extension is necessary 1o obtan qualification under any applicable securities laws of the
matters 10 be acled upon at Buch mevhing or clearance by the appropriate governing agency of the
solicitation materials lo be forwarded (o the Limited Pariners in conneclion with such meeting.
The General Partner agrees to use its best etorts to obtein such qualiication and clearances.
Included with the notice of a meeting shall be a detailed statement of action proposed. including
& verbatim statement of the wording of any resciution proposed for adoption by the Limitec Partners
and of any proposed amenament (0 this Agreement. All expenses of the meeting and r.otication
shali be borne by the Parinership.

(b} Limited Partners shall be entitled 10 one vote for each Unit held. Limited Partners present
in person or by proxy hotding 1n excess of 50% of the Units shall constitule & quorum at any
meating. Attendance by & Limited Partner st any mesting and voung in person shall revoke any
wrilten proxy submitted with respect to action proposed 10 be laken &t Such meeling. Any matter
a8 0 which the Limiled Partners are authorized 1o take action under this Agresmant or under law
may be acted ypon By the Limited Pariners without a meeling and any such action shall be as
valid and effeclive as sction taken by the Limited Partners at & mgeling assembled. H written con-
sents 1o such sction by the Limiled Partners are signed by the Limited Partners entitied to vote
upon such action sl a meeting who hold the number of Units required to authorize such sction
and are ¢elivered to the General Pariner. in the event that there shal! be no General Partner, the
Limited Partners may take action without a meeting by the writien consent of Limited Pariners
having & majonily of the voting powsr of the Limited Pariners entitied 10 vote.
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(¢) The General Partner shaic be responsible for snacting all needed rules of order lor con-
ducting all mestings and sha'i aeep. OF Cause 10 be hept, at the expense of the Partnarshuip. an
accurate racord of all maners discussed and action taken at all meehings Of by wrnitten consenmt.
The records of alt saic meetings and wrillen consents ghall be maintained at the principal place of
business of the Parinershup ang shail be avaidabie lor nspection by any Paringr &l reasonable times.

Xy
ASSIGNABILITY OF GENERAL AND LIMITED PARTNERS INTERESTS

151 General Partnar's interests: Aoms.on of Successor or Agditional General Partners

{8) With the consent of & Ma,ority Vote ¢! the Limited Parnars. the General Partner ma, 5
any Lime designate one or mote Persons 1o be successors 10 such General Pariner or to be 824
tonal General Partners in gach case wih such participation in the General Partner's interes! as
the General Pasiner and such suCCessor or adoiona! General Pariners may agree Jpor. Provigsg
that the :nisrests of the Limited Paringrs shall not be atfectes thareby

(t) Excopt in connection with a transfer 10 & successor or adgitional General Partner pursuant
1o Sectior 15.1(ss or ay provided in Section 15 9(¢) below. the General Pariner ghai! have no
nght 10 retre O withdraw ve'untanly from the Partnership or 10 sell, transler or asign ity interen:
sxcep: that (1) the General Pariner may cause 1o be sdrmitted 10 the Paringrship an additicns!
Geners! Pariner ot General Partness if required 1o asure the continued classificaticn of the Pan-
nership 85 8 parinerstip for federa! mceme tax purposes. and (it} the Genaral Partnar may subd-
stitule in its steso as General Parirgr SNy entity which has. by merger, consolidation or otherwise.
scquited substantia'ly il ¢ its assets Of stock and conhinyed its buningss and wiich Fias Rssumed
all of the othganuong of the terminging General Partner Each Limited Panner haredy consents to
the sdmssion of any azaicna! or successor Generst Partner PUTSUENT 10 Mg DETACTADN (D).
8ng ho further CONENE 07 APDTOVA’ SNAI B9 reguired

{¢1 The Genera! Paringr shal! have thy nght to sell, assign and transfer a porton of its interes!
in profits, 108383 ano cash disinbutons of the Partnershup 10 of for the benelit of certa.n emMpiDyees
of the Gereral Partrer ang ny Aftusies Afy SuCh transteree of 8 porion of the Genera: Parne’ s
mterest 85 aloresaid may. without the consemt of the other Limited Partrers, become a Limrtes
Partner 1o the es'ent of t¢ poricr 8o transterreq, ang tne Genaral Pariner s nighis Ic pra’ls
losses ang casn cis'DLLONs hereunder shall be reduced accordingly. Such transteree shali be »
pariner of this Parirersship but ska! not be deemed a hotger of Units hereuncer

18.2 Limited Partners’ interests. Nona of the Limited Partners or Assighess. excepl as pro-
vided 1n I Aricie XV, shall sell. transler, encumber or otherwise dispose of, by operation o' 1aw
or Otherwise, the who'e o any part of g nlerest n the P.r"\ey‘h.p_ NO .“lgnm‘ng shall be valid
or gHechive unless n comphance with the conditiong contained in this Aof‘e'heng_ ang any unau-
thorized Transter Or assignment shall de voud ap i

153 Restrictions on Tranktes

(a) No Unit may be sold, sssigned or exchanged f such Umt when agded 10 the total
of all other Umits 3010 or sxchanged wiihin the period ol 12 consecutive months prior 10 the § ro-
posed date of sale or exchange. would. in the opivion of counsel 1or the Paringrship. result 1n the
termunation of the Parinership under Section 708 of the Internal Revenue Code un'ess the Partner-
ShID and 1he transternng holder shall have recewed a ruling trgm the Internat Revenue Senvce
that the proposed sale or eachange will not Cause such termination

(0} No transfer may be made of a fractionst Unit No transter may be made i a5 & 1e<ul of
sucCh transter, a Limited Paringr (other than one franglerning all of his Unis! will own feaer than
ive Units. excep: for transters by gt and inherance intratamily transters. famu, Gisanlutions
ang transferg 10 Atiigtes
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o! any Unils may be made if counse! for the Partnarship shal!
ot asmgnmant would be n violation of any state secuniies ot
A1 surtabiity standarcds) applicable 10 the Paringrghip.

oursuant to qualihcation unaer the California Corporale Secu-
to. and ah documenis ot asmgnment and transier avidencing
ang legend condition:

1T 1S UNLAWFUL TO CONSUMMATE A SALE OR TRANSFER OF THIS SECURITY, OR
ANY INTEREST THEREIN, OR TO RECEIVE ANY CONSIDERATION THEREFOR. WITHOUT
THE PRIOR WRITTEN CONSENT OF THE COMMISSIONER OF CORPORATIONS OF THE
STATE OF CALIFORNIA, EXCEPT AS PERMITTED IN THE COMMISSIONER'S RULES. ™

(#) No transfer of any Unit shall be made (1) unless in the case of Units subject 10 para-
graph (d) above, the transieror shail have obtmned i necessary. the wntten consent o' 1he
Camtornig Commissioner of Corporations 1o such trangfer, (1) unless the transferes shatl ha.ve
paid or. at the election of the Genera! Pariner, obhgated Mimsel! to pay. 8lf reasonatle expentses
connected with such iransier, subshitution ang admission. inciuoing bul not imiled 0. the cost of
prepanng, tiing and publishing any samenramen: of the Certificate of Limiteg Partnership to eflec.
tubie the lransferee’ s admISSiOn &3 & Subshivied Limited Partner pursuant to Section 154 hereof,
or (i) wherg the assignor and Assignee agree 1n connechon therewith that the asshignor shall
exercis® Any residual powers remarung n him as & Limited Partner in tavor of OF in the interest
or at the direction of the Assignee.

184 Substituted Limited Pariners  Excep! as otherwse provicded n this Agresment. an
Assipnes of the whole Or any porhon of & Limied Partner's interes! in the Partngrship shal! not
have the right 1o become s substiiuted Limuted Partner in place of his assignor uniess (1) the
wnitten consent of the Genersl Partner 16 such Substiaution shaill nave been obtaingd. which consert,
in the General Pariner's absolute discretion. may be withheld. (1) the assignment instrument shali
have been in form and substance satistactory to the General Partner. (i) the assignor and Assipnee
named therein shall have sxecuted and scknowiedged such other instrument or instruments as the
Geners! Paringr may desm necessary or cdesiradble to ettectuate such admission, including but not
limited to 8 power of STOrney with provisions more fully described in this Agresment, and {iv) the
Assignes shall have sccepted. adoptec snd approved in wrnting all of {he terms and provisions
ol this Agreemant. as the same may have beer amanded Assignees of Units will be recogrize
by the Partnership as BuDSUtled Limiled Pariners as of the commencemeant of the first hscal
Quarter of the Paringrsmp following the bscar quarter which includes the effective date ot the
assignment and 1n wiich the foregomy condihions are satished. notwithstanding the time consumed
in prepanng and hiing the necessary documents with QOvEernments: agencies to sffeciuste the
substitution.

15.5 Assignment of Limited Parinerstip imerest Without Substaution. Subject to the pro-
visions of Section 15 3 hereot. & Limited Partwer Jhall Rave the night 10 sssgn atl of pan of suc
Limited Pariner's interesi in Paringrship profis losses osirbulions ano capital by & written instry-
men of aisignmant, the terms of wh.ch ate not in contravention of any of the provisions of this
Agreement. The aasigning Limited Partner ghail deliver 1o the General Partner & written instrument
of asmignment in {orm and mubstance sabstactory to the Genersl Partner. duly enecuted by the
sssigring Limited Partner or hus personal representative or authonized agent, and including an
exsculed acceptance by the Assignee of all of the lerms and provisions of this Agresment anc
the representations of the ammgnor anc Armignee that the assignment was Made In sccortance
with all apphcable laws and regulations tinclucing any apphcable investment suitabilily requ:te-
mants) Said asmgnment shall be sccompanied by such assurance of genuinensss and sifectiveness
and by such consents or suthornzations o' any governmental or other aulhorilies &S may be reason-
ably required by the General Paringr An Assignee shalt be enlitied lo receve distributions trom the
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Parinarship attributable 10 the Parinership interest acquired by resson of any such sssignment from
and atier the first day of the calendar momh lollowing the month during which the Genaral Partner
recewes notice Of the assignment of such interest and the required documentation provided for
above. The Partnership and the General Partner shall be entitied 10 trest the sssignor of such
Partnership interest as the absolute owne: thereo! in alf respects. and shall incur no lebility for
distributions made in good 1atn 10 such ssuignor, until such time as the written instrument of
assignment has been received Dy the Parinership and recorded on its books.

1.8 withdrawal of Limited Partner.  Excepl as otherwise specifically parmitted by this Agree-
ment, ne Limitad Pariner shall be entitied 1o withdraw or retire from the Partnership.

15.7  Death. Lega! incompetency or Dissolution of Limited Partner. The death, lege! incompe-
tency. dissolution or other disabiity of a Limited Partner shall not dissolve Or 18tminste the
Partnership. Upon the death or legal incompetency of a Limited Partner, the estsls. personal
represeniative, guardian or other successor in interest of such Limited Paringr shall have ai! of
the rights and De Labie for all of the Liabinties of the Limited Pariner in the Partnership to the extent
of such Limiled Partner's interest theren, sudject to the terme and conditions of this Agreement.
and. with the pripr written consent of the Ganergl Partner, which may be withheld 81 its sole
discretion, may ba substituted for such Limited Partner,

168  Aecognition of Substiiuted and Assignee Lirnted Partness.  An amentment to this Agree-
ment shali be executed and recorded not less often than guarterly to recognize the sdmission of
substituted Limited Partners. Assignees of Limited Pariners shall be recognited s such as of the
first day of the calendar month foliowng the month in which the General Pariner receives notics
of such assignment and the documentation thereof provided for in Section 15.85.

m
LOANS TO PARTNERSMIP

161 Authonty to Beerow  The Pannerghp may from time 16 time bortow such Bmounts from
such Persons (including the Paningrs: on such spcunty and payadle on such lerms as the Ganeral
Partinsr may determing. subject to the iimitatioms of Secton 9.3(e) hereo! and sudject to the
conditions in Secnon 13.2 herec’ In this conection the Genera! Partmer shall use iy best efiors
to oblain any financing for the acquisition of Partnership properties under the most favorable
terms availadle to the Pamnersnip

The Genetat Partner shall seek 1o obtan equally amorhiing hnancing where possible Any
balloon payment required pursuant to the terms of any first morigage. or any “all-inclusive” or
"wrap-atound” morigage. hnancing incurred by the Parmerstip in connection with its properties
shall not be due and payable prior to the greater of ten years from the mcquisilion date of the
paymant or three years after the expiration of the estimated maximum holding period of the
property. Such icar shall provioe for reguisr payments in an amount which would be sufficient to
sell-liquidate the loan over & 20 1o 30 year pericd Secondary financing if any. incurred in con-
nection with & property purchase shall be fully amoruzing. or it not fully amorhzing, shall not be
due and payable tunng the expecied holding period of the property. The foregoing restrictions
shall not apply with respect to any sxisting onginat inancing mcurred by the Partnershic in con-
nection with the purchase o & property, or o tempotary morigage loans which mature in less
than two yesrs. or 1o secondary financing i an amount squat to less than 10% of the Purchase
Price of the property Any of the foregoing restrichions may be waived in the discretion of the
General Partner with the written permission of the Cahforma Commissioner of Corporations.

162 Loans irom Partners  |f the General Partner. or any Limited Pariner, shall, with the prior
consent of the General Pariner. make any i0an or loans to the Patingrship or advance money ¢n
its behalf, the amount of any such ioan or advanze shall not be deemed 10 be an additional Capital
Contnibulion by the lending Partner or entitle such lending Partner 10 an increase in his shate of
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the distribut:ons of the Partnership. or subject such Pariner 1o any greater propottion ol the losses
which the Paringrship may sustain The amount of any such loan or advance shall be 8 Oebt due
from the Parinership 10 such iending Partner repayable wpan such terms ang conditions and
bearing inlerest 8! such rates 83 shall be mutuaily agreed upon by the lenting Partner and the
General Pariner. provided, however that the Genaral Pariner as » lending Pariner may not receive
interest and other hnancing charges or tees in excess of the amount which would be charged by
unrelated banks on comparable loans for the same purpose in the same jocality. No prepayment
charge ot penally shali be required by the General Partner on 8 loan 10 the Partnership secured
Cy piher & Lret Or A JuRIOr OF AlianClusive (rust deed eRCED! 10 the extent that such prepaymen:
charge or prnally 15 stinbutable 1 the underlying encumbrance Notwithpanding the foregoing
no Partner tnall De under any 02.0A10N whatsoeve! 10 make any such 1oan Or advance to the
Parinershir

xvn
CERTIFICATEE AND OTHEN DOCUMENTS

171 Powerof Attorne,  Each Limitect Pariner. by becoming a Limided Partner Corslitules and
arcoerts the Genera! Partros and A%y sucCess0! Of SUCCEBLOrS as Genera! Partnery rig true and
iav'u. anorney, in his name place and slead trom time 10 lime:

{2’ To execule. ackrowiedpe fie and or tecord all agreements amending the Agree-
ment thal may De appropridie 1o reflact

{1) A change of the rame or the locator 0f the princica’ place of busingss of the
Paringrghip

{2) The disposst by any Limited Partner of al or any portion of his interest in the
Partnership in any manner permitted by this Agreement, and any return of the Capitel
Czrinbuton of & Limitea Partrer (et any porion thergo!) proviged for by the Agreenent

(3} A Person bezoming 3 Limied Partner ¢f the Partnership 38 permlted by the
Agreement

(4) A change in any Drovision of the Agreement or Ihe exercise by any Person of
any right or nghts hergunder not tequining ing consenl of said Limied Partner

{9) Yo execute. acknowlecge. fie and’/or record such certificates. instruments and docy-
mants as may be reauied by or may be approprisle under. the laws of any state or other
jursg-chon. or a8 may be sporcttate for the Limited Partrars to enecuts. acknowledge.
fils a~a-or record to refiect

11} A change o' 3 w1t o said L'mite? Partngry

i2) Any changes o' armendmenty o' the Apreement. or partaining 10 the Partner-
s$h.r of any hind referred 1 h paragrap® 12, of this Section 171,

i3; Any other charzes ir. or smend=ants of. the Agreement. but only * and when
the consent of 8 Maority Vote or other reg. s percentzge of the Limied Pariners has
baen obiaingd

Each of such sgreements. certificaies nstruments and cozuments shall be n such form as said
sttorney and the teps! counse! for the Partngrship shail deem appropriste Each Limited Partner
heraby authornizes ssid altorney to ‘ske any further action which said sHorney shall consider
NECeIsAry or convenant in connection with sny of the foregoing, heraby giving amd sttorney full
Power and authority 10 do and perform each and eve’y act and thing whatsoever reguisile. neces-
sary or convenient 10 be done in ard about the foregoing as fully as smd Limited Pariner might
Of Could dc ' personally present an3 hereby rattying and confitming all that sma attorney shall
lawiuily g0 or cause 10 be Cone by virtue hereol. The power herely conferred shall De deermed
1o be & power coupled with an interest in racogningn of the tact the! each of the Pariners under
this Agreeren: w:li be relying upon the power of the Genera! Partrer 10 act a3 contemplated by
this Agresment in any hiing and other action on behalt of the Partrerstup. ang shalt survive the
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bankruptcy. death, adjudication of incompatence or meamty, or dissciution of any Person hereby
gwing such power and the transter or asignment of all or ary part ! ihe interest of such Peraon
in the Partnership, provided, however. That in the svet of the transfer by 8 Limited Panner of all
or any part of s Units, the foregoing powsr of attorney ol a transterar Limited Paringr shall
Survive such transter oaly untit such ime as the transferes shall have been admitied to the Pant-
nership as 8 substiiuled Limited Paringr and sl required docurents and instruments shall have
been duly executed, filed and recorded to eMect such substitution.

17.2 Mequired Signatures.  Any writing to amend the Agreement to reflect the sddition of 9
Limited Partner nead bDe signed only by tha Genersl Partner, through a duly-authorized officer or
apent, by tha Limiled Pariner who 18 disposing of his interest in the Partnership, it sny, and by
the Person 10 be substituied or added as a Limded Pariner. The Genersl Partner may sign for
either or both of 88id Limited Partnars as thar sttorney-in-1act pursuant to Section 17.1(a) hereof.
Any wriLng 10 amend this AQreemeni 1o refiect the remcval retirerent. bankruplcy or insolvency
of dusolution of the General Pariner in the event the business of the Partnership s continved
pursuant to the terms of this Agrasment need be signad only by any successor General Pariner.

17.3  Agditionsl Documents. Each Partner, upon the sguest ¢ the others, agrees to perform
any further acts and sxecule And deliver any doCu™Ments whiCh May D8 redsonadly necessary to
carry Ou! the provisions of this Agresment.

e
DISSOLUTION AND TEAMINATION OF THE PARTMNERSHW®

181 Dissolution. Except a3 otherwise provided in thg Section 18 1. no Pariner shall have the
rgh to cause the dissolulion of the Paringrship Detore the exsiraton of the term for which it is
formed. The Partnersiup shah be 01330ived Bng termiralen upon the happeming of any of the fotlow-
ing evenly:

(a) The expiration of the term of the Partngrstip 35 specihed in Article V hereot.

{b} The decsion Dy Majorily Vote ol the Limited Paringry i dissOlve and tarminate the
Partnership.

{c) Tre retirement, withdrawal, adiucication of bankrupicy or insolvency, or dissotulion
of the General Pariner uniess. withun a penacd o! 90 cays from the date of such event, the
Limited Partners slect to continue the Partngrsruip anc & successor General Pariner is elecled
by the Limited Partners as provided in Section 18 2 hereol

(d) The removal of the General Partner, uniess prior to the effective dme of such expul-
sion & successor Genaral Pariner 13 slected by the Limited Partners a8 provided in Section
18.2 hareol, which sUCCMSOT slects 10 continug the business of the Partnership.

(#) The sale or other dispomtion ot sl of the interests i real estate (including purchase
money aecurily inlergsts) of the Parinership.

The Partnership shall not be dissolved of 1e*mnated by the sdmission of sny new Limied
Partngr or by the withdrawal expuls:on. death Insolvency. DankruplCy or Other disabdity of a
Limitad Pariner.

18.2 Limited Partners’ Right to Continue  Notwithstanding anything contsined in Section 18.1
hereo!. upon the occurrence of an evenl as specihied in Section 18.1(¢) or (d) 8 meeting of the
Limited Partners shall be held at the principal place of business of the Parinership within 45 days
alter the nsppening of such event 10 consider whether to continue the Parthership on the same
terms and condiions as are comaned in thig Agreement (excepl thal the General Partner or
General Partners may be different) or whether (0 wind up the atfairs cf the Paringrship. hquidate
s assets and distribute the proceeds therefrom n accordance with Article XIX hereo!. The Part-
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nership may be continued by Majonty Vate of the Limited Pariners 8t such manling. of by writien
consent If the Parinership 15 continued pursuant to the preceding sentence. the Limiled Paringrs
may. by Majority Vole. select a successor Generat Partner or General Pariners for the Partnership.
The successor General Partner or General Pariners shall execute. acknowledge and record a Cer-
thicate and Agreement of Limited Parinership for the Partnership The continuance of the Partner-
ship pursuant 1o the lerms of this Section 18.2 is condiioned upon the smendment of the Cortificate
of Limiled Parinershup 10 reflect the foregoing change and comphishce by the Partnership with the
notice provisions of Section 150155 of the Calitornia Corporstions Code.

183 Paymenl to Terminated General Partner  Upon the remoual. insolventy o bankruricy
of dissolution (hereinatier 8 “Terminating Event ') of the Generai Partner. the Partnershup shall be
required 1o pay such General Partoer any amounts then accrued ang owing under the Agreemcnt
in agaition, the Parinershup shall have the nght. but not the oblipation. 1o terminate such Gereral
Partner's interest in Partnership income. 10sses. Qistndulions and cap:ia’ as of the date of such
Terminating Event. Such interest shalt be computed in sccordance with Article VHI hereof, based
upon the marke! value of the assets of the Parinership determined 88 1! SUCh assels were 50ic on
the date of the Terminating Event. In the event such General Partner (Or 13 representative) and
the Partnesship cannol mutually agree upoa such value within 80 Gays following the Terminating
Event. such value shali be cetermined by arbitration before s panel of three appraisers. 0~e o'
whom shali De selected each by such General Partner (0t 3 representative) and by the Partnership
and the third ¢! whom shall be selected by the o appraisers 3o selected by the parties. Such
arbitration shall 1ake ptace «n San Francsco. Canformia, and shatl be m accordance with the rules
and regulahions of the American Arbitration Association then oblaming Payment (0 such Genera!
Partnes of the value of its inlerest in Parinership income, losses. distributions and capital ghall,
a1 the ophion of the Partnership, be made either (1) in a lump sum withun 30 days lollowing deter-
mination of the value theteo!, or (1) by delivery of a promissory note beaning interest at the rate
ol 10° per annum. with interest payable annually and prnincipal payable. if st alt. from any cash
gstnbutions which the removed General Pariner would otherwise have been entitled to receve
pursua to Article VIl or Section 191 of this Agresment

184 Termunation of Executory Contracts.  Upon terminatian of the Gereral Partner. all execy-
tory contracis tetween the Partnership ang the lerminated General Partner or any ANiligte thereg!
(unless such Aftiiate also is an Athihate of 8 successor General Partner or Geners! Partners ) may be
terrmingted ang cancefled by the Partnership without prior nolice or penalty. The terminated Genera!
Parinar or any ANiiate thereof (unless such Atiiate 1s also an Affiliate of & successor Genera: Part-
ner or General Patiners) may 8iso terminate and cance! sny Such execulony CONIract sMachve uoon
60 aays’ prior written notice of Such terminghion and Canceilation 1o the successor Geners' Fartner
or General Pa-ingrs, if any, or to the Parinership.

xm
DISTRIBUTION ON TERMINATION OF PARTNERSHW

191 liquigaton Distribution.  Upon a ¢issolution and final termination of the Partnershis the
General Partner (or in the event of the Genersi Partner's reurement, withdrawa!. Sankrupic, ©f
inscivency or dissoIUtion 8¢ provided in Section 1B 1 nereo! any cther Person selected by the
Limited Patiners) shall take account of the Partnership assets anc liabi:ties, and the assets sha!l
be hquidated as promplly as is consistent with obtaiming the fair market value theveo!. and the pro-
coeds therefrom, 1o the extent sulficient thereior, shall be applied and distributed n the foliowing
oraer

(3) To the payment of debls and lisbilities of the Paringrs™ip 1o craditors in the order
of pricrity provided by law (olther than any loans or advences that may have Deen made by
any ol the Partners to the Parinership and loans to secured crecitors whose oblipations wilt
be sssumed or OMerwise transferred on the liquidation of Pariersiup assels) and the expenses
of hguication,
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(B) To the estabhshment of any reserves which the Genersl Pariner o its SuCCessors
may deem reasonably necessary tor any conlingent or unioreseen liabilities or obligations of
the Partnarship or of the General Pariner Atising out of or in connaction with the Parinership,
Such reserves shall be paid 10 a trus! (o be held for the purpose of disbursing suth reserves
in payment of any of the storemeniioned contingenciss, and, a1 the expiration of such perod
as the General Partner or its successors shail desm sdvisable. to distribute the balance there-
sfier remaining in the manner hereinatter provided by this Seclion 19.1.

{e} To the repaymant of any loans or advances that may have been made Dy any of the
Partners 1o the Partnership, but it the amount availadle for such repaymaent shall be insuticient,
then pro rata on account thergof.

(€) Any balance then remaining shall be treated and distr-buted in the same manne* a3
provided in Articie ViIl hareo!.

192 Yime of Liquidation. A ressonable time shal! be allowed for the orderty hquidatcn of the
sassls of the Partnership and the dacharge of habiines 10 Sredidrs 50 8t 10 snable the General
Pariner to mimmize the losses attendsnt upon & hGuiastion

93 Liquication Statement. Each of the Partners shaii e fyrmshed with B slaiemer! cresared
or causec ic be prepared by the General Parlner, whuck gnall o forth the sssets ard | abtias
of the Partnership as of the date of complete hquidation UDon OMmphance with tne 1aregoung
disinbution plan {including payment over 1o the trust proyv.ced for by Section 191 hareo! if there
are sullicient funds therefor), the Limited Pariners sha!l coase 10 be suth, and the Genera! Partner,
83 the sole remaining Partner of the Partnership. shall execule, acknowledpe ang cause o be
hiez a Certificate of Cancellation ol the Partnership

194 No Lisbinty for Return of Capital.  The General Partrer sha!i not be personally Lad’e %o
e return of all or any part of the Capital Contributicns o the Limned Pastners Any auch *eturs
snali bea made solely from the Pannership asset.

195 No Right of Partition.  The Pariners and Assignees shall have ns righ: 1o recs..e Partnes-
shio property «n iimd. nor shall such Partnrers or Assignest “ave the ngh® It Carkhca the Pavings.
ship property. whether or not upon tisaciution and termination of the Partnershp

186  Priority. Return of Capitsl.  Except as provided n the Agreement, no Limiten Paetrer
shalt have prionty over any other Limited Partner either as 1o Ing 1pturn of COPIIbUtong o capna’
or as to aliocation of wncome and losses and distnibutions. Other than upon the dissolution ang
fermination of the Parinership as provided by the Agreement. there has been no Ime agreed upon
when 1he contibutivt of each Limied Partner is 10 be returngd

Xx
GENERAL PROVISIONS

201 Nolices Excepl as otherwise provided herern any notice payment. distribubion or other
communicalion which shall be requited 10 be Qiven 1o any Limited Partner in connection wh the
busingss of the Partnership shall be duly giver it 1n writing and delivered personaily 1o the Pergz»
1o whom 1t is authorized 1o be given al the ime of such delvery Or if sent by mail or teiegrap™
to the last address furmished by such Limited Partner 1or such purpose as of the tme of suc™
mailing. and |l to the General Partner or the Partnership. shaii be grven when actually recewved
at the principal office of the Partnership, ot 81 such Other address as the General Parre: ma,
hereatter specily in 8 nolice duly given as provided heresn
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202 Survival of Rights, The Agreement shall be Binding upon And inure 1o Denelt of the
Partners and ther reapecive hairg, lepaiees. legal representatives. SUCCORs0™S and air pns

203 Amencment. Thg Agresment may be amended. mod.ted annd changed by a Majorit,
Vole except as oiherwise Provicied herein.

204 Meadings The captons ot the srucies ang suctons of ™y Apregment are o L4+ LT
nience only and shall not be deemegy part o1 the teat 0! thus Aorgemer

205 Agreement in Counterparts  This Agreement. or any amendment herelo, may be eve.
cuted In multple counterparts each of which shall be deemed an onginal Agreement, and sl of
which shali constitute one agreement. by each of the Pattners hereto on the dales respechvely
indicated in the acknowiedgements o' sa.9 Partngrs notwithstanding that all of the Partnars pre
NOt S1QNalones 10 the OHGINal o7 the same counterpart. to be eMective a3 ¢! the day and year
first above witten For purposes o recoraing a Certiticate of Limited Partnership 8 second signa:
lure page and acknowledgement Page May be sftached 10 esch counterparl. and the second Qe
ture page and the acknowleggement pages perlaining theretco may be detached from the
COunierparl. when execuled. snd attached 1o ancther counterpart, which gther counlerpart may
thereatter be tecorded o5 the Cetiticate of Limited Partnership or amendmeni therelo.

208 Governing Law  This Agreement snalt be governed and construed according to the taws
of the State of Cattornip

207 Time  Time is of the essence in thy Agreement.

208 Varo:ty  Should any portion of thi Agreement be declared invahd angd unen'orceable.
then such portion sha!l be deemed to be severable from this Agresment and shali not attect the
remainder hergo!

209 Pronouns AN pronsuns ang any varial.ong thereo! shall be deemed 10 refer to the
MAsCLline lemaune ot neuler. 1nZLIar O plural. as the wWentity of tha Person or Persons may
require.

2010 Certiticate of Liminee Partnerghip.  This document shall constitute not only the agree-
ment amang the Darlies Nelelo. but 850 shall constitute the Certificale of Limited Partnership of
the Partnershp anc shall be duly recorgen in the oMfice of the Recorder of Sar Mates County,
Calitgrrig, ang shall be fited or 1eCOrded in such Siher pubic offices &t is required under apph-
cable law o+ deemed adviadie 1n the discretion ol the General Panngr Amengments 1o the
Cenihcate ¢ Limited Partnership aiso shall be duly reccrded in e office o' tha Recorder of
San Maee County Canforna and shai be hied or recorded in such other pubiic ofices 43 &
Tequired wrder applicable law or deemea aduisabie in the ascretion of the General Partner,

2031 Seoarapinty of Provisions  Esch provision of s Agreement shal' be considered sep-
arubie ang ! 1or any reascn A7y PTOVISION OF provin:gng “ereo! are ORlerMINGd 10 De mvahd and
COntrliry 0 8%y ex:etirg Of future 'sw such invalihty shail not impair the operabion o° or aMect
those portions of this Agraement whieh are vahd

IN WITNESS WHEREOF the undersigned hereby execute ths Cenificate and Agreement of
Limiled Partnership as of the dale ndicated adbove.
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a

GENERAL PARTNER:

Landsi n? Partners,
4 Californis General Partmarship

By LANDSING PROPERTIES,
a California Corporation,
General Partner
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LIMITED PARTNERS:

Setty M. Abercrombie

Hester W. Achelis

Kenneth Caul Altera & Joyce Wickon Alters
Ivan F, Andes & Margaret L. Andes
Dickwin D. Armstrong

David P, Aune & Glenda M. Aune
Raymond A. Banducct § Edith J, Banduccl
David K. Banen WD

Fred Barr 3 Georgtana Barr

Gary K, Barr & Norma G, Barr

Joseph J, Barrios & Mary Swink Barrtos
Clayton L. Batty & Priscilia K. Batty
Michasl 0. Bender

Richard W. Bennat 3 Barbars L. Bannet
John J. & Patricia A. Mattimos
Russell McAlister

Ruth A, McConnell

Eve ¥, McCulloh

Marshall & Barbara M. McKissick
Willtam Victor & Lynda Suzanne Meseke
Laura Les Mitchell

Paul J. Mortcont

Mariiyn L. Morissette

Thomas #. & Emily J. Murray

Mark R, Nadsmith :

Adele S. Grunberg § Xenneth G, Wellis
Craig A, Nelson

Eugene O'Mare

Otto Berger

Richard 0. Bartler

Emi1 R, Bettini & Eugenfe G. Bettint
James B. Bishop & Katheyn S, Bishop
Stephan F. Bletch & Beth E. Bleteh
Charles F. Bloom Jr. & £1ke Booth
Charies ™. Bodine & Eloise Bodine

Robert W. & Margaret W. Booth § Richard Booth Ttees
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Irene C. Bossenmafiar

Nillfam S. & Ruth Ann Bossenmster
Margaret Bower

Virginia R, Boyce

Joseph L. Boystte

Earl D. 8 Enid L. Brand

Benjamin Breen L Jean Brewn
Robert J. & Rosalind F, Dlsen
Selley L. & Kenneth N. Owens
Bernard R. Panella

Bob b Rayds K. Parker

Richard Parker

Paul & Katherine Patapoff
Richard 5. & Joyce C. Pearson
Frank E. § Judith A. Penny
tdward H. Perry

Elaine M. Peterman

Lloyd C. & Christine B. Peterson
Susan G, Piper

Nancy L. Pleibn)

Elaine ¥, & James A. Powell
Oonald L. & Xathleen Prasnikar
Kenneth P, § Madeline Brooks
Arthur N. & Arlene K. Brown Ttes
Oavid €. & Rosemasry R, Browm
Edward E. & Esther A, Browm, Jr.
Phillip R, Bunnelle Ttee

Barbara B. Bunzel

Dennis R, Cable

Flerre §. Capader

Dale W. Carlson )1

Willfam K, Carson

Laurence R, § Michalle A. Carter
Joseph Sai<Him & FBO Walter Sai-Mah Chow
Clarence A. § Anna J. Chunn
George & £. Caro) Cleveland
Janet D. & John W, Collins
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Kenneth & Lots Prior

Howard J. Reich

Janet €. Richardson

M. J. b Aan Rogers

Daniel A, Roman

Elearnor F. Rosenberg

Michael P. & Janat H. Roudnev
Ardeen Russell

Richard C. & Constance M. Ryan
Donald M. & Betty W. Sanderson
Roy A, B Victoria A, Sasselld
Gerald & Beverly Scott

Arncld . 8 Shirley A. Seeger

Roy G. Settle

Jean F, Shurtleff

John J. 5 Elvira Colombo

Burton A. & Glenna V. Corsen Ttee
Robert G. b Virginta K. Cowle
Charles H. b Margarst K. Cullen
Patricia R. Cunningham

Harley £. & Marjorie R, Davenport
Grover F, § Marcells A. Davis Ttee
Witliam R, 3 Helen D. Dehollander
Thomas E. & Geraldine L. Dunne
Edward F, & Norms J. Eason

Gene Ge. & Patricia M, Elas
Richard D. & Carlene B. Engquist
Wallace & Ruth Evens

Charles L. 4 Louise M. Faulkner
Joseph W, § Bernadette M. Fincutter
Dennis L. Smith

Lucian & Betty 6. Smith

Mary N. Smithwick

Sen N, § Ada K, Spade

Dextar 1. & Rene Spence

Moysius F. b Janice M. Spilimen
Graham & £1frada Starr
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Bay Bank/Middlesax Ttee

Robert W. & Pearl G, Thiell
Donsld J. & Marths C. Thompson
W. Bruce b Afton D. Thompson
Hidec & Mary 5. Tomtnage

Revan A. F. § Elsa H. B, Tranter
Baylor B. Triplett Ttee

John R. & Joan Vieirs

William J, Forgemi

Anthony P, Fragale

George M, 3 Akiko Fukaysma
Ralph D. & Ruth A, Gardmer
Marjorie B, Gatimyer

Marilyn J. & Thomas J. Geertien
Lovise S. Ceoghegan

James 5. & Pauling Gifford
Wayne L. & Gloria K. Gilletta
Richard L. & Janet A, Gomas
Barney A. § Carolle Gonzales
Jean C. Greaner

William J. & Marilyn B, Hammond
Willtam G. & Virginia T. Halbert
Margaret E. Harrington

Altbert H. & Sara V. Nained
Wington L, & Sharon A, Wallace
James A, Walther

Peter B, A Marcla N, Webber
Frieda Weiner WD

Linda W, Wendt

Fred § Janet Wietersan

Mans R, Wille

Michael & Pinkie Willisms
William & Antoinette Winders
James R. Witthar

Befton C. & Mary A, Wolf

Danny Mong

Larrelu J. § Lois M. Noodland
Beverly K. ¥right
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Clyde & Dorothy A. Marvey
John § Gail Hospidor

Peter J. Hegerte ‘
James N. b Ann H, Hennessy
William P. b Constance A. Hepp
William B, & Carol A, Hobdy
Martin W. & Patricis A. Holbus
Ernest B, Holditch

Virginia B. Holmes

Rorman J. & Lorma E. Houde

Robert 8. & Barbara M. Houghton

Mary Ann Hurlimann

Bruce A, § Bessie T. Hutchim
Lowell M. & Penny L. Jackson
David G. § Meagan K. Jewett
Kent £, & Betty J. Wymore
Harold J. & Marfon June Young
Harold L. Zamzow

Louts Zarate

Elizabeth H. Tographos

Amado G. & Emma C. Zunige Jr,
N. E. 3 Marlens J. Coldwel)
Louis E. & virginfa A, Walenta
Norsan Dann

Earl 3 Letgh W. Kaplan

Wi1l1am Michee! & Alice Jenny George

Helen H. Dean

Mary Francis Batgent

James G. & Dorfs Sedwick
Helga Shutte

R. Kenmore Johnson
James P. Jomes

Jarry N. B Shaila R, Jones
M. Joan Jomes .
Richard M. 8 Carole J. Joy
Burton & Fays L. Judson
Alan G. Kalman

Karen A, Kalthoff
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David 5. § Barbars 5. Kaplan
Louts & Nedy Xaplan

Michael S, Kaplan W

George b Martha Kawenami

Robert G. Kessler

George L. § Evalyn A. Kelly
Gerald ¥. L Shirley C. Kennealy
Janet B. Mangold

Roger A. Normsn

Thomzs J. & Efleen J. Geffert
David N. Lerner

Roger J. Kath

Charles L. Niller

Austin G. Thompson

Norman J. & Jo D. Budman
Landon 8. PhilVips

David €. & Barbars L, Jobnstome
Patrick Baxtar § El{zabeth Banter
Daniel Robuck

Allen B, Macdtamid

George 5. & Patricia A. Badders
Charles Robert Carter

John R, & Mary Kinmey

Gary & Helen X1me

Jean E. Knudtsen

Clatr M. Koronkiewicz

Diana & John W. Kro)

Donald H. Krueger

John $. Kukora WD

David G. Lamme!

Kenneth F, & Barbars L. Lanan
Gary A. & Jackie L. oM
Landsing Properties

James C. b Connie D. Larrew
Robert R, Lerson

Mel Brian Locklear

Jack R, Lolmann
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Barbara A. & Walter €, 2immer
Charles C. & Martha L. Stevem
William F. & Sharon M, Clowd
Anthony S. & Sara G. Abbott

Van R. & La Verne Anderson
Douglas D. & Helan R, Wilson
Howard J, Refch

Clemente & Marilyn Salazar
Caralee Weich Loveless

Richard J. & Lots A. Luebbe
Carole H. B William N, Lusabrink
Kenneth J, § Betty C. Machis
Patrick £, Mantey

Francis & Beatriz €. Mar

James Curtis & Teresa Viola Mattimoe
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¢ Aorporation, by J. Grayson Sanders,
Executive ¥. P., as Attorney-in-fact
for the Limited Partners of Landsing
Diversified Properties.
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STATE OF CALIFORMIA)
COUNTY OF SAN MATED)

ON THIS A5 day °f£pt 1982, before me personally appeared

Gary K. Barr, known by me to be the President of Landsing Properties,

whith {s known by me to be a General Partner in Landsing Partrers, which

s known by me to be a General Partner in Landsing Diversified Properties, {E
]
and acknowledged to me that as President of Landsing Diversified Properties, &
ts
he executed the within instrument, (5
/"’ 'f
Tl gt e e e o otary Public Vbr the State
o TRy N of California
S R T
i . My Commissfon expires:July 26, 1985

STATE OF CALIFORNIA)
COUNTY OF SAN MATEQ)

oM Tuls&’Jday of &d:. 1982, before me persenally appeared

J. Grayson Sanders, known to me to be the person whose name fs subscribed

to the within instrument as the Attorney-in-Fact for the Vimited partners

of Landsing Divers{fied Properties, and acknowledged to me that he subscribed
the names of the limited partners thereto as principals and his own name as

Attorney-in~Fact.

rﬁw‘w A W™ o T B g St

e 7 Wotary PubTic ate
. . of California

My Commission expires: July 26, 1985
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LIMITED PARTNERS OF LANDSING DIVERSIFIED PROPERTIES

Name ¢nd Address
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W. E. & Marlene J, Caldwell
22 Willowcreek Rd., Apt. B
Jackson, NS 39206

Leuis E. & Virginta A, Valenta
7101 Cohalt MWay
Citrus Heights, CA 95610

Norma Dann
5285 Howard Point Rd.
Shorewood, MN 55331

Earl & Leigh W. Xaptan
5684 Whitecliff Dr.
Rancho Palos Verdes, CA 50274

William Michae! L Alice Jenny George
4241 E. Patricia Jane Dv. -
Phoentx, AZ 85013

Helen H, Dean
1629 Cowling Ase.
Lovisvitle, KY 40208

Mary Francis Brigent
631 Dunhoime W
Sunnyvale, CA 94087

James G. & Doris Sedwick
717 Peckski) Dr,
Sunnyvale, CA 94087

Heloa Shutte
3017 Brownboro Rd, #11
Louisville, KY 40206

Janet 8. Mangold

- 6015 Sandbrook Dr.

Rancho Palos Verdes, CA 92074

NO?QP A, Norman
6215 Fera Creek Dr.
Jackson, MS 39211

Thomas J. & Eileen J. Geffert
15842 N, 57th St.
Scottsdale, AL BS254

David W. Lerner
5719 Tamres Or,
5an Diego, CA 9211

Roger Kath
317 Priestford R4,
Churchville, M
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Charles L. Miller
9606 Baskot Ring Rd.
Columhia, ND 21045

Austin G. Thompson
500 ¥iewmont

Senicia, CA 981D

Norman J. & Jo 0. Budman
31 wilding Lane
Oakland, 94518

Tandon B. Phillips
3362 Brittan N3
San Carlos, CA

David €. & Barbara L. Johnstone
3103 Springwood Dr,
Meridian, 10 93642

Patrick & Elizabeth Baxter
1968 La Salle Ct.
Walnut Creek, CA 94598

Daniel Robuck
185 Yictor Ave.
Campbelt, CA 95008

Allen B, MacDiamid
1272 Nancervow W
San Jose, CA 951

George S.3 Patricis A. Badders
7203 Anjou Cresk Ct.
Sen Jose, CA 95120

Charles Robert Carter
1175 Ranchero Way #33
San Jose, CA 95117

Barbara A, L Walter C. 2iwmr
260 San Felipe Way
Novato, CA 94947

Charles €. & Martha L. Stevems
131 12th Ave.
Menlo Park, CA 94025

Willtam F, & Sharon M. Cloud
285 Fern Drive
Boulder Creek, CA 95006

Anthony S, & Sara G. Abbott
28336 Lunada Ridge Dr,
Rancho Palos Verdes, CA 90274
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Van R, & Ls Verne Anderson
8572 Joyzells Dr,
Gardan Grove, CA 92641

Douglas D. & Helan R, Wilson
20199 Suisun Dr,

Howard J. Refch
21093 White Fir Ct.
Cupertino, CA 95014

Clemente & Marilyn Selazar
10909 Northshore
Cupertino, CA 9501
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