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This certificate and agreement (this "Agreement") ofl&tzd
partnership is made the date stated below on the signature page £
between Extended Systems Incorporated, an Idaho Corporation ("General
Partner"), and Gary D. Atkins ("Original Limited Peatnex™).

(the "Partnership”) pursuant to the provisions of Title 53,
Chapter 2, Idaho Code, known as the "Idaho Limited Partnership (the
MAct"), fThe terms and provisions hereof will be oonstrued and
interpreted to accord with the tarms and provisions of the Act, and if
any of the terms and provisions of this Agreement should be adjudiged
inconsistent with those of the Act, the Act will be controlling.

1.2 . The Partnership will be conducted under the name
ard style of: SYSTEMS RESEARCH Limited Partnership.

1.3 Papose. The Partnership is formed primarily to
develop new data storage and retrieval technology, through its oun
research, joint ventures or other arrangements with other entities, and
to exploit such technology. The Partnership will also engage in all
such activities and transactions as the General Partner shall deem
necessary or advisable for carrying ocut the foregoing purposes.

1.4 Primiﬁ Office. The pa:imipal oftice of the business
of the Partnership : 6062 Morris Hill lane, Boise, Idaho 83704.

Its mailing adiress is Box 4937, Boise, Idaho 83711. The office akiress
of the Partnership may be changed to such other place or places as may
be determined from time to time by the General Partner by giving written
notice of change of akiress of the principal office of the Partnership
to each limited partner.

1.5 istered . The name and address of the
Mp'lmi%ﬁgwmotwmmmip
is Gary D. Atkins, 606 Stillwell Drive, Eagle, Idaho 83616. Mr. Atkins
is an individual resident of Idaho.

1.6 Term. This Agreement will become effective upon filing
with the Idaho Secretary of State in accordance with the Act. The
Partnership will oontinue until December 31, 1990 unless sooner
terminated pursuant to any provisions of this Agreement.
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ARTICLE 2 - CERTATN DEFINITIONS
2.1 "Act" means the Idaho Limited Partnership Act.

2.2 W"Affiliate" means any person or entity directly or
indirectly comtrolling, controlled by or under common control with
anothar person or emtity.

| 2.3 "Capital Acoount™ means, for each partner, the amount
] of his initial capital contribution, which amount shall be (i) increased
: his additional capital contrilution to the Partnership, if any, and

share of Partnership profits allocated under \Article 7 anmd (ii)
decreased by cash distributions to him (exclusive of distribution of
rovalties under Article 6) and his share of Partnership losses or
specifically allocated deductions of the Partnership.

i 2.4 "Capital Contrilution" means, for each partner, the
| amount of his initial investment plus additicnal capitalinvuﬁpdin
‘ i

2.7 "Limited Partner" means any perscn who purchases one or
Units and each person who succeeds to the interest of a limited
in such Units, and shall include the Genaral Partner to the
i extent that the General Partner purchases or succeeds to the interest of

a Limited Partner in one or more Units

2.8 "™ajority in interest of limited partners" means
Limited Partners whose aggregate Capital Contributions exceed fifty
percent (50%) of the aggregate Capital Contributions of all Limited
Partners who may vote.

2,9 YPartners" means the General Partner and the Limited

’§E

Partners.

| 2.10 "Partnership” means EXTENDED SYSTEMS RESEARCH Limited
Partnership, this Idaho limited partnership.
2.11 “Partnarship Agreement” or "“Agreement" means this
Certificate and Agreament of Limited Partnership as it may be amended
from time to time.

2.12 "Royalty" means all sums earned by the Partnership for
the license of an Information Engine, exclusive of sums received fram

the sale of any technology, patent or patent application.

2.13 "nit" means one of the 200 limited partnership
interests in this partnership.
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3.1 General Partner. 'The name of the general partner is
Extended Systems Incorporated, an Idaho corporation. Its address and
principal place of business is set forth below its signature hereto.

3.2 %iml Limited Partner. Gary D. Atkins is the
Original Limited . set forth below his signature
hareto.

3.3 Miditional ted Partners. The names and akiresses
of any additional 111 be set forth.by amendment hereto.




following:

4.1 Perscrmnel. such and establish and
designate their diuties, re 1lities, authority and titles as the
General Partner deems advisable in the course of the Partnership's
cperations under this Agreement.

4.2 %mia‘nl Services. Obtain such legal, accounting
ard other profess sarv. ice as the General Parther deems
advisable in the course of the Partnarship's cperations under this

4.3 Borrowing. Borrow money and issus evidences of
indeltedness and secre any such indebtedness by pledge or other lien,
as shall be necessary or appropriate for the conduct of the Partnership
usiness.

4.4 . Negotiate for and conclude agreements for
mamifacture, , Jjoint wventure, licensing, research and
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ARTICLE 5 -~ CAPITAL CONTRIBUTIONS; CAPITAL ACCOUNTS; LOANS; ADDITICNAL
PARTNERS; RIGHTS OF CREDITORS

5.1 General Partner. The General Partner has contributed
$1,000 cash to the Partnership's capital. The General Partner will
mmmmiﬂmmmwmlltofﬂnmpimmw
by Limited Partners.

5.2 gﬂ_u_.‘lqrd.mimm The Original Iimited Partner
has oontributed 5100 to . The interest of the Original
Limited Partner shall terminate upon the admissiont.of additional Limited
Partners, and the Original Limited Partner's $100 contribution shall

then be returned to him.

5.3 Additional Limited Partners. The capital contribution
of Limited Partners IOOOOperunitoflimitndparumig
interest, with a meximmm of 200 units and $2,000, payable in
at the time of subscription. The Units will b.mmxthmﬁmzoo
in the secuence that they are subscribed and paid for. At the date of
axacution of this Agresment there are no additional Limited Partners.
The mmber of Units, capital oontribution, name and address of each
additional Limited Partner will be set forth on a schedule included with
amenciments to this Agreement.

5.4 tal Aocount. There shall be established for each
Partnar a Capi the amount of his initial capital
contribution, which Capital Acoount shall be increased by (i) his
additional apital cortributions to the Partnership, if any, and (ii)
his share of partnership profit, and decreased by (a) cash distributions
to him, and (b) his share of partnership losses or specially allocated
deductions of the Partnership.

5.5 loans to the Partnership. The amount of a loan, if
any, made to the a shall not be considered an




5.6 Amission of Limited Partners. The Partnership is
offering the Units in a private offering. The Partnership will set
forth in the disclosure documents for such offering the minimm mmber
of Units to be subscribed for. When such minimm is subscribed, and
vhen the Partnarship accepts such minimm, the Partnership will admit
the subscribers as Limited Partners and file an appropriate amendment to
this Agreement setting forth the new Limited Partners. The effective

Partnership.
offering and admit additional subscribers as Id.mit.d Part:m, all as
set forth in the disclosure documents.

5.8 No on tal. No interest shall be o’
contributions to cap Partnership or on any 's
Capital Acocount or Royalty Payable Account.

5.9 No Withdrawal of ital. No Partner shall have the

right to withdraw Partner's Contribution or withdraw funds
from his Capital Acocount.

5.10 No Vol tal Contribution. No Partner shall
have the right to to the Capital of the

Partnership without the consent of the General Partner.

5.11 Creditors. No creditor who makes a nonrecourse loan
to the Partnership shall have or acquire, at any time as a result of
making the locan, any direct or indirect interests in the profits,
capital or property of the Partnership other than as a secured creditor.
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partottrnm:utimmdallomﬁmofpmﬂtsmdlosmmﬂertha
following Article 7. The Partnership will develop new data storage and
retrieval technology and market the same as "Information Engines®, as
the same is defined in Section 3.6. The General and Limited Partners
shall be entitled to royalties on each Information Engine shipped by the
Part:mnhiporwlimuoft.dmologydmmlopod by the Partnership.

The Partnership may enter into license agreements with the General

manufacture, market, and modify all technology of the Information
Engine. The General and each Limited Partner of record on the last day
of each calendar month shall be entitled to royalties on all Information
m-qimduppaddar:l.mtrntmnth The royalties of the General amd
each Limited Partner shall be calculated at the end of each month and
allocatodtohimhyaddingﬂnm:tt}mraottohilmyalty

Aocount., il

6.2 of ties. The royalties of the
Limited Partnere shall be calculated on tha

total mumrmummmmmmmm
accordance with the folloewing formulas: ‘

(a) Mlmwmmmitmmuﬁlthmmm
shall be entitled to $1.50 for each Information Engine shipped.

(b) Each Limited Partnership Unit Numbered 51 through 100

shall be entitled to $1.30 for each Information Engine shipped.
(c) Each Limited Partnership Unit Numbered 101 through 150
shall be entitled to $1.10 for each Information Engine shipped.

(d) Each Limited Partnership Unit NMumbered 151 through 200
shall be entitled to $.90 for each Information Engine shipped.

(¢) The General Partner shall be entitled to $10.00 for
each Information Engine shipped.

Distribution of ties. The Partnership shall

calendar year following the year in which the royalties were credited.
Upmthopaymmtotmdmmyaltiutlnmmt:hallhadoductedfmﬂn

Royalty Payable Account of each respective Partner.

allocntimofimmtnrpurpoauotﬂwtim?&arﬂﬂnmlty
Payable Acoount shall be accounted for as part of a Partner's
undistributed partnership capital.




ARTICLE 7 -~ PROFIT; LOBSES; DISTRIBUTIONS

7.1 Profits ard Iceses. The "profits" and "losses" of the
Partnership shall mean (during each accounting period of the
Partnership) the net profits and net losses of the Partnership as
determined on the Partnership's basis of accounting for federal tax

puarposes;

7.2 Allocations of Profits and Iceses. The profits and
losses of the Partnership and all ltems of income, gain, loes,
or credit which enter into the computation therecf shall be allocated as
follows:

(a) Income of the Partnership from the license of
Information Engines shall first be allocated to the Partners as,
Royalties as provided in Article 6 of this Agreement. p

il

(v) All cother incoms of the Partnership in excess of the
amount allocated as Royalties under Article 6, and all deductions,
wpenses, guins, losses or credits shall be allocated 98.9% to the
Limited Partners in proportion to their Capital Contribution and 1.1% to
tha General Partner. Profit or loss allocated under this Article 7.2
(b) shall be added to or dsducted from the Capital Account of each
Partner.

(c) The irng provision is subject to the qualification
that if at any time all ted Partners' Capital Accomt are exhausted,
further exceass losses Auring any month shall be allocated entirely to
the Gensral Partner's Capital Account but the General Partners Capital

6) which would othexrwise be allocable to the ILimited Partner whose
Capital Account has been exhausted until the General Partner's Capital
Account has been reimbursed for such excess losses. The foregoing
provision is mibject to the additional qualification that if at any time
a Limited Partner's Capital Account has been exhausted, any further
losses or deductions otherwise allocable to such Limited Partners shall
be reallocated to the Limited Partners whose Capital Accounts have not
been exhausted in proportionate to the Capital Contrilutions of the
other Limited Partners. It is the intent of the foregoing to limit
losses and deductiocns allocable to a Limited Partner to his Capital
Omtribution, and losses and deductions in excess of the Capital
Contriation shall not create a deficit in any Limited Partner's Capital
Account.,
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(e) Notwithstanding any other ione of this Agreement,
at least 1.1% of each item of partnership , gain, loss, deduction
ard credit shall be allocated to the General Partner. .

7.3 of Limited Partner Interest. In the event
of an Lormentt an a Limited Partner
all al ticns undar Article 6 or this Article 7 shall be apportioned
between assignor and the assignee as provided in Section 7.2 (4),
%mwm&rwdwdauotﬂmmim,uwmm

14.8.

it

7.4 Ootingency Reserves. The General Partner shall have
the right to set up such reserves and to set aside partnership funds
tharein as the Genexral Partner in its discretion determines to be
reasonable in oamection with the operation of the Partnership's
husiness, including sums the General Partner deems necessary to reserve
for future payment or reduction of cbligations of the Partnership.

7.5 Cash Distributions to Partners. The Partnership shall
distribute to the Partners such distributions of cash as the General
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ARTICLE 8 - DEPOSIT AND USE OF PARTNERSHIP FUNDS

Upen formation of the Partnership, all monies
the Partnership from the Partners shall be deposited in a
account or acoounts which shall be in such bank or banks as are
by the General Partner and which shall be maintained in the name of
for the benefit of the Partnership. Thereafter, all revemes, bank
proceeds and other receipts will be deposited and maintained in such
account or accounts ard all exparses, costs and similar items will be
paid fram such accounts by the Gensral Partner for partnership purposes.
Until required in the conduct of the partnership's business,
funds, including, but not limited to, partners' capital contributions,
partnership revenue and proceeds of borrowings by the Partnership, will
be maintained on deposit (including time deposits) in such account or
accounts, with or without interest, or invested in short-temm

securities, certificates of deposit, money market funds,

it

B2

|

bank agresmentts or comnercial paper as the General Partner,
in its scle discretion, desms advisable. interest or other
genarated by such deposits or investments be for the

acoount. furds from any of the varicus sources mentioned
above may be with othar partnership furnds, but not with the
separats furxis of the General Partner, or any other person, partnership

entity, and may be withdrawn, expendsd and distributed as authorized ;
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ARTICLE 9 « LIMITATION OF LIABILITY

Notwithstanding anything contained herein to the contrary,
no Limited Partner shall be required to make any contributions of cash
(othar than the capital contributions specified in Article 5 hereof) or
other propsrty to the Partnership; provided, however, that a Limited
Partner who has received distributions from the Partnership

, in whole cr in part, a return of his Capital Contribution
may be liable to the Partnership or its creditors for an amount up to
the amount distributed to the Limited Partner, not in excess of the

Capital Contribution of any other Limited Partner.

MW
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behalf of the Partnership. The Partnership shall be billed directly for
direct partnership expenses whenever possible.




mmwumumwmuwm

mlolybyﬂn@amlm The Genaral Partner shall have all
necessary powers to carry out the pwrposes of the Partnership and,
subject to the provisions of Section 11.2 and 11.3, is authorized to

enter into agreements with to any and all matters pertaining to
the business of the The General Partner shall devote so
nn.ulotitstjmardoﬂm:tltoth.mmdpuitinitssole
discretion shall determine that the Genekal Partner shall be
responsible for the conduct of the Partnership's affairs.
Nothing contained , howaver, shall prevent the General Partner

from engaging in any other business or activity which is not in
campetition with, or does not create a material conflict of interest
with the Partnership. No person in his capacity as a Limited Partner
shall take part in the management cr supervision of the ), nor
shall he have the power to act for or on behalf of the

fic Authorities Granted to ths Geanaral Partner.
y, and not in limitation thereof, the

wmofcm:lm the foregolng,
mmm,miumommwmmmum

Limited Partners, have the full right, power and authority, from time to

time and at any time, on behalf of the Partnership:

(a) To open, maintain and close bank accounts and draw
dwuoraumwiumwidnrcrtrmpaymrtofmniu:

(b) To receive, receipt for and otherwise dispose of and
deal in all checks, monies, securities and other property of the
Partnership;

(c) To do any act or execute any document or enter into any
ocontract or agresmant of any nature necessary or desirable, in the
opinion of the General Partner, for any partnership purpose;

(d) Subject to the restrictions of Section 11.3 hereof, to
borrow or raise mnies for any of the purposes of the Partnership,
including, without limitation, to draw, make, issue, accept, erndorse,
m,m«mmumm,m,bumo:
exchange, warrants, bonds, debentures and other negotiable or

instruments and evidence of indebtedness, and to
hypcuamto,pledgocrmﬁitwmityhminam
propertyottlnparmdp:

(@) ‘Ibadjwt, conpromise, settle or refer to arbitration,
any claim against or in favor of the Partnership or any nominee, and to
institute, prosecute or defend any legal proceedings relating to the
usiness and property of the Partnership:
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(f) To maintain for the conduct of the Pertnership affairs
one or more offices ard do such other acts as the General Partner may
deem necessary or advisable in ocomnection with the maintenance or
administration of such office or offices;

(g) If required in the opinion of counsel, to place record
title to, or the right to use, partnership assets in the name or names
of a nominee or nominees for any parpose convenient or beneficial to the

Partnership:

(h) To purchase from others, at the expense of the
Partnership, contracts of liability, casualty ard other insurance which
the General Partner deems advisable, appropriate or cavenient for the

(1) To engage independent attorneys, accountants, or such
othar perscrs, firms cr oorporations as the General Partner may deem
necessary or advisable and for such compensation as the General Rértner
may determine;

(J) To set up and, from time to time increase or decrease,
such reserves for pertnership losses and liabilities as the General
FPartner in its sole discretion deems reascnable and neceseary;

(k) To do any and all of the foregoing upon such terms and
conditions as the General Partner may deem proper, and to execute,
acknowledge and deliver any and all instruments in connection with any
or all of the foregoing and to take such further action as the General
Partner may desm necessary or advisable in comection with the

management and business of the Partnership; and

(1) Othexwise to carry ocut its duties, the General Partner
shall have, in addition to the powers specifically emmerated above, all
rights and powers generally conferred by law or necessary, advisable, or
consistent in cormection therewith, or in comection with acoomplishing
the purpose of the Partnership, and may take all actions required to
carry out the business of the Partnexship.

(m) To act as the tax matters partner for the Partnership,
to represent the Partnership before the Internal Revenue Service and any

state taxing authority, and to represent the Partnership in connection
with any proceeding or matter involving Partnership tax matters.
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11.3 Restrictions. MMWMM, without
the prior consent of a majority in intarest of the Limited Partners,
have the power to:

(a) Do any act in contravention of this Agreement;

(b) Bxcept as provided in Article 5 and in Article 14
hereof with respect to mubstituted partners, admit any additional
partners into the Partnership or establish any additional classes of
limited partners;

{c) Perform any act which would impaix or make impossible
the ordinary conduct of the Partnership business;

(d) Omnfess a judgment against the Partnership;

(¢) File or consent to the filing of a petition uder any
fedaral or state bankruptcy, hnolvunyormrgmizatimactwith
respect to the Partnership; if

(£) Fossess Partnership property or assign its rights in
Partnership property for other than a Partnership purpose;

(g) Sell, exchange or transfer all or substantially all of
the assets of the Partnership;

(h) Except as provided ctherwise in Article 18 amend this
Ayreoement .

11.4 Duties of the General Partner.

(a) The General Partner shall use reasocnable efforts to
protect the secrecy of all proprietary rights;

(b) The Ganeral Partner shall promptly take or cause to he
tﬂmallwtimﬂ:idzmyh.maryorwiat-forﬂmm
management, maintenance and oparation of the FPartnership, including,
without 1limitation, bookkeeping, filing of tax retwrns, purchasing
mliw,puyimbﬂh,mmtainirgimarﬂﬂuhiﬂmudﬂrirg

and advertising activities, and providing for
rnpainmﬂrnplmtsifnmmivitiummnmablydotemimdto

be necessary;

(c) The General Partner shall furnish to the Limited
Partners, within 120 days after the end of each year, financial
statements for tha Partnership prepared on the accrual basis of

accaunting;

(d) The General Partner shall also, on or prior to March
15th in each calerdar year, furnish each Partner with his Schedule K-1,
-attirgfcrthwmblcirm (loss) from the Partnership for the

fiscal year, and appropriate state income tax information
where applicable. The Partnership shall file with the Internal Reverue
Sarvics and all local taxing authorities such income tax
reports as may be .
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11.5 Contracts and Arrangm'n:l with Affiliates.

aploy suwh agents, amployees, managers, accountants, attormeys,

appropr to
Wormtawnﬂupmwaowployadmmnmtwofﬂn
General Partner, and the General Partner may pay such fees, expenses,

salaries, wages and other compensation to such perscns as it shall in
its scle discretion determine;
(b) The General Partner also, "“on behalf of the

Partnership, mmtocamctsforgoodacrmmwiﬂ:imuor
with any of its Affiliates. The validity of any tramsaction, agreement
cr payment, involving the Partnership and the General Partner or any
Mriliatcmﬂaﬂnmhopamitted the terms of this Agreement, shall
not be affectsd by reascn of (i)ﬂaml&ticlﬂﬂphamm

and the General Partner or such Affiliate or (il) the
approval of sald tyansaction, agreement or payment by off or
directors of the Gensral Partner.
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11.6 Miscellanecus.

(a) The General Partner shall not be personally liable for
the return of any comtribution made to the Partnership by a Limited
Partner;

(b) The General Partner shall not be personally liable to
the Partnership for any loss suffered by the Partnexrship in such a loss
or liability arising ocut of any action or inaction of the General
Partner, the General Partner made a determination in good faith that
such course of conduct was in the best interests of the Partnership, and
suwch coumse of conduct did not oonstitute gross 'negligence or gross
misconduct by the General Partner;

(c) The Partnership shall indemnify and hold the General
Partner harmless from any liability or loss suffered by the General

Experses incwrred in defending a civil or criminal
action, suit or may be paid by the Partnership in advance of
the final disposition of such action, suit or proceeding upon receipt of”
an undertaking by or on behalf of the General Partner to repay such
amunt without interest if it shall finally be determinad that the
General Partner is not entitled to be indemnified by the Partnership as
authorized herein;

The indemnification provided by this subsection (c) of
this Section 11.6 shall not be deemed exclusive of any other rights to
which an indemified party meay be entitled under any agreement, vote of
ILimited Partners, cr otherwise, and shall comtinue as to a person who
has ceased to be an indemnified party and shall imme to the benefit of
the heirs, executors and administrators of such a person;

(d) No provision in this Agreement shall cperate to limit
the liability of the General Partner to creditors of the Partnership,
and the General Partner shall be subject to liability to creditors as
provided in the Act.

(s) Persons dealing with the Partnership are entitled to
rely conclusively upon the certificate of the General Partner to the
effect that it is then acting as the General Partner and has the power
and authority of a general partner as herein set forth;

(f) The General Partner may, from time to time, move the

office of the Partnership to such location as the General Partner shall,
in his sole discretion, deem best suited for the conduct of the busineas

of the Partnership.
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ARTICLE 12 - LIMITED PARTRERS

12.1 Nemes and Addresses of Limited Partners. The names
and places of residence of the Limited Partners will be set forth in an
amerncment to this Agreement. The General Partnar and Affiliates of the
General Partner way purchase Units and thereby become Limited Partners.

12.2 Noldnbili ofﬁmitad?arhmuamlm
Gwmlmmwﬂulmmsmmmm”mdmmﬂn
Partnership's Certificate of Limited Partnership (cr an amendment
thereto) . b, .

12.3 Authority. No Limited Partner shall take any part in,
or interfere in any wammer with, the conduct or control of the business

of the Partnership axd no Limited Partner shall have any right or
authority to act for or bind the Partnership. Nommitsdmrmmn
have the right to anactimforpartitimagaimtthe '
or the right to vae interest on this Capital Account or

Royalty Payable Account balance.
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ARTICLE 13 -~ OTHER BUSINESS

All of the Partners and their officers, directors and
aployees may engage in, or possess an interest in, other business
ventures of every nature and description, y or with others,
whether or not (except with respect to the General Partner) such other
entexprises shall be in competition with the Partnership. Neither the
Partnership nor any other Partners shall have any right by virtue of the

in and to such independent ventures cr to the income or
profits derived therefrum.

;mﬂ‘”'
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14.1 Transfer of General Partner's Interest. The General
Partner shall not sell, assign, transfer, mortgage, charge or otherwise
dispouothhmtemtinﬂnmrunmhipwiﬂwtthepriorcmsmtof
a majority in interest of the lLimited Partners. Any attempted or
purported sale, assigment, transfer, mortgage, charge or other
dimitimmdnwiﬂmtmmmllb.mmtioallyvomab
initio. No sale, assigment, transfer, mortgage, charge or other
dimiﬂmmdtbyﬂnmmmninmywmtmlmm

Parhmfrmitsdaligatimwﬂarthishgmmtt

14.2 mwumwm'smtmt

(a) Subject to any restrictions on transferability required
by law cr contained elsewhere in this Agreement, a Limited Partner may
oag\inwritimhhhmtinthomhip provided all of the
tions of mbsections (1) throgh (v) of this Article 14.2 (? are

ccnplied with.

(1) The assignee meets all of the requirements
applicable to a Limited Partner purchasing Units in the Partnership
set forth in the disclosure documents and consents in writing, in form
satisfactory to the Genaral Partner, to be bound by the terms of this
Agreement as if he were a Limited Partner.

(11) Immediately after the effective date of the
assigmment (as hereinafter defined), neither the assignee nor the
assignor, if the assignor has retained any part of his intarest in the
Partnership, shall hold an interest in the Partnership that
capital contribution to the Partnership that is less than $10,000.

(11i) The General Partner consents in writing to the
assigment. The General Partner retains the sole authority to grant or
withhold its oonsent to any assigmment. Factors which the General
Partner will take into account include, but are not limited to, whether

™~

1954 as amended, or would violate, or cause the Partnership to viclate,
any applicable law or goverrmental rule or regulation, including
(without limitation) any applicable federal or state securities law.

(iv) 1If requested by the General Partner, and at the
wpense of the Partnership, an opinion from counsel for the Partnership
hddivmmﬂnmmsmﬂmﬂmt,inﬂncpkdmofnid

such assigment would not Jjecpardize the status of the
Muammrmmmm would not
cause a termination of the Partnership urder Section 708 of the Internal
Reverme Code of 1954, as amended, and would not violate, nor cause the
mshiptoviolm,mya;plicablolaworgavarxmrtalnﬂoor
requlation, including (without limitation) any applicable federal or
state securities law.
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(v) The assignor has paid in full, his Capital
Contribution to the Partnership.

(b) Each Limited Partner agrees that he will, upon request
of the Generaml Partner, exscute such certificates or other documents and
perform such acts as the Genaral Partner deems appropriate after an
ass of interest by that Limited Partner to preserve the limited
liability status of the Partnership under the laws of the Jurisdictions

(¢) Any paported assigment of an interest in the

Partnership which is not made in iance with this Agreement is
hereby declared to the mull and and of o force or effect

() Each Limited Partner agrees that he will, prior to the
time the Gensral Partner consents to an assigrment of interest by that
Limited Partner, pay all reascnable expenses, including attorneys' fees,
incurred by the Partnership in comection with such assigrment.

(e) Each of the Limited Partners, by eecuting this
Agreement, hereby covenants and agrees that he will not, in any event, -
sell or distrilate his interest or any portion thereof unless, in the
opinion of counsel to the assignes (which counsel and opinion shall be
satisfactory to coumsel for the General Partner) delivered to the
General Partner prior to such assigment, such interest may be legally
sold or distributed in compliance with applicable state and federal
statues, rules and requlations.

(£} Anything herein to the contrary notwithstarding, in no
event shall an assigment be made to a minor (except in trust or
pursuant to the Uniform Gifts to Minors Act) or to an incompetent.

14.3 Ass 's Rights. Anassig:mot interest of a
Limited Partner Partnership shall wrl:itlﬁtozwaiw
distributions of cash or other property rxm the
attributable to wmsuch interest after the effective date of the

. The effective date of an assigment of an interest of a

assigrment
Limited Partner in the Partnership the purposes of this Agreement shall
be the date the assigmment is accepted by the General Partnex.

hets ard the
Gwmlhrhmmllbomitledtotrutﬂummiwmrtmrmohu
executed this Agreement by amerximent as the absolute cwner of the Units
subscribed to by such Limited Partner in all respects, and shall incur
no liability for distributions of cash made in good faith to him, until
such time as a written assigmment that conforms to the requirements of
this Article 14 has been received by the Partnership and acocepted by the
Genaral Partner.
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14.5 Substituted Limited Partner.

discretion, permit an assignee or transferee (whether such assignee or
tranaferee has his interest by virtue of a voluntary assigmment

to 14.2, an imvoluntary transfer or a transfer
cparation of law) of an interest (or a part thereof) of a Limited
Partner in the Partnership to be and become a Substituted Limited
Partner ("Substituted Limited Partner”) in the Partnership entitled to
all the rights and benefits under this Agreement of the transferor or
assignor of such interest; but no such assignee or transferee shall be
or beccme a Substituted Limited Partner unless and until the General
Partner in writing consents to the admission of such person as a
Substituted Iimited Partner, which consent may be withheld in the
absolute discretion of the Genaral Partner. By exacuting this
Agresment, each Limited Partner shall be desmed to have consented to any
assigment ccnsentsd to by the General Partner, and agree that the

g

General Partner may, on behalf of each Partner and on behalf of the
, cause the Oartificate of Limited Partnership the
to be amended, and filed as so amerdad, in the

event of such }

(b) Each Substituted Limited Partner, as a candition to his
admission as a Limited Partner, shall exacute and acknowledge such

instruments, in form and substance satisfactory to the General Partner,

as the Genaral Partner shall deem necessary or desirable to effectuate
such admission and to confim the agreement of the Substituted Limited
Partner to be bound by all the terms and provisions of this Agreement
with respect to the interest acquired. All reascnable expenses,
including attoomeys' fees, incurred by the Partnership in this
camection shall be borme by such Substituted Limited Partner;

(c) Any person who acquires an interest of a Limited
Partner in the Partnearship or is admitted to the Partnership as a
Substituted Limitsd Partner shall be subject to and bound by all the
provisions of this Agreement as if originally a party to this Agreement.

14.6 Indemnification and Terms of Admission. Each Limited

Partner and every other Limited Partner who was or is a party or is
threatened to be made a party to any threatened, pending or campleted
action, suit or procesding, whether civil, criminal, administrative or
investigative by reasocn of or arising from any actual or alleged

or misstatement of facts or omission to state facts
made (or cmitted to be made) by such Limited Partner in connection with
any assigmment, transfer, encumbrance cr other disposition of all or any
part of an interest as a Limited Partner in the Partnership, or the
admission of a Substituted Limited Partner to the Partnership, against
expenses for which tha Partnership, the General Partner or any other
Limited Partner has not otherwise been reimixmrsed (including attorneys'
fees, judgments, fines and amounts paid in settlement), actually and
y incurred by him in comnection with such action, suit or

proceeding
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14.7 &mstiwtim%ut_gfwvm. Unless and until an
assicnee of an as a Partner the Partnership becomee
a Substituted Limited Partner, such assignee shall not be entitled to
vote with respect to such interest. In the event a vote of the Limited
Partners shall be taken pursuant to this Agreement for any reason, a
Limited Partner shall, solely for the purpose of determining his wvote,
bcdnmdﬂnhnldwotwim,crportimw, assigned by
him in respect of which the assignee has become a Substituted
Limited Partner.

14.8 Effective Date. The effective date of admisasion of a
Substituted Limited Partner shall be the date the assigrment is accepted
by the General Partner. The General Partner will notify in writing the
Substituted Limited Partner of the effective datae.

or of Limited Partner. The death or

hgalhupaccl.ty a. cause a dissclution of
; but the rights of such Limited Partner to share the
pmfitnarﬁlmotﬂukrbumhip,tnmiwdistr of
Partnership funds and to assign his interest as a Limited Partner in the
to Section 14.2 shall, on the of such an

event, devolve on his ve, or in the event of the

beccme a Substituted Limited Partner solely by reason of such capacity.
The estate of the Limited Partner shall be liable for all the
cbligations of the deceased or incapacitated Limited Partner.

Partnership of the
Partner, mmmm, in its sole discretion, make an
d-ctimcnbdultofthammipu provided in Section 754 of the
mmmawa,um(irMmumumt

(with regard to the transferee Partner only) as provided in Section 743
of the Internal Reverus Code.




ARTICLE 15 - mmnmmnmmm
15.1 Dissolution.

(a) The Partnership shall be dissolved and terminated on
the earlier of (i) December 31, 1990 (unless otherwise extended by
mrttothinw): (11) by decision of the General Partner
concurred in by a majority in interest of the Limited Partners; (1ii)

won the sale of all cor sibstantially all of the assets of the
Part:mrutﬂ.p: (iv) the dissclution or withdrawal of the General Partner;
(v) the assigment for the benefit of creditors or adjudication of
bankruptoy of the General Partner or appointment of a receiver for or
seizure by a judgment creditor or judgment creditors of the General
Partner's interest in the Partnership; or (vi) upon the ooccarrence of
any other event which, under the laws of the State of Idaho would cause

the termination or dissolution of a limited partnership.

Parbuﬂﬂpmllmthadimlmm ted
itaujorityinintm-toftlnmmitdmmdm,wiﬂﬂnbcty
(60) days after the coourrence of any such event of dissolution, to
oontime the business of the Partnership, and admit a new General
Partner or General Partners;

(¢) Upon dissolution of the Partnership due to the
expiration of the term of the Agreement, the General Partner is hereby "

granted an option to purchase all technology by EXTENDED
SYSTEMS RESEARCH Limited Partnership for a purchase eual to the
lesscr of $2,000,000 or an amumt equal to the total ties earnad by
the the twelve months endsd December 31, 1990 for the

Partnership
license of the technology. Any proceeds from the exercise of this
cption by the Genaral Fartner shall be allocated in accordance with
Article 7.2 (b) herecf. In the event the General Partner fails to
exarcise this cption, the technology shall be liquidated as provided in
Article 15.2 (a).

(a) Upon any dissclution of the Partnership, the
acoountants then retained by the Partnership shall prepare a statement
setting forth the assets and liabilities of the Partnership as of the
date of dissolution, and such statement shall be furnished to all

Partners.

(e) The death or legal incapacity of a Limited Partner shall
not cause a dissolution of the Partnership.
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15.2 Liguidation,

(a) In the event of dissolution of the Partnership, the
assets shall be ligquidated as promptly as possible, but in an orderly
and businesslike mammer as the General Partner in its discretion shall
determine and s0 as not to involve uncue sacrifice. All assets of the
Partnership, if any, other than cash, shall be sold at public or private
sale at such price and upon such terms as the General Partner in its
-olodi-mtimuydnmadvinblo. Any Partner may purchase the assets

(p) In ths event of 1 , the profits and losses of
any such sale shall be allocated amdarmwiﬂxsmion?z(b)

(c) In the event of liguidation, the General Partner shall
not be required to contribute capital to the Partnership to restore any
negative balance in its Capital Acoount, except to the extant
to satisfy Partnership lisbilities to creditors for which the
Partner is liable under the Act.

() Thae of liguidation and any other Partnership
fundds shall be appl and distributed after payment of creditors,

including advances, loans, and accounts payable dus any Partner who is a

(1) The balance in the Royalty Payable Account shall

be paid.

(11) The balance in the Capital Acoounts shall be
paid.

(1i1) Mditimlﬁnﬂs,ifaw,dmllhepaid%%to
the Limited Partners in proportion their oOriginal Capital

wrtrthtima:xIll%tottnGumlPurm

15.3 mmor%immm. The General
Partner shall not or any part of the
Capital Account balances of the Limited Partners. Any such return shall
be made solely from Partnership assets and the Limited Partners shall

have no right to demand property other than cash.

15.4 tive Balance. Any Limited Partner with a negative
balance in his 1 not be cbligated to the Partnership
to restore such negative balance.

15.5 No Release. No dissolution of the Partnership shall
release or relieve any Partner from his obligations under this

Agreement.
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ARTICIE 16 ~ ANNUAL ACCOUNTING PERIOD; RECORDS; REPORTS

16.1 Amual W Period. The anmual accounting
period of the camence on Jarmary 1, and shall end on

December 31 of each year.
16.2 Records.

(a) The General Partner shall maintain, or cause to be
maintained, complete and accurate records of all transactions of the
Partnership. The shall use the accrual basis of accounting
for tax purposes arnd the £ statements of '‘the Partnership for
financial reporting purposes shall be prepared in accardance with
genarally acoepted accounting principles consistently applied and shall
be appropriate and adequate for the Partnership's business and for
carrying out all provisions of this Agreement.

(b) All of such records shall, atautims,hewan“

office of the Partnership and, during reqular business hours, 1 be
open upon notice for the inspection and examination (and making of
coples) by a Limited Partner or his authorized representative.

(¢) The General Partner shall maintain at its principal
office a list of names and addresses of all investors in the Partnership
and Aring regular business hours such list shall be available

Limited Partner or his authorized representative.

16.3 . Within 120 days after the end of
fiscal year, the Fartner shall cause to be dalivered to each
perscn who was a Partner at any time during the fiscal year, an anmual
report containing the following:

(1) Financial statements of the Partnarship,

including, without limitation, a balance sheet as of the end of the

's fiscal year and statements of inocome, partners' equity ard

changes in financial position, for such fiscal year, which shall be

prepared in accordance with generally accepted accounting principles

consistently applied and shall be accompanied by a report of a fimm of
independent certified public accountants;

(1) A general description of the activities of the
Partnership during the periocd covered by the report; and

(11i) A report of any material transactions between
the Partnership and the General Partner or any of its Affiliates,
including fees or compensation paid by the Partnership and the sexvices
performed by the Genaral Partner or any such Affiliate for such fees or
compensation.

16.4 Other . The General Partner may furnish
quarterly or other reports to Limited Partners in suwh format
and including such information as the General Partner shall determine.

notice for inspection and examination (and making of cocpies) bym:xm;y‘
each
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16.5 Tax Information. Within 75 days after the exi of
fiscal year, the General Fartner will cause to be delivered to
person who was a Partner at any time during such fiscal year
information concerning the Partnership necessary for the preparation of
such Partner's federal income tax returns, including a statement showing
such Partner's share of profit or loss, deductions and credits for such
year for federal income tax purposes, and the amount of any distribution
made to or for the acocount of such Partner pursuant to this Agreement.

16.6 Retinns. The General Partner shall cause income
tax returns for the to be prepared and timely filed with the
appropriate authorities. b, .

‘\Hﬂ‘"
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ARTICLIE 17 -~ AMENDMENTS AND MEETINGS

17.1 Amendment Partners. Except as otherwise required
by law, this may amended in any respect upon the
affirmative vote of a majority in interest of the ILimited Partners with
the consent of the General Partner, provided, however, that without the
consentt of each Partner to be adversely affected by the amendment, this
Agreement may not be amended so as to (1) corvert a Limited Partner into
a General Partner, (ii) modify the limited liability of a Limited
Partner, or (iil) altar the interest of any Partner in profits
(including each Partner's share of royalties under Article 6) and
losses or in cash distributions of the Partnership. If 10% or more in
interest of the Limited Partners request in writing that the General
Partner sumit to a vote of the Limited Partners a particular proposed
amendiment to this Agreement, the General Partner shall do so. Any vote
of the Limited Partners may be taken at a meeting of Limited Partners

called for such purpose by the General Partner not less than

fiftean (15) nor more than sixty (60) days' pricr tten notice aor, in
1imoramtim,byﬂnwittmmmtottlmmﬂndm&in
interest of the Limited Partners.

17.2 mt%smmlm In addition to any
amendnents otherwise General Partner may amend

this Agreement, without the consent of any of the Limited Partners, (i)

to reflect changes validly mads in the membership of the Partnership
the Capital Contributions of the Partners to the Partnership, (ii) to

camply with the then existing requirements
and rul of the Intemal Reveme Service

Treasury

affecting the status of the ted Partnership as a partnership for
federal inocome tax purposes, in accordance with advice given to the
General Partner the Partnership's independent ied public
accountants, or (iii) to comply with any changes in the Idaho Act.

17.3 Prohibited Amendment. No amendment will be adopted
which will directly or Indirectly affect or jecpardize the then-status
of the Partnership as a partnership for federal income tax purposes.
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Partnership upon written request to the General Partner. .
‘ i)
17.5 of Certificate. In the event this Agreement

it deams such amerximent to be necessary.
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ARTICIE 18 - POWER OF ATTORNEY

Each ILimited Partner by ewecution hereof irrevocably
onstitutes and appoints the General Partner as swh Limited Partner's
true and lawful attormey and agent, with full power and authority in
such Limited Partner's nxme, place and stead, to executs, acknowledge,
deliver, file amd record in the appropriate public offices (i) all
certificates or other instruments (including without limitation
counterparts of this Agreement) and amendments thereto which the General
Partner deems appropriate to qualify or to continue as a limited

in tha jurisdictions in which the Partnership oconducts
business, (ii) all instruments and amendments thereto which the General
Partner deems appropriate to reflect the diseolution or modification of
the Partnership or the admission of adlitional or Substituted Partners
in accordance with the terms of this Agreement, (iii) all conveyances
and other instruments which the General Partner deems appropriate to
evidence and reflect any sales or transfers by, or the diasolution and
termination of, the Partnership, and (iv) all consemts to transfars of
Partnership interests, to the admission of substituted or
Partners or to the withdrawal or reduction of any Partner's invested
capital, to the extent that such actions are authorized by the terms of

this Agresment.

Each of the Limited Partnexs is aware that the terms hereof
pmtmmnmmamﬁmmmuarwmmmw
other actions to be taken or tted by or with respect to the
Partnership with the approval of less than all the Limited Partners.
Such actions include, without limitation, substitution of General
Partners duly appointed. If, as and when (i) an amendment of this
Agreement has been proposed or an action has been proposed to be taken

anitted by or with respect to the Partnership which recuires, under
of this Agreement, the approval of a specified percentage in

agrees

special attorney specified above, with full power of substitution, is
hereby authorized and empowared to execute, acknowledge, make, swear to,
verify, deliver, record, file and /or publish, for and on behalf of such

Limited Partner, and in his name, place and stead, any
ard all instruments and documents which may be necessary or appropriate
to permit sxch amencment to be lawfully made or action lawfully taken or
canitted. Each consenting and non~consenting Limited Partner is fully
aware that he and each other Limited Partner have executed this special
power of attorney, and that each other Limited Partner will rely on the
effectiveness of such powers with a view to the orderly administration

of the Partnership's affairs.
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+ 4. ’ *

The foregoing grant of authority (i) is a Special Power of
Attorney coupled with an interest in favor of tha General Partner and as
such shall be irrevocable and shall survive the death or incawpetency
(or, in the case of a Limited Partner that is a corporation,
association, partnership, joint ventire or trust, shall srvive the
merger, dissolution or cother termination of the widstence) of the
Limited Partner, (ii) may be exercised for the Limited Parther by a
facsimile signature of the General Partner of the Partnership o by
mulofuammwmm, including such Limited Partner,

any instrunent with the signature of the General Partner
acting as in-fact for all of them, and (iii) shall survive the
assigment by the Limited Partner of the whole o any portion of his
interest, except that where the assignee of the whole thereof has
furnished a Power of Attorney and has been approved by tha General
Partner for admission to the Partnership as a Substituted Limited
Partner, this Power of Attormey shall swrvive such assigment for the
sole purpose of enabling a General Partner to execute, acknowledge and
file any instrument necessary to effect suxh substitution and shall
thereafter terminate. il

A similar power of attorney shall be cne of the instruments
vhich the Gensral Fartner shall recuire an assignee of the Limited
Partner to execute as a condition of his admission as a Substituted
Limited Partner, and which the General Partner shall require an
aditional Limited Partner to execute as a condition of his admission.”
The execution of smuch power of attorney shall not however, be a
condition to the receipt of distributions from the Partnership.

signed by the assigning Limited Partner, in the casa of a substitution.
The execution of suxch amenciment on behalf of a Limited Partner or
any proposed, tuted or added Limited Partner may be effected by
his attorney-in-fact.
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ARTICIE 19 ~ OTHER PROVISIONS

19.1 Modification, Waiver or Termination. No modification,
mimwwm,orwmmt, shall be
effective unless made in writing signed by the party or parties sought
to be bound thereby and no failure to pursue or elect any remedy or
waiver with respect to any default under cr hreach of a provision of
this Agreement shall be deemed to be a waiver of any other subsequent,
similar or different default, breach of a provision or of any election
of remedies available in commection therewith.

be desmed duly given only when in writing, signed by or on behalf of the
person giving the same, and either personally delivered cr deposited in
a designated United States mall depository, first class mail, postage
prepaid, certified mail, return , adtressed to the
person or persans to whom such offer, , appeoval,
consent, , waiver or notice is to be given at their respective

19.3 Effect. Except as otherwise herein expressly"
provided, the Mgreement shall be binding upon and
inure to the benefit of the parties hereto, their respective perscnal
representatives, heirs, succssscrs and parmitted assigrs.

W. This Agreement may be exacuted in any
nmber of ’ of vhich shall for all purposes ocnstitute
one agreement binding on all of the parties hereto.

19.5 %imbhmw This Agreement shall be governed by
and construed in the laws of the State of Idaho.

19.6 Section . Section headings or captions
mmWMmﬁtAaﬂyuamﬁmOﬁm
and for reference, and shall not be construed in any way to define,
limit or extend or describe the scope of this Agreement or the intention
of the provisions thereof. The terms Article and Section as used in
this Agreement shall be deemed to have the same meaning for purposes of

this Agreement.

19,7 Variation in Pronouns. All pronouns and any
variations thereof shall be deemed to refer to masculine, feminine,

nauter, singular or plural, as the ldentity of the person or persons may

»

19.8 M% This Agreement oonstitutes the
entire agreemsnt between the parties and may not be
modified or amended eccept as specifically provided for in this
Mreement..
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19.9 PFurther Assurances. The parties hereto will also
execute such certificates and documents, and the General Partner will
file, record and publish such certificates and documents as the General
Partner deems necessary or appropriate to canply with requirements of
applicable laws governing the formation and operations of a limited

19.10 Date of Agreement. The date of this Agreement is

%«Q o (985 .

IN WITNESS WHERECF, the parties hereto have executed this
Agresment as of the day and year stated in Section 19.10 immediately
H

i

Ganeral Partner: Original Limited Partner:
EXTENCED SYSTEMS INCOORPCRATED

v Aol L lra

Gary D. AQJ.I'-

Gary D.
6062 Lans 606 Stillwell Drive
Boise, Idaho 83704 Eagle, Idaho 83616
Mailing Address:
P.O. Box 4937

Boise, Idaho 83711
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