Lincoln County

_ CERTIFICATE OF
"GREEMENT AMENDING AGREEMENT OF LIMITED' PARTNERSHIP

(PENOYER FARMS, LTD.)

This Agreement, amending the Agreement of the Limited Part-
nership of Penoyer Farms, Ltd., a Nevada Limited Partnership, is
entered into this 2:5; aay of lt(gi? , 1979, by and between
Penoyer Farms, Ltd., a Nevada Limited Partnership, the General
Partners and Limited Partners as presently constituted and two
new General Partners, one of which, Castleton's Development Cor-
peration, a Utah corporation, is being added as a General Part-
ner by this amendment, and the other, Revest Inc., & Utah
corporation, which is being substituted as a General Partner in
place cf V., Melvin Brown by this amendment, and is consented to
and executed by the present General Partners, the new General
Partners and persons owning a majority of the Limited Part-
nership units as reguired by Sections 10 and 15 of the Liﬁited
Partnership agreement and NRS 8B.260,

The agreement of Limited Partnership of Penoyer Farms,
Ltd., dated June 23, 1978, is hecreby amended as follows:

1. Castleton"s Development Corporation is hereby added as
2 General Partner. It shall own one General Partnership unit
for which it has paid the Partnership 510,000.06 in cash at the
time of execution of this amendment.

2. Revest, Inc., is hereby substituted as a General Part-
ner in place of V. Melvin Brown, who, effective at the execution
of this agreement, will no longer be a General Partner. The
General Partnership unit of the said V. Melvin Brown is hereby

transferred to Revest, Inc., for which it has paid to the said
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V. Melvin Brown the sum of $10,000.00, in ca;?, receipt of which
is acknowledged by V. Melvin Brown,

3., It is agreed that a majority vote of the General Part-
ners shall be sufficient to carry any action, approval or
decision of the Partnership or General Partners.. To implement
this amendment the specific sections of the Agreement of Limited
Partnership listed belpw are-changed as follows:

Section 7.2, second sentence: Delete
first phrase, "except as otherwise provided
herein,” so that the sentence reads, "When-
ever provision is made herein for the
approval of action of the General Partners,
such provision refers to the approval or
action of General Partners owning a majority
of the General Partnership units.”

Se:tion 7.9, first sentence: Delete the
word, “"all," in the last phrase so that said
last phrase reads, "unless otherwise agreed
upon by the General Partners,"

Section B.2: Delete the word, "all,” in
the third line and substitute the words, "a
majority of," so that the phrase reads, “as
& majority .of the General Partners shall
agree,” instead of, "as all the General
Partners shall agree."”

Section 10,1, first sentence: Delete the
word, "all," and substitute the words, "a
majority of," so that the sentence begins,
"Without the prior written approval of a
majority of the General Partners,® instead
of , "Without the prior written approval of
all the General Partners."

A copy of said Agreement of Limited Partnership and certi-
ficate of Limited Partnership of Penoyer Farms, Ltd., is
attached hereto for reference., Any other provisions of the
Agreement of Limited Partnership inconsistent with the amendment
of this paragraph, if any, are also hereby amended to provide

that a majority of the General Partners is sufficient to pass on
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such matters, - ’ : '

4. Revest Inc,, and Castleton's Development Corporation,
the new General Partners substituted or added by this amendment,
hereby expressly agree to each and every provision of the
Agreement of Limited Partnership of June 23, 1978, including the
amendments stated herein, Further it is agreed that each and
every pfovisiOn of said Agreément of Limited Partnership applies
to the new General Partners, Revest Ine,, and Castleton's
Development Corporation, notwithstanding they are not speci-
fically named therein: as for example, the power of attorney
provisions of Section 14 apply to all General Partners even
though not specifically named in said section,

IN WITNESS WHEREOF, the parties hereto have executed this

agreement the day and year first above written.

}

ovs - Molln

V. MELVIN BROWN (No longer
2 General Partner effective President
immediately after execution

of this agreement )

fc/(?y////f——‘;‘ Z By: fffZM!éi%zéu
RICHARD L. CASTLETON CASTLETON'S DEVELCPMENT CORPORA-

TION by DAVID B. CASTLETON, Sec-

retary
J) LIMITED PARTNERS Lo e it L //Wzé
M N M*\—M’M«« | e iteteely
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STATE OF aﬁé§g¢4 ")
H 88,
COUNTY Dpjﬁnbnunﬂé

On the 25: day of _ “ha o) . A.D. one thousand

nine hundred and seventy-nine élrsonally appeared before me V.
MELVIN BROWN, the signer of the foregoing instrument, who duly

acknowledged to me that he executed the same,

,.-tﬂ'"'um i - - %

RELE e = )

=
NOTARY PUBLIC
Residing in

]

£y E&@l’.‘;m

ss1on Expires:

, ,475 1780

Jm !"“

STATE OF UTAH }

SB.
COUNTY OF SALT LAKE)

On the 25 day of T e . A.D, one thousand

nine hundred and seventy-nine péz;onally appeared before me

RICHARD L. CASTLETON, the signer of the foregoing 1nstrument,4,gfq

My Commission Expires:

Hug /%, 197%
4
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STATE OF UTAH - )] ’ ' '
t ES. o
COUNTY OF SALT LAKE)
On the )5 day of 1. , A.D. one thousand
7

nine hundred and seventy-nine personally appeared before me
DAVID R. YEAMAN, who being by me duly sworn did say, for
himself, that he is the president of REVEST INC., and that the
within and foregoing instrument was signed in behalf of said
corporation by authority of a resolution of its board of
directors and said president duly acknowledged to me that said

corporatlon executed the same and t the seal af

seal of. snid corporation.

Sy, [\/ - f] :':l/[
NGt A T LN

ca’\.-v*"-'".'?'.'.--._f- 4 NOTARY PUBLIC é
E Residing in Salt Lake Colinty, Utah

M?“Cazﬁxsszon Expires:

g 5%
A poa i
sm'_x_"n;__ pr Ja‘mn )
ss.
COUNTY OF SALT LAKE)
on the 75 day of At ; A.D. one thousand

nine hundred and seventy-hine peéionally appeared before me
DAVID B. CASTLETON, who being by me duly sworn did say, for
himself, that he is the secretary of CASTLETON'S DEVELOPMENT
CORPORATION, and that the within and foregeing instrument was
signed in behalf of said corporation by authority of a reso-
lution of its board of directors and said secretary duly

acknowledged to me that said corporation executed the sam_

NOTARY UBL IC i
Residifg in Salt Lake Counxy,/u
My Commission Expires:

ey MY, ST o
4 s
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il e Gay OF et -!1978,;--”‘,’?
e v e
l ’ - .'among V. MELVIN BROWN, oF Ida’f\o Falls, Idaho, RICUARD L. (.AS’I‘LEJ.‘ON
' of Salt Lake Cily, Utah, and those othor poersons
LM

vho become parties

jto‘this agrecment by execcuting a counLurpart ol the Subseription I3

) ,“? Agrecment and [nvestmont Representation page in the form of}ﬁh

tl ' ‘Exhibit "A" which is attached hercto and hy thisg reference Eéﬁe'

'l "3;'.15.11'1; hercof. |n c.'nn.":idur.ntion ol the miutual promises contained
j . " hercin the Partics ugree as follows: s

1 ' ' o SECTION I Sy

1'IE l.lMI'i‘l"ID PARTNERSI L

SR IrArS

-1 Formation, The purties herehy form a Limited

Purtnership, which is

herclnaftcr sometimes referred to 'as

“the Partnorship.”

!I }.")}I. ‘-_..1.. 1.2 .
|

i

u Cevtlficate of LlMltLd Pu|tnv'-h|p.‘ The parties
RO

actxng derCtIU or Lhrough an attorney-in-fac'., shall prompkly

szgn and swear lo g Cortificate of Limitoy Porvtnership, shall ;{

Y o S
' .ﬁcduse the Certificute to be recorded in Lhe records of Lincoln ”
L Lo
, County{ Hevada, ond shall exccute such further documonts (inclu~-
I Cing amendmentls Lot he Cortificate) and Lol sl further action * 4

us shall Lbe neccssary to comply with the teqal retuirements o R

) . . R . J,"' .
-:forjthe Formation and operation of o Limitod Partnership 15‘&%
. .,

| ~all other countics ol states. where the Partanrship may eleect’
i

to do businecss,

| ( o NI ﬂ o
. L : i

ﬁi mt {121
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WII"’-V?.
Nima, The name of the Partnership shall be.aﬂvgwﬂws

‘;PPLNOYER FARHS, Lrn. ¥

(R D, Wy

-
Chdracter of Business The buqlness of the
: '-ﬂ“ﬁff’ ;ﬂ; i’

lease, farm, operate™'’™-

B N S

3 vana, manage, the real and persenal propertics described in'Exhibit

Cee D% whieh is attached hereto and by this rofereonce made parta

I'l‘
i B
r 1 1

: hereof, plus ald

other real and personal properties which the

. %3
j Ganeral Partnersy may dccule that the Puartnership should acquire,

. : ﬂy_
. lease, farm, or operate. ' The Partnorship may sell or other— >

u\use dispose of all or substantially all of its asscts for such

'_cunsideration as may be approved by the Gencral Partners. .

o
! '
1' SECTION 2 "f;-l' ;
' " DEFIRITIONS N .
l { 2.1 Subscription Commitment. The “Subscriptio;%;‘
g Cummitment" of a'Limited Partner is the amount of his investmont "-'_:‘_:."
I -'itn"tlxe" Partnership as set Forth in the Subseription Ag-recrnent'_‘l ‘
l .”ht%aﬁa &nﬁcstment fepresentation (in the form of Lxhibit A) cx-‘:'_
il A (L 2.2 Mot Operating Income or Loss. “Net Oﬁérséiég_
e AL
I l‘}s‘:{Inr:om(-z c:r Loss™ shall mean the income or loss of the Partner- -\a't-'t'
j‘::;hu:: as determinetd for federal income tax purpo.‘:os, bui. n'- " aiﬁ' i:
JI cludmg any net cupital income or loss, L
‘ e

"2,3 Nob Cupilal Income or loss,

ti "Not Copltal R T

2 - Aqronmﬂnr of Liniked Purtnership BOOX 31 PACE 13
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Income or Loss" tshall wmean all capital ipcome o wcapital loss
. F ’

cf the Partneishiip, as determined for Loderml income tax pur-

poses, from thce sale, cxchénge or other dispasition (excluding

leases} of any Partnership asscis.

2.4 "VQEiﬁﬁwﬂﬁd Losses. “The "Profits and Lossaeg®

ef the Partnership shall include Het Mperating lncome or Loss
and Net Cupital Tncome or Loss.

2.5 Persans.  For all purposes of (his agrecment,

the word "person", includes, bLut is not ¥ imiled Lo, corporations,

partnoerships, umd olher entities, as woll oo individuals,

SECTION 3
FARTNERS AND PARPNER CONTRIBUT IONS
3.1

Partners. ¥, Melvin Brown and Hichard L. Castleton o

those persons who have executed counterparts of the Subscription

Agreement and Invostimont Represcentation page attached hereto

as Exhibit "A" .54 wiin have made the capital

contributions required

therein, shali he Purtners.

There are two typoes of Partners,

General Partnevs omd Limited Partners. Ther

form

"Partner”

refers

to both General Porbners and Limited Partners.

Fach Partner's

interest in th Pirtnership shall be represented by Partnership .

units. A Partner's interost as o General Partner shall be represont

by Goneral Poilaciship units and a Parlner's interost as a Limited

Partner shuall b roqnesented by Limited Partaciship units. V.

Melvin Brown ond Richard L. Caskleton shall own both General |

Partnership units . Limitad Partpership units.  Unless otherwise

agreed, all other Partners shall own only lLiamiled Parknership

units. llercinaftier the term "General Partwer" refers to any

31 mee 14
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Partner who owns a General Paclnership unit ol Lhe. Lcrrml"l:imited
ParLtner™ refers Lo any Parkner who vwns o GeneralapPartnership units

3.2 CGoeneral {Elql"_l’.]l(?l'IL'UE&'!;_jrl_.)_i‘ll_i_f!_lu"v. tach of V. Melvin
drown and Richurd L. Castleton shall contribule One Hundred Fifty
Thousand Dollar:s (SlEd,nb0.0G) in'cash or properties to the Partner-
ship upen excoeulion of Lhis agrecment. lor purposes of this agree-
ment the intevosl of V.o Melvin Brown in te properkics {except cash)
deseribed on Lxlibibt "B" have a value of ‘One lNundeed Fifty Thousand
($150,000.00) Dollars. Upen the making of hin wapital contribution
of One Hundred FiflLy Thousand Dollars ($150,000.90) to the Partner-
ship, cach of V. Helvin Brown and Richaril 1. Castleton shall have
one General Larinership unit and Fourtecen {14} Limited Partnership
units. ]

3.3 tLimited Partners.  EBxcoept as ol herwise providcd by
the General il Lners, cach Limited Porlaer sball beve one L.i‘mil;o:l
Partnership unil Jor cach Ten Thousad Dol lars ($1L0,000.00) contri-
buted by such Limiled Partner to the partnorship.  Capital contri-
butions of Lhe Limited-Partners shall be t'xp(:ncluxi’ by the General
Partners in furfherance of the husiness of Lhe Partnership.  Al-
though the Geoonedal Parlners moy make distrilsil iont Lo the Partners
during the existence uf the Parlnevship in velurn of their capital
contributions, no Partner shall have Lhe riyhl to witﬁdraw from the
Partnership or Lo demand a return of ol ov any purt OF his capital
contributions ls-love December 31, 1998, On o before December 31,
1928, the oriqinal contribution of each Pariner shall be paid to e.
Parkner; providid however, no General Partoer shall be personally
Tiable if the wiiginal copital conlribulion ol o Partner is not
repaid to such Partner becvaeuse of Lhe [inancial condicion of i

Partnership. e interest shaell e paid on eapital contributions.

The number of Parlnership units of covh Pactoer shall iu 15
4 = Angrecmont o Limi Ledd Partnorship BODK 3 FAGE
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rehuced by one fur each Tan Thousand bollary {310,000.00) of Ehe

cupital of.th. Parlbnership in oxeess of predits, which g

returned to such Purtnor.

SECTION 1
COSTS AND EXPENSKSH
LY B

ol s and oxpenses ol the Partonersliip shall be

paid from the Parlnership's Funds, incloding bt not limited

to {a)  the costs of forming and arganizing e Fartnership

including il aecounting, consutting andn inlimg costs:

(b}  the costs of completing  improvements on reperties acguired
1 L I | '

oxerated, leasod, farmed, or held by the Partnership: © (e)  the

costs of holding, vperating, improving and Minaging properties

ouwned, operatod, farmed, leased, or purchased hy Lhe Partnership,

including without limilation, intorest charnes, Laxes, utility

charyes,

()

INsSUr.gcee promiums, legal feen and neainmling fpes;

the expoenses. or

sel Ling Partnership units or

ing of properlics owaed, operated, Tarmed,

T,

otherwise dispos-

or purchased

by the Partnerships and (o)

every other cont

lnﬁ—”mhhﬁﬂﬁﬁﬁdnﬁhﬁﬁﬁ.,

antt expense incurred

in the Partaership's business whether Tike or unlike the foregyouing.

SECTION 5

SUHARING Op PROFITS, LOSSLS AND IJIH'I‘HIBUTU)NS

5.1 dvofils and Losses. AL the ond of cuch fiscal

year of the Parbnoership, the profits of Lho Parlnership shall

be divided as well as allocated among the Paplners {but. not

hecessarily disiriboted) and the losses of the Partnership shalli

be borne as woly .y allocated among Lho Parlners 'propnrtiunatcly

woosk L e 16

5 - Aareonrant Limitend ot nmivraliin




Lincoln County

. e PRI, S, [

.

-

on the basis of the porcontages cstablished by dividing the
number of the Fartnership unit; ownod by “Aﬂl Parkner by the
total nunber ol units, Gereral and Limited, owned Ly all of the
Partners on the Tasit duy of such fiscal year, The income or
loss allocated to vach Parkner Qdch.fjﬁﬂﬂl yeuar amder this Paragrap
5.1 shall consisl uf o proportiénnLe parl of vach item {ordinary.
income, long Lorm capital gain, short tern capilal gain, ete.)
making up the profit or losses of the Partnership ollocated under
this Paragraph 5.1 for-such [iscal year.

Bxcopl as otherwise provided by Jow, Lhe liability
of any person oy entily which is selely o LimilLed Partner for
the leosses of Lhe Partnership shall nevoer oxoead tﬁu aygregate

amount of thal Limiked Partner's contribultion: to the capital

of the Partnership plus an amount equal Lo thal Partner's share

of the undistribuled profits of the Parinership.  The General

Partners shall bhear all favboerstiip lonses fov which the Limited

Partners are nol responsible exvept as olhorwize provided herein.
5.2 Pas Alloeation. Pursuant Lo Soection 704 of
the  Internal Doevenme Code and For purposes of any opplicable

income, gains, deduction

state or local inveome tax law all losses,

and credits of Lhe Partnership shall be allocaled awong the Part-

ners in the manner provided in Paragraph f.) above.

Notwithstand-

ing anything o the contrary, iF for a fiteal year of the Partner-
ship-any ktow ot investment Lax credit on [::’r~|»-ri'Ly opurated or

managed by the Parlnoership on the last doay of .said year is availabl
to a Paktnoer to Lhe uxciusién of Lhe Partnership, such Partner's

share of the Partnership's investmenlt tax credit shall be reduced

€ « Mrovment of Liwmited Partocrship

e 9w 17
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s0 that :‘;u-u!l Par Loy 'y i‘llVl_‘:Sl.I"l'lll Liex uu."dﬂ lor such year is
equal to the .mount of investment Lax credil Lo which such’ Part-
ner would have Lidon .ontilled as a Partner of e Partnership
if such properly had belonged to Che Partnersliip onl the last
day of such year, Ay reduction in any Paptiner's share of invest-
mu.n; Lax crodil of the Partnership undes 1. bumed i atoely preceding
sentence shall he allocated te the other Parlners Proportionately
on the basis of (hoje Partnership unity.

The Partnership prosently owes Mol Brown Compuny, an
Idaho Corporalion, Twe Hundred Scventoon Thouuuqd_Schn Hupdred
Sixty Dollirs (%217,760.00). Said indeblodness is evidenced
by a promissory note in the farm of Hxbibin “c" which is attached
hercto and by (1iig relerence made pary hopeot . Hotwithstanding
anything te the contrary, no profits of e Partnership shall
be distribuled oy Partnes until G ong irely ol sueh indebled-
ness owing hy {he Pavlonershiip to Mol Brows Company, plus all

intcrest thercon, shall have been paid in fult,

SECTION 6
URDS AVATLARLE FOR l)lh“l'l(HHI"I‘I(.)NH
ool voar the General Partners may make distri-

Lutions of Fusd: available For distribul ton in Lhe manner providod
in Paragraph '5.1. Yor this purpose "funds available for distri-
bution" 5hu].l b the amount of tho gross cash receipls of the
Purtnership, lensg CXpensas «'{nd cosls of thn 'artnership in such
Year and less sueh reasonabrile reserves as Lhe General Parkners
determine showld pae maintained to Bay conlbymp Latogd Partnership

exapendituros,

sooe 31, et -187
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. SLCTION 7
MANAGEMENT

7.1 bLimited Partners.

herein, Limited Dortners shall take no part whittever in the control

Except as olherwise provided

Managemenl, dircction or operation of | he aflairs of the Partner-

ship and shali have no power Lo bind Lhe Partucrship.  The General

Partners may -from Cime to time seek suggeslions and expressions

of opinion from the Limited BPartners onomajor policy decisions,

*
but the Gonoeral Pariners need not accept such advice, and at

all times the sole control and management of Che Partnership

shall rest with the General Vartners. . 1f o Limited Partner jin-

terfercs in the management of the Poartuerships business or assumes

a role in the management of the Partnership business, he nay,

by law, incur the same Liahility as the Goneral Partners.

7.2 Grneral Purlnors. In conduct g Lhe Partnership

business, cach Geonera) Purtner - shall have ono vote for wach

General Partnersiip unit he owns. Exeeplt os otherwise provided

herein, whenove provision ismade horein for | he approval or

action &f Lhe Moneral Partners, such provision refers Lo the

approval or aclion of Goneral Partnors owning o majority of the

General Parineiship awits, Subject Lo he provisions of Para-

graph 7.3, 1 Generad Partners have he exelosive aqubthority

te make all docisions as to the operation, management, inprove-

ment, salo,

Ievws or ol hor disposition of 1. Martnership's
propoerties gl husiness: as te the borrowing o] woney and the

granting of sccwity intdrosts in Turtnership assots {including

loans from Partuoergd:

43 Lo Lhe propayment , relinoncing, or extep-

L Adroomont 4y Ldmidend Partporvshin BODK 31 PACE 19
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sion of any mortgage affecting the Partnership's properties,
as to the compromise or relcase of any claims nr dobts of the

Partnership: and as Lo the employment of porsons, firms and corpor

ations for the opcrnlion and management of Lhe Partnership's
business. 1n prdur to implemént Lheby management powers, the
General Parbtners néc wuthorized ﬁu execule amnd deliver (a) all‘
deeds, assignm-nt:, ]vases, subleasoes, g e e ring aned planning
contracts, construction and management contracls and meintenence
contracts covering or affeeting Bartnership prnpnrfy intercsts;
()  all checks, draflls and ather orders [ar | he puyment of
Partnership fonds: (o) all promissory nols, moriqaqns, deeds
of trust, sccuriLy agrecments and other similar dgcuments: and
(d} all other iustruments of any kind or charactor relating

to the uffairs o1 Lhe Partnership whelher 1ike or unlike the
foregoing. rhe Goneral Partners shall causn {ho I'elrtncrship

to carry Properiy domage insurunce with respeot to the properties

of the Partherstip which are jnsurahle in an amount ak least

sifaal to the reasoneble valye Lhercof and Liahilily insurance

with respect (o 1he iruperties of Lhe Parlnerahip which are insur-
able with limits of a1 least One Hundred “I'bous,aml Dol lars {$100,000.
Fer person and ihcee Nundred Thousand Dollars ($300,000.00) per

accident,

7.3 Restrictions on General Partner's Authority. Not-
withstandinyg Lhe pruovisions of Pavagraphs 7.1 .md 7.2, the Gen-
eral Partncrs My not, without the consont or ratification of
the specific act Ly all the bartncrs. do any act prohibited by

the Uniform Limi|ed Partnorsiip Act of Newvada,  All of the Partners

oo 3 g 20
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hereby expressly consent to a rale, exclimge or obher disposition

. ‘ . '
of all or any part of the assets of Lhe Pactnership by the General
Partners evcn‘Lhuuﬁh such act may make it impossibkle thercafter . to

carry on the ordinary business af Lhe Partnership and necessitate
the termination and dissolution of thoe Parblnership,

7.4 Nemi

‘ ¢e. Title to all Pavlnersbip properties shall
be held in the Partnership®*s name, or in the name of any nominee
(including any General Partner so acting) designated by the Gen-
eral Partners. ‘Ihe General Partners shall have power to cnter

into nomince agrocments with any such porson, and such agreements

may contain provisions, indemnifying the nomineg, except for  his

willful miscondoet,

7.5 Time bovoled tg Businoess. | Hael General Partner
shall devate only such Lime to the Lusinens ol Lhe Partnership as
he, in his discretion, deems appropriote.

7.6 Information Relating to Partnership. Upon

rzquest, the General Portners shall sopply 1o auy Partner any
information riwpucnled regarding the Favianership or its acti-
vities, providid that obtaining the inlormalbion is not unduly

burdensome to {he General Partners.  Doring ordinary business

hours any Partncr or his authorized rt.‘pr(‘.!'-('lll--'ll:iv(: shall have
aceess to all books, records and materials in Lhe General
Partner's offives regarding the Partnership and its activities.
7.3 Faculpation.  The doing of any .nc_t'or the
failure to do uny act, the effect of which Mmay cause or ro-

sult in loss or damage Lo the Partnersitip or tlwr Parbtners,

if done in good (ailh purssanl Lo advice of counsel o nployed

BOOK 31 PAGE ,21
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by the Generel Partners on behalf ol the Parlnceship or if

- ' ' ]
done in furthoranee of Lhe purposces of (he lartnorship, unless

such act or thw Failure to de such act is doetermined to have
been done throngh qross negligoence or invelved [roud or willful

misconduct of & Cencral Partner, shall not suliject any General

Partner to any tishilily to tho oLhoer Partmers, Wit hout
imitution, the Concrel Partners shall not he liable to the

Limited Partners for negligence, dishoncsty, mistakes or bad

faith on the part of iny omployee, agent or representative of

the Partnership, exeept a General Partner shall be liable for

his own gross negligence, fravd, or willflul wisconduct.

7.4 Linlependent Vontucgﬁ. Any ol Lhe Partners, or

any sharcholder, officer, director, cmployce or alher person

halding ‘a legal or beneficial interest iu nhy ontity which is o

Partner, may ongagqe in or possess an inleresl inother busingss

ventures of ovury nuture and description, independently or with

others, including Luk nol limited Lo, the ownership, financing,

leasing, operation, management, farming, syasdication, brokeraye,

and developmont of o) property, and neither the Partnoeship

nor the Parbtners shall have any right by vivrtue of this agreemoent

in and to such independent ventures or Lo Lhe income or profits

derived therofrom,

7.9 loans Lo Partnership, Ll dauy l'artner shall, in

addition to his conlvibution Lo the capital of the Partnership,

loan any monics Lo the Partnership, the amount of any such

loan shall not [w decmed an inerease of his capitul sccount or

entitle him to any increase in his share of the distributions

11 - Aareement oF Limitedd Parinervship
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of the Partnership, buat Lhc.nmuunt‘. of any nuch arvance shall
be an obligation of Lhe Partnersﬂip to ﬂuuh-+urtnur and shall
be repaid to hiw, with interest of eight poercent (é%) per annum
unless otherwisc uqrcud upon by all the General Poactners. Not-
withstanding anylhing to the contrary, Lhoe Goneral Partqgrs shall
not be personally obligated to repay such advances, which shall
be payable and wcolleclible only out of ithe aunels of the Part-
nership.

7.10 nhaukiege The buank of the Paflnnrship shall
Be such bank or banks as the General Parlners shall from tinwe to
time agree upon and designate. CALL Partnersiiip mnﬁics and all
noteg, Lills, choecks and olber negotiable HHUHritiQé for the
payment of moncy shall be paid into and deposiled in said banks
to the credit ol Lhe Partnership as soon as possible oflter receipt
by the Partnership.  All withdrawals [rom such bank avcount or
accounts Jre to he made by Lhe managing partner, or such partners
or persens as |he Generab Partners shall from time: Lo time agroee
upon andd designate, subject always Lo the restrictions provided in

this agrocment . -

SECTION 8

COMPENSAYTTON

8.1 Reimbursement for Quirul=tockel Lxpuntes
The Partpership sball reimburse the Gencral Patners tor all
dirvect sul-of-pocket oxpenses incurred by the Goneral Parkners

in forming the Partnership and in managing the Partnership's

operations ol bintiness,

12 = Agroement of himilerd Partnership BOCK 31 PAGE 23
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' ’ 8.2 Compensation of G“ﬂEfH!_EifLﬂ?TE- .The Gencral

.\
Partners shall voecive such compensalion ar he services which th
General Parluocers perform for Llic Partnership o all the General

Partners shall agrec but in no event shall thi total compensation

reccived by wll the Generul Parlnurs in any liscal ypar of the
Partnership under this paragraph exceed [jve percent (5%) of the
gross. receipls of the Partnership in sueh yaar.

SECTION 9

ACCOUNTS

9.1 Books. ‘fhe General Partners shall maintain complekc

and accurate bouks of account of the Partneiship's finances. The
Partnership's aceounling period and fiscal year . shall be the calen-

dar year.

9.2 Tartner's Accounts., Two aceounls shall be main-
taincd for cach Partner, a "Drawing Accounl” wnd a "Cupital
hececount™.  Baclr Partner's Drawing Account shall consisk of his
distributive share of the Partnership's nel profits; less losscs
and less wilhdirowils Trom said aceonnt. Tl Capital Account of
ecach Partner «hall e Lhe amount of hisg original capitel contri-
bution tégether with any additions Lo snid Poariner's Capital
Accounti Adﬁitihns to the Capital Account of cach Partner may
be made by: (a) additional contributions by the Partner, and
{b} transfors from the Partner's Drawing Aceount. In no event

shall the Copilat Aceount of any Parbnor ey incroased by any

methed withowl Ul written agreement of the General Partners.

The Capital Accounts shall be maintaingd on o bax basis withoat
tegard to ahy adjustmonl under Seebion To4 of Lhe Iloternal Revenue
Codo.

The Capital Account of each Partner may be dovreased

by: (a) Qistributions in reduction of his Capital Avccount, and .

P3 = Adrcemont of i tedd Port neraliin BODK 31 PAGE 24
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(LY  his share o Piarlnorship lodses which e i cxcess of the

. : ’ ‘
balance of his bDrawing Account. Any decieaen in the Capital

Acccunt of any barlner must be approved by (he Generpal Partnors.

9.3 Transfers buring Year. 1n order to ovoid an

interim closing of Lhe Partnership's hooks, Uik share of profits

and Jossos aondor Seclion 5 of a Parlne who Pransfors part or

4ll of his unils in the Parktnership during a colendar year

may be detormined on Lhe basis of his prorata share of the

profits and losien for Lhe yodr. The proration gshall be made

by the Generad I'arlners and may Le bDased on Lhe portion of the

cdalendar yeor which has clupsed prior Lo the transfor or may be

determined under any ather reasonable method.  The balonce of

.
the profits und losses allocated to the Partncereship units

transferrcd shatl be ollocated to Lhe Liansleree of such interest.

3.4 Reports.  The books of the Partnership shall be

¢losed promplly alter Lhe end of cach Fiscal year. Promptly there-

after, the Gonoral Partnors shal l ke o wrillen report o each

Partner, whiclioshatll include o Statement ol receipts, expenditures,

profits, and lonmes For the Yeur, 4 Slatement of ecach Partner's

cupital accounl and such addilional statements with respect

Lo the status of Lhe Partnership property and the distribution

of Partnership funds ag are considered nocesisary by the General

Partners to adwise all Partners properly aboul their investment

in the Poartunciship,  Huch report may consisl in part of a copy

of part or all ol rhe Partnership's Unilod S1abes income tux

return. Pfrior Lo April 1 of cach yedr cach Parlner alse shall

be provided with an information Ietter with respeet Lo his

distributive singens of income, yains, derdniel ions, losses and

14 —-'\ﬂrr\r-m-'n' o F ;;mirrwl Navrlnprehin Boox 31 P‘E 25
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dredits for income tox reporbing purposes for the previous fiscal
Year. Such finanmeia) statemonis, repovis, and Ll information
. . ) .

contained therein shall be deemed conclusive .angd Linding upon

such Partnoer nn]eés‘such Partner abjects Lo sueh financial
Statocments, Feports,” aml informalion in Writing Lo one of the

General Partwers within ninety (90} days afLor

the giving of such
financial stalements,

reports and informalion o such Partner,

SECTION 10
TRANSPE IS

10.1 General Parbners,  Wilhou! . brior written

approval of all Lhe General Partners, no teneral Partnor shall sul-

Stikute o Gener.ad Partner in his stead, Ho wlilitional General

Partner shall b admitted to Lhe Partaership without the written

consent of al]

Genoral Parkners and po General Partnership unit gha

be transferrad without the writtoen consent of 11l the General Purti-

ners,

v

10.2 “ranslfer of Limited Parksership unigs,

Subject to

Paragraph 1B.2, o Partner or olhos person or

cibity may sell or era

fer his Limited Parlnership-units ta o Genot ol or Limited Partner o

such terms and conditions and for such porice o Lhe sulling or tran

ferriny Partacy, pPerson or entity deewms appropriate., Subjcct to

paragraph 18.2, 4 Partner or other owner or ansignee of Limitcd Part

RErship units may nol snll or transf{or {incinding transfers by gilL)
all orany part of hiy Limi Lol Partnervship osits Lo o pe¥son who the
is not alrewly . Bartner of phe Partuership, cxeept on the following
conditions: -

{a)  the unjes shall First bo of fered

in writing

15 - Agreemont aof Limjted Partaership
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Lo the Partnersihin ot the price o if amy, and om Lhe Lerms on

which it is proposed Lhat such unitg hv ,old ar transferred ("the

prlce“ and "the terms™), and the Partnership shall have a period

of thirty (30) days Lo aceept or reject Uwer ol fer in whole or

in part, at the price, if any, (prorated, if (he offer is accepted

in part) and on (he Lerms,

by 11 Lhe offer is rejected in whole or in part by

the Partnership, the units shall noxe Lo offeiecd in writing to

the other Partncrs for o period of LwenLy (20) days next following

expiration of Lhe aforementioned thirty (30} day period. The

offer to the Pariners ghall be prorated in accordance with the

number of Pavtnerslhip units of cach Partner to Lhe totul number

of all Partnership units of all Partnors other than the artner,

person, or cntity muking the offer, on the terms and at prices

{as to cach offoree) dotermined by provaling lhe price. 1F not

#ll the unils of the Partner, persen, or entily selling or transfer

units are sold or transforred under &l appart ionment, cach Partner

desiring Lo puchase or reserve a portion ol the remaining units

shall be enlilled to purchase or reccive that portion of the

remaining unit: s the pumber of his uuits, hoth General and

Limited, bears (o the number of Pﬂrtnurﬂhip’un}tn of ull Purtners

desiring to purchane portions of the

remaining

uniLs.

{c)

Purlner, persoa,,

is purchased in .

thaes e LHLN & N RTTYIREY]

sell or transfoer

16 ~ Agroement of

neme or only o portion of Lhe units of the
or cutily desiring Lo soll or Lransler the same
ceordanee with paragrapih {0} or (b} above,
transtorrviag arner, preiaon, or encily way

his units or the remainder thoveof, as the case

Limitoed Partpership
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may be, to a thivd person or third parsans during the three (3)
month period toltowing Lhe expiration. ol L Iwnnty.(ZU] day
period referrced to in Paragraph (1), hubt at a price not®lewer

than the price (prorgted if only a portion), and on terms no

more favorable tLhan Lhe Leoems. hftcf Lhe expiration of the three
(3) month periad, o portion of the weite sluill be sold or transfe:
wiéhput first beiwg reoffered Lo the Partnership amd the remaining
Partners in cceurdance with Pﬂragrnphs'(nj andd ().

{d)Any sale or transfer or purportedisale or transfer
of any Limiterld Partnership wnits shall be ndll and void unless
Mude strictly in accordance with the provircions of Lhis Section 10.
The transferce of any Limited Partnership unil in the Partnership
shall bLe subject 10 wll the terms, conditions, reatrictions, and
oblithionsluf Lhis aqgqroement, includineg the provisions of this
Section 10,

(e} Subject to Paragraph 18.2 and notwithstanding anythi
contained in Section 10 to the cantrary, ol u;y Lime an owner of
Limited Partnorship units who is un individuad person may transfer
by gift, salc or ulhoerwise, all or part of one or more of his
Limited Partnershin wnits to his spovse, his ehildren or his issue,
or te a trust of which his spousc, his childecn or his issue are
the enly beneliciaries, without reqgovd Lo e other provisions of
t:his Paragraph (10,2, Mie provisions of Lhis Paragraph 10,2 shall
nok apply to transfors by bequest or JnhoriLonce.

tf) Nolwithstanding anything Lu the contrary, no trans-
forof any Parinervship anit ;hull b eftoert bve unt{l the transferec

of said unit shall have exccuted . copy ol |his agreewent as then

17 - Agreement of Limited Partnership
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in force, shall have oxecuted o copy of the aphpropriate Certifi-

cate of Limitod Partnership, and shall have exocuted and delivered
the Power of Attorney required by the Gencral p

artners.
10.3

beath or Incompnlc‘ency__u_g_'_m},igluligj_l’urtncr. ir
a Limited Partner shall die, he adjudicaled innana, incompetent,
or bankrupt, or bo dissglved, merged or vonsalidated, the trustee,

personal representative, administrator, exccutor, conservator,

representative or other-successor ininterest of such Limited

Partner shatl have the same rights and abliqgal ions which such

Limited Partner would have had i€ such Jimited Parener had not

died, been adindivaled insana, imcompetent, or bankrupt or had

not been dissolved, merged or consolidalod, rr:-:w-ln,' Lhat such

Limited Partne:'s cxeeutor, atministrator, triles, conscrvator,

representative ar olther suceessor in interest shall not Lecome

a substituted Limited Partner wilthoul the wiritlen consent of

the General Puactimer:,

10.4

As condition to his admission

a5

a5 a substiluted Limited Partner

{a) any assignes, degateo, distributes, Lransteyen or SUCCUSSOr

of a Limited Pirtner shall cxecute and dodiver such instruments,

in form and subslanee satisfactory o Lhe Goneral Parthoers as

the General Parvtoers shall deem necestary or desirable Lo cause

him vo Leocomwe o subst ituted Bimited Parlbaer, dmclading but pot

Tmited to, o copy 0F Lhe Certilicute of Limjlewl Partnership

and o copy of this vdreement, and (L} sueh asnignee, Jegatee,

distributoee, ranslfores or sucocssor st bl pay ol reasonable

18 = Agreement of 1imited Part nersin BOOK 31 PAGE 29
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eXpenses in caonnccbion willh his admission ag oo

substituted
Limited Partnor, including bul not Jimil,«-.:'_l ta, the cost of
preparation and filing of any desirable amondment of the
Certificate of Limited Partnership.

10.5 Authority of Gencral Partuers.  Upon the terms

get forth in (his Section 10, Lhe Ceneral Pariners are herchy
expressly authorized {u) to admit subsCilaled Limited Partners

to the extent permitted by this Section 10, (B) to admit new Gener.

Purtners ()  to-file amopded Limitod Partner:ihip Certificates

with respect Lo Ihe foregaing and (d) Lo use the sower of attorney
i i) i I

granted in Soction 14 Lo accomplish such [iling. Furthermore,
the General Povtners wmay isswe and scoll Trom 1k Parinership

such additional Limited and General Partnership units for Ten

Thousand Doll.urs (51D, 000.00) por unit, or sach greater price

as shall be delermined by all tic Goneral Partners, to such persons

the General Purtners moy deem appropriale,  The purchosers of such

.
newly issuced Pavtnership uniks shallt bocome Partners upon the
written approval of all the General Parvtners .ml upon the sign-

ing and deliviering of such instruments, as U General Partners

shall deem nocessary or advisable to cause such purciasers to

become Partiers, inclhuding but nol Limited to, o cupy ol the
Certificate of lLimited Partnership amd a copy of this egreement,
SECTION 11
TER!Y
The Partacrship shall commonee whoen o Cortificale of

Limited Partuership shal) have been Filed in Lhe appropfiate

19 - Agreemen! of Limitoed Pavinership Boox
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govermment office in Linvoln Conmnty, Nevady, 0t siall continue

until the business of Lhe Parlacrshp Lermipales, unless sooner

dissolved by Lhc consont of the Genreral Marlners, or the

retirement, doallh, withdrawal, ﬁncomputvnuy. dissplution, or

bankruptey of one of the General Partnars, any one of which shall

cause an immediale dissolution of the Partnersiip,

sECTIDN712
DISSQLUTION. AND TERMINATION
12,0 Vinal Accounting.  In cameof the dissolution
a2f the Partnership, o proper accounting ahall be made as pro-
vided in Paragraph 9.4 from the dute of the last provious

accounting to the dute of dissolutiom.

12.2  Liguidation. 7The Partnorship shall be terminated

and dissclved upon the vole of Lie Goneral Pariners or the death,

retirement, withdvawal, adjudication of banlruptey or imsolveney,
or incompetency, or Lhe dissolution or olhur vessalion to exist

as @ legal entity, of any General Parlocr. e Fartnership shall

not be terminaled-or «issolved upon the deatlr, retirement, with-

druwal, adjudicilion of bankruptey, incompelbeacy, or dissolution

OF any Limilod Partner. Excopt as provided in Section 13 -hereof,

und subject to Lhe Lerms thercof, upan the disnolulbion of the

Fartnership, the Genoeral Martners, or the remrining General

Partner, or il Lhere is no General Pirtner, o parson sclecked

Ly the vore of puorsons owning a majority of rthe Limited Partner-

ship units, as the caso may Lo, shall acl as liguidater to wind

up the Partnerziip. The liguidator sholl leive falt power and

20 Agrecemenl of fimited Partnership

e 31 mee 31




Lincoln Cmmty'

ey

_ eme

R

WO e E E W

—

i\

authority to cell, assign and cncumber any or all
' . ¢

of the Partnorship's assets and to wind Dy and liquidate the
affairs of the Partvership in an orderly and businesslike manner.
AIl procceds (rom liquidation shall boe distributed in the followi
order of prioviiy: N

(‘1]7 Ta the payment ol Lhe dehits and tiahilities
of the lartuersihiipoand the expenses of liguidation. TFor this
purpose the ]]quidntnr shall set up such roserves gs the ligui-
dator may doem necessary for any contingenl or unforeseen
liabkilities of Lhe Partnceship.

. (L) To the Limited Partners with respect to

their shares of any undrawn profits.

{c)  To Lhe Limited Partners wilh rc-:;pui't to
their capital contributions.

{d) o the General Parbners wilh respect to their
shares of any undriwn profits.

{c) "o the General Partners wilh respect to thedr
capital contrihut bons,

(L} - Ay remaining Funds shatl be distributed to
all Partners proportionately on the basis ol Lhe percentages
established by dividing the number of !'urL.:u:r;'.hip units owned
by each Paurtner by Uhe total numbor of uni ks owned by all Partner

in Lne wvent Lthe assels of Lhe Parlnership availuble
for distribulicon are not sufficient to salisty in full the rights
ef the Limited Partners as bereinabove sot forth, the Limited
Partners shall nol have any further rigit or olein against the

Gencral Partmeyp:s.,

12.3 pistribution in Kind, 11 the diguidator shsll

oo 3 e 32

e
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determine thol o portion of Lhe Partnership®s asseks should be

r

distributed in kind Shall obtain an indepen-

Lo the Partneres hc
dent appraisal of the fair market value of ehach sueh asset as

of a date reasonably ¢lose to. the date of liquidatien. Any

unrealized appreciation or depreciation willt respect to the

as~ets to be alislributed in kind shall | n]lurdlvd among the

Partncrs {in accordance with the provisions ol Scction 5 re-

garding the allovition of profits amd Jasscs and assuming that

the assets were sold for the appraisad value) . Bistribution

of any such asscts in Kind to a Partner shilt e considered a

distribution ol an wwount equal Lo the assel's market value

for purposes of laraycaph 12,2,

12.1 Upon the com-

Cencellation of Certificats.
pletion of the distribution of Partnership osseks as provided

in Paragraph 1.2 Lho Partnership shatl be Lerminated, and the

person acting as liquidater (or the Pariners i necessary) shall

couse the cancellation of the Certilicaie of Limited Partnership

and shall teke such other acbiohs as may e necessaery to termin-

ate the Partneyship.

12.5 Halver of Right to Courl Decree of D;ssolutxon.

'Irrcpnruhlv damaye would be done to Lhe qnnd w111 and rcputation

of the Partneiship il any Partner should I ing an action in

court to dissolve the Partnership. Care llas been taken in this

'ngrcument to provide what the parties Fecl is fair and just pay-

ment in liquidation of the intnrcst of all Partners. hcecordingly,

each party herchy waives and ronouncos his right to such a court

decree of diszolwlion or Lo seck Lher aprpointment by any court of

a liguidabor for thoe Partnership. TNO Liwi Lanl Partner shall have

;nok 31 e 33
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" SECTION 13 ~

CONTTNUATION OF PARTNERS|IP BUSINESS

13.27 New-Partnership. Upon the occurrence of the
dissolution of the Partnership caused by any ovent, notwithe

standing anything o the conbravy. the remaining or surviving

General Tartners may, but need auat, promplly forma new Limited

Partnership {(horeinafler called "Now Parlnership™) to oengage in

the same bosinoss as this Partnership, amploying the assets and

name of this Farinership.,
13.2 Mew Cortificate of Parlperships,  In forming

the New Partnership, the tumnininq or surviving General Partnors,

or any af them, (o the axtent possible shall: *
) eanstor angd convey Lhe assels of this Pariner-

ship to the New Fartnership subjeet Lo liabilities,

(. Bstablish capital or beneficial interests in
the New Partnorship in faver of the General .o Limited Partners.

{c} Cause Lo be prepared amd Fhoeroaller execute and

acknowledage in e name of Lhiemsclves and i then Limited Partner

a Certificate of Limited Parknership containing provisions (in-

'cluding the term thereof) substantially the some as those appearin

in the Cortilicala of Limited Partnership ol this Partnership as

the same may have boopn amended [rom Lime Lo Lime,

{d}  Insignate one or more GCeneral Parlners of the

New Partnershiys,

te?  rerform all sueh acts or cause all such things to

be done as shiall e NECeSSRArY Or advinable (o | e (ormation of

23 =~ Aaranmant or Timitrnd Phartperrhin BODK 31 PACE 34
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documents or othor

Lhe Bow Partnership as o a Limitod Partnership umder the laws oF

the Ltate of Newv.ul. 7 ; !

13.3 rarctnership Agreement. Aftor the formation

of the New Partncrship, this agrecrnent, as Lhe same may have been

amended from Lime o Lime, shall be docmaod further amended to

conform to the chonges reflected in the Cortificate of Limited

Partnership filed for the now Partnershipind as 80 amended

shall govern the rights of the Partnors in the Hew Partner-

ship, or a Hoew Partnership agrooment shall b exedutod incor-

prating the subnlance hereof,

SECTION 14 %
POWLRS OF ATPORNEY .

M.l Appointment of V. flelvin Brown uid Richard L.

Castleton.  Esch Limited Partpner by tho execution of this agrec-

mont or any Sobiscriplion Agrecment and Investmenl Representation

in the form of bExliidit "A" hereto does irrevocably constigutoe

appoint V. Molvin lrown and Richard §. Cast levlom, or either one

of them, witl fut] prower ol-substitution, ¢ his Lrwe and lawfyl

agent and abborncy in Cact, in his name, place and stesd to execute,

acknowledge, swoeir to and file:
ta)  the Limited Partnership ajrecmont. us herein
contained and 1L Cerlificate of Limitued Pavinership, as well

S dny ameidinend s e voos

th) o propare, execule and file «wll forms, repoarts,
inslruments which may he renjuired or requested

by any ayeney or commission of the Podaral Government - or any

24 - Agreemenbl ot Limited Paringerahip BOOK 31 PAGE 35
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" to be couprbed wilh an

Cthis agreement. and any

25 - Agreement. of Limi ted Parenership

State or Locat Cowvernment in whiich the Pavinership may sell its

1
units, acquire propurties or’ do businesy;

fe)  Any documents which may et necossary or approp-

riate to cffoctuate the contihuvation of Lhe Partnership or the

creation of the Now Partnership as provided above, the admission

of an additiona! or substituted Limitedd Partner, or the disso-

lution and Lermination of the Partnersirip, peovided such contin-
, XA

uation, crealion, awnission or dissslution and tormination are

injaccordance with Lho terms of tiis agrooment:

() o meke alil elections contained in the Internal

Revenue Code or state laws gaverniny Laxation of Partnerships

a8 the General Bartners deem advisable,

k1.2 Other Documents. The 1imited Purincers may be

required Lo cxecnle sueh other document s and Lake such cther

action as the Goneral artners may reasonabily require o comply

with the applicablo iaws governing Lhe formation and operdtion

of the PFartnership,

1424 Irrevecable. o The powers of alLlorney yranted

herein shall nol Lo affected by the disability of any Limited
Partner.  the powers of dttorney yranted herein shall be deemed

interest and shal) L irrevocable and surviy

the withdrawal, relirement, LankruplLey, insolvency, incompelkency,

dissolution ot Clartaer. Ln the event of @y conflict between

instruments filed Ly such attorney pursuant

to the power of ablorney granted in this soction, this afgroement

shall contretl,

sook 91 mee 36




Lincoln County

. L. . N T N Ty ! )

SECTION 16
AENDMENT TO AGRENHT

This wqgroement may be amended by 0 owritbben agrcement

executed by the Goneeal Partners and persons owning a majority

af the Limited Partnership uvnits,

SECTION 16
AMENDMENT OF CERTIFICATE QF LIMPTED. PARTHERSH L P
The Guneral Partners may amend the Corvificate of

Limited Partnership when any one of the following events occur:

{4} There s a ehange in the woeme oF the Purtnership,
} F

or in the amount or character ol the contribut ion of any Limited

Partner;

(LY A person is substituled as o Limited Partner;
(e} Any additional bimited arioer is wdmittod:
W) A persan is admitied as a Guneral Partneors

(¢} A Genoral Partnor divs, ret i res, bocomoes

insane, resign, dissolves, Latrmtinales, or boecomes bankrupt;

{f}Y  rhere is a change in the character of the busines:

of Lhe Partnorvship;

lg) Where is a false or ertoneons statoment i the

Coertificale;

hY hore is o change in the Lime s Stuted in the

Certificate 1or |he dissclution of |".|I"i.lu‘|‘sili]1;

Lid e Pariners desire to make o chinge in any other

Statement in the Cortificate in order that it shall morue 4ccurate

represoent U agreoement amenyg Ehen,

26 - Aarrement of Limibnd Partnnrship .EDDK 31 PAGE 37
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SECTION 17
NOT1CES -

17.1 Method Eor Nolicos. The Parinership shall keep

a record of cach Parlner's address. For all purposes of the

agrecient, nolice shall be deemed to have hoeen given to a Partner

when a wrilten copy ol such notice s deporiled in the United

States mail, lolurn Receipt Requested, addressed to the address

of such Partncer as shown on the recortds of the Partnership,

It is the rosponsibility of each Pariper Lo see o it that the

Fartnership's record of his addriss is corroct.

17,2 Computalion _of Timo. 1n compuling any poriod

of time under this agroement, Uhe day of Lhe acl, cvent or de-

fault Ffrom which the designated period of bime begins to run

shall not be fvcluded.  Yho last thay of the period so conputed

shall be ipclinded, uniess it ja o Saturday, Sunday or legal

holiday, in which evenk the period shall run uitil the end of

the next day whiclh is nobt-a Saturday, Sundav or logal holiday.

. SFRCTION 18
INVESTHENT REPRESENTATION

180 Speeentative Ih_'pg._-:jm_l_i_.\_lj:_1_1!. Each Limited

Partner recagnizes that investments such as Lhaso contemplatod

by the Partnhrnhjp are speculative aml jovelve subsbantial risk.

Each Limivad ortaer Lurther repraesents oand warrants that the

Gencral Partners have pot made any guarianly or represcntation

upen which said Limited Partner has rediod coneerning the possi-

- - L]
bility or probabilivy of prolit or loss as . result of his acqui-

sition of an inlerest in the Parenership.

2T = harcement of Limiled Partnershin BDUK. 31 PACE 38
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“among the parties

18.2 nvestment Reslrietion. _ﬁhnuh Pnrtnnr.rccognizcs
that the Partnorship units have not been registored under the
Securities Act of 19337in reliance upon an vxenption from such
registx.'ation. Aotwithstanding anything to the cantrary, no

Partner may scll, offer for sale, Lransfer, [rirdage or hypethe-

cate all or nny'ﬁarr of his Partacrship«inits in the absence

of An effeclive registration statement covering sSuch interest
under federal and state law unless suchisale, offer of sale, trans
fer. pledye or hypolliceition is exompl from registration under the
Act. Nedther the General Partners nor the Partnersiip have an
obligation Lo 1cgister any Partner's units [opr suie, or to assist
in establishing an cremption from registration for any proposecd
sale. Fach Partner recognizes that the resUrictions on transfers
of his intores

tn Lhe Partnership vy meverely alfeel Lthe liguids

1]
of his investmonl in Lhe Partnership.

SECTION 10

GHRNEIAL PROVISIONS

This agreement: (a)  contains Lthe enlire sgreement
, (h)  shall be consbeued in accordance with,

and gdvcrm\ll by the luws of the State of Novada, (e} shall bLe

binding upon nd shall innre to Lhe boenetit ol tie parties and

their rospegtive personal representutives, assigns and succossors
in unterest cxcepl as above set fort), and  {d)  may be executed

in any numboer of counterparts cach of which shall be considered

an original, The capitons to the paracgraphs of this agreement

28 - Agreement of Limited Partnership Boox 31 FAGE 33
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of" the parties and in no’ way cxthe-

lzmll or describe the scope of th JqTatment. or “the
Lot o

! l.l' 'f o n\ 1‘
. ,m, s ARS
Jlntent of any provisions thereof, and arc not to' Le: used ‘an a1(

1n the 1ntQIpYLtdt10n or constructlon af this ugrcéﬁeﬁt?&hln the;

'event thdL any provision of this dgreement shall be held' te” “be

1nva11d, the same shall not affect i any respeot whatsoecver thc'

I ) -4
validity of Lhe remainder of this igrormont., wWhen the conteoxt in
[}

sagreement. jimiente thatjsucHlis tha:
; words of the singular number shall include the'plural and

: 4 : - v .
Jv1cr_= verSu, diw] male designation shat) include female, oo w60 -~

IN WI'TNLSS WHERLOF, the parties heroto huvu'cxécﬁtcd
cagrecment us of Lhe dayxand yYear first ohove written.

. GENERAL PARTNIER

,. PLENOYLR FAlMS,

waU@w;

Helvin Trown

n -

s

R o —
B . B’!‘.’ _._5_1.‘_1‘. [ " hC RSy ((:':{""3-“*
‘7 “Richard L7 Chstleton

(SIGN.’\.TURE PAMIS OF LIMITED PARTNERS ARE ATTACHEDY - ]
N # :

Partnership MOK
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';thé'uﬁﬂéréignnq, i Notary Fublie, in and Far s

" appeared RICHARD ..

p*

—-'-_-_) .

IR S ‘ '
;ﬁ? day of SEZ&: . S°1978,

. . "HJ‘ F'ﬁ X
@ Notary PUblic, in and for .uld state.,personalL

heforefme,t

6{.‘..

MELVIN BﬁOWN known to me to bLie the' pcrson whose ndme-

ancd ncknowledged'to;me Eha

IN WITNUSS WHEREOF, I have hereunto sct my hdnd‘and affixed

Y
. Y.

the day and year in this cortificate first. above

i ..i;. S 3
f§>/f {/4/ ILAEEE
Nﬁdxfb Puhllc [0 =
Residing at, “,,/ ,A. )
| My commlsqlou eXplres o o~
I
.V
55 .
. ) _
A T el .
On this o3 diay of ~ e .y 1974, bofore me,

naid state, pcrsonally

CASTLETON, known to mo Lo Ln Lhe person whose*.

)

name'is subscribed to Lhe within instrument, and acknowlcodged to‘iﬂ
. o . . : “j‘;

I have herounbto sel my hand and"{_

afflxed my Ofllllul scal, the day and yoar in this ccrtxficatc'

] ) I‘ .-
ol y PthIL ﬁrr
Residing gl o=~

nh e
My commisizjong t‘\pll‘t.ﬁ

.———’Mgﬂ

-

31 “BAGE 41
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SUBSCHTPPION AGREEMENT AND THVESTMENT REPRESENTATION

2
‘.

PENOYER FARMG, LD,

LEASE READ THE INSTRUCTTONSG CAREFULLY

REFORE COMPLETING ‘PHIES ."\.Glilil".r-1l‘ZN'l'
TO: Penoyer Farms, LLd,

Gentlemen:

(1} As o Subscriber, [ recognize Lhat. Uhe puechase
of Limited Partnership Units in Penoyer Varms, Lud. is a long-
term investment and inveolves o risk. 1 achnowledge that it is

unlikely thal theve will ever ba o puhlic market Tor the units

of Penoyer Parms, LUd.; that Lhere i no present public market
for the unitn of Penoyer Farms, Lid.: thorefore, I may not be

able Lo liguidate my investmonl i Lhe avenl af an cmergency. 1

recoynize Lhat {ransfevobility is limited Lurlher Ly the governi
Agroomenl ot Lamited Portnership, and in the cvenl of o disposi-

tion, I coulbd sustain o loss. 1 horeby ropresenl Lhat [ have

adcquutc meang for providing for my curvent- necds and personel
céntinﬁcnujvu. aind Chat T have no neeld of ligquidity in Lhis

investment. 1 recognize Lhat Penoyor Farmn, Ltd. has ne opera-
ting history. | acknowledge that b oam a imalifiedd "sophis-

ticated investor”, and that § gqualify lor the purchase of these

. Partmnership units.

(2} As the undorsigned Subseriber, | herehy subseribe

aonx‘ 31 e 42
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to units of Penaver Farms, Lbd., i b e amovmt of el [or the

. . , ’
censideral ion il [orth begide my avn el bony

PURCHASE
NUMIER OF RN

TOTAL AMOUNT
NAME UNLTS Pl UNLT

SUBSCRI1BLD

$10,000.00

{3)  As Whe umdessigned Subseriber, of arknowledge, that
1 have read thin Snbseription Agrecmenl ond 1he Agreoment of

Limited Parinersnip ol Peneyer ' Farms, fld.

(4) I herchy represent Lo V. Melvin Brown, Richard L.

Castleton and l"l!noyr!r Faems, Ltd., Ehal 1 am o qualified "sophis
ticated itnvestor”, and that 1 moct Lhe Mol benwiarg requirements:
a. boam ot leanl 21 years OF age;

538 I have prior investmont oxpericonee, e Linding
investment experiones in vl estate 1imiLed
parvthierships and o other won-1islod seswcuritios, .
vl have consulLed withmy prolossianal .
invistment wilvisor conenrning Lhis invesktment;

c. I pevcogniee Pluy specalal ive aspects of Lhis
Lnvestmond ; '

d.

Y Nave vilher:

()

a

Nt

worlh of

Nt

Tonn

I han 5150,000.,00

fexcluding home,

Feroitnee and aulomo=

Bile) and an abjusided qeesis ineome of at
Tloeants 50,000,080 (O el ined ia Soction
Lol Ui Interoal Bevenoss Codde}, or

(2 oot worth of nol less Dhon 5300,000.00

{exeluding home, [urniture and auto-
mobiles) .

(5} This Tetler will also advise you {hat in considera-
tion for yuur acceptance of Lhis Subscription, [ lhwereby repre-
sent and warvanl that the aforementiow«l units will he held by m

2 = Subseript ion Agrooment & Investment Reprosentalion
2 — Exhibitg A

AR 31 PAGE 43 =
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for investmenl ol pol willv b view Lo roiale, Lronslor or dig-

’

tribution of sobd unils, and that 1 do not "l Lo dispose of

all, or any pirt of such units undess and until & determine that

some change jn wy personal circumstiances by reoason of some inter-

vening event, not now in contemplation, has ocenrred which makes
»
am purchusing -

such. dispositing mecessary, I hercehy sitale Glert ]
said units for-my ownoaccount and not Tor Lhe avcount of any other
person or onljty., .

(6) 1 wnderstond that the units heing Lrinsfcerred to me
have not been porristered under ‘the Eederal Sedurities Act of
1933 {or any stale "blue sky™ or real estate :i)’l‘ldil‘.:‘ltiuﬂ luw}
by reason of o special exemption under Lhe pnoveisions of the
Securitics Acl ol 1711 which depomds npon my ilwr-!;l.:m-ut inten-
tion. In this conmwtion, 1 understand Lhat il is the position
of the Sccurilics o Exchahye Commissivn (Hhe "Commission®}
that Lhe stialotoey basis for such exempt ion would not be present
if my ropresenlations merely meant Lhat any presenbt intention
was to hold swcehianits for the capital gainn 'hnl«linq‘pvriod of
tax statuLes, torv o deferred sale, For o markel vise, [or a
suale if the market docs nol rise, or for o yrar or any other pre-
datermined period in Lhe Future.

(7)1 readice thal in B view of e Conmission, o pur-

chase bow willh i inbenl Lo rescll would vepiesent o purchase

with an inbent juconsistenl with my reprosentoadions Lo you, and
the Commission might regard such a sale or disponition as a
scecondary Sale Vo which Lhe ":.:xmaniun is nol available.
t8)  As oo tubnseriboer, L boreby tendor herewilh the

3 - Subscription Aqrecment & lnveslment Hepresenbiabion

3 - Exbibit ar- ) BOOK 31 PAGE 44
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!m initial sum or . o o
Dollars ($ e C Y which paymahit is made by check or
. . e _
1 : :
5“ money order. The total amount tendered with thhis Agreement
l is — W hollars {s ).

W E W W

OO OWE W u e

holds harmless V. Helvig Nrown, Richard L.

——e

(9} 1 wderstand and agren, Lhat Lhis Subscription is made

subject on cach of Lhe following terms and conditionss

That the General Partners shat 1 hove Lhe right
te accept or rejeelthis Subscription Agreomont and lnvestment

Represenlalion in whole or in part.  Mpen recoipt of cach Sub-

scription Aqreemenl and lpvostmont Hepresend st ion the General

Partners shall have thirky {30) days in which Lo aeccept or reject
it. If no aclion is takon by the General Partners, within said

thirty (30) day period, the Subscription shall be “eemed to have

been accoptod, I cach case where Lhe Subsicription is rejected,
I |

the General Partsers shall send wrillen not toe ol such rejection

to the undersigned Subseriber within Sadd Thirty {30} day peried,

and shall returiethe entire amount submi| teed by the Subscriber,

without inbterest,

(0} 1 Beviehy approve b sgieer Lo Le bowned Ly W11 berms

of the Limitod Pavtnorship Ayrecwent, and the Cortificate of

Limited Partiership of Penoyer Farms, Ltd., o copy of cach of
whtich is attaelned hercete.

(11)

The fundersignead Subseriber Berehy andema fies and

Canticton, uanmd Peonoyer

Farms, Lbtd. from any loss causcd or resull g from any mis-

fepresentation male hereby by Subseriber,

(12) 1, the undevsigned, olse avkinowledge that Juring

4 Subscript ion Aureoment & [nvestment Beprenentation .
4 ~ Bxhibit A M e 45

have




Lincoln cOﬁnty )

st

W oW

Ow WO e N

|

_'!‘!?Eé ﬁ"
W ow

-.

the course of Lhis troansaction and Prior to my-excceution of this

Subscription Agvcement and Investment lto'r._n'r'srnnt‘.'ntj.on, V. Melvin
Brown or Richard L. Castleten have afforded Mo Lhe opportunity
[

te ask questions of, and 'reeecive answers from V. Melvin Brown
or Richard L. Castleton, actinﬁ én behall of Penoyer farms, Ltg.,
concerning Lhe Lerms and condibions ol (his investment and of the
fimancial condition ol Penoyer Fatns, Tidss, oo well as all infor-

mation relating Lo the success or failure of proeject, and to

ebtain any adiditional information concrtrning Peneyer Farms, Ltd.

to the extent V. Moelvin Brown or Richard L. Cantleton possess

such infurration or could acquire it wilhout unteasonable effort
Gr cxpense.
I WETHESS WHEREGE, hereby excoule this Subscription

Agreemont aind Envestment Ropresentabion Chis day of

1978,

- - —_— ’

INDIVIDUAL OWHIRSTILD (Si ynature)

Social Security Numbee ————

Aldress: e

I hereby consent. Lo atl the terms of this

Selhneription Agreement
and Investonent Repscsentat ion s wel | . Lhe dvimi Ledk Partneeship

Agreement of Penover Pacm Lid.

5,

BpouseT ol Snker § ey

9 =

SubBcription Agreoment & lavestment Represenlation
5 -

Exhibit A RDOK 31 PAGE

st




+

Lincoln Coﬁnty

—e YO LIS S -
8- J e
ifl
EXNteT 1 .

-ﬁ

‘PENOYER FARMS, LD,

One (1) 1974 Acin iv yow potato planLor
One {1} 1964 John Deerve 4020 Lraclor
one (1) 4975 Nnton P alo windrower
‘ One (1) 1476 veldier potal o rol Ter
Cne (1) 1976 wWhitle 2104 Comtr=wilteod drivie (o o
. one (1)1 1976 tecnly=Tive foot Tandon Ruvamase ik
One (11 1976 10 1 rone tuwenly=Tive roll precs wheo! grain drill
: One thousmind {1,000) i3 Ton tank and Framgs
) One (1} fair vone 1olary potito culLivalor
{ﬂ O (1} 1906 -1 0ved Twe Fon 1 rak
Onet (1) 1990 ovd Podom Fruek, .
One {1 FHew 6% 1 aidowk 1ruck
f One (1) 19745 ol pick=up
! e (1) 1900 Ballway Fifleen Foot. bull Dl
O {1 19790 1onaeds Fvirty Lont ball ful W
:[’ One (1) 194 1t hway cighteen (oot bulk [redd
One (1) 196 ghiver tractor 1900
fne (1) 1972 ey Praguson 1200 Gimd Joados
. oo 2V Haldw ev 1wty [aor pilers
:[’ Ouies {1} 1974 1 Dveie Kl st Hoo ] e R
ane {1} 1909 Nalugrd tort b o we ldey
R One (1) PG 1oty Tout nipe wagon .
One (1) ¥979% a1 Iway potalo hapvestor
‘ One {1} 1970 et Lor Bini e songd cubter.
On (1 99 aolis boeern U raetor and Fosaedioy
II One (1Y F076 Seodnien Lilly Tool ey

One (1Y 190l i 1o
A Option ta s one [
An Option Lo boy ane

cl=Flow grain aoager Lol s ulaheer
TOTA bshi Deesres o eomnbi e

Ni
b
1) Fifly-two fant «ighn ineh qrain auwger

Al of 1he vigbht . 1iTe gl ing eresl in e
Properiy: Bewclion 1, ‘|'m~m:‘.hi|l
und ubl appuricnances | horeto.

Tl donsing fenerilud
G, Ropae 9 6 Meridian

AT of s right, L3l te and interesl of v, hedyin Nrown in Lhat
Levaso Agrecmeal sonterod inla on Lhies 1l alay ol Seplember, 1977,
BY and bedwen Shevad,, Farms, Ine., o iewvoolas cowpralion, and
Vo Belvio Broca, et b, iy wirieh Vo Medvin Woown, o al,

Irropeee by Boomn el farmes,
Tne.oo AV o Sooclion 13, {he woesl ol ol Lhe sontheas L uartor

=

Fevoriesd A b 1aa) ) wrine deseriived e

O

ok 31 mee 47
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and the soubheoast quarbey of Lhe northeast guartor
and Lhe o weesst bl bl e
wosk quarter al Uy oy Lhwest quart, ol Seclbinn
Township 1 Soulh . Ronge 56 BEast, B Ponoyer
County, Noviula. - p !

.

of" GSection
ml ther snubh=
Myoall in

Valley, Lincoln

soul bsdeg b epar Lo
'

The nartheasl gquorter and the sonth Tall, Seetion 25, Township 2

South, Hanue 51 Lasl, MLBA, Penayer Valley, Liocoln County,
Nevada. '

' . .
Tots 2, 3 apd 1 covering dhe cast hall of Uhe west half.of
Section 31, dvamship 3 South, Range 55 Rast, WM, Penoyer Valley.
Lincoln Counly, Novatla. ‘

Posert Lamd Bnloy No, Mevada O5BH10, SFate of Hevada, comprising
the wost hall Section 29, Townshsp 1 Soulh, flange 55 ELast, MDM,
Penoyer Valley, Lincoln County, Nevada. :

Desort Lamd bbby Ho,
Lho easl ope-lial!,
MDM,

Newada
el ion by,
Ponoyoer Valley,

20094, S1ate ol
ownsin g 4
Linceln County,

doveatda,
Souath,
Fewvacla,

vomprising
Range 55 Last,

ALY drrigation syalems, feases, equipment onl improvements

now locuabeu tn Hhe abvmive described toal propeyvbiy, sulbject

to the debts aned obligations portaining 1o the above mentioned
real property, improvements amd cquipment,

All gf Lhe riabil, 1itle and iaterest in ¥, (01 Brown in Nevada
Farms, Ine., o corporabian organizced and oisiing under the Laws
of the Slate ol Hevada, given hy thal aplion agreement executed
on the Ist dday of Septembor, 1977, by and hetween 11 €. Day of .
Ash Sprinngs, Diko, Newada, OV, Bennedt, Wy, of Austin, Texas,
E. V. fiyde, ol Dallas, Texas, and dowes AL Galleway, of Dallas,
Texan; g Scelbers, and Maesin 1, Johinn U, Wood, Norman
threub b, Llahn AL Thadge, V., Mo lvin amed 1 tand L. Stenberg,
doing busines:s an Ponoyer Parms, o genceral Newvada p-:rl.ncrship, 1.

Llassoen,
Wi,

Buycrs. -

AT of the viaoht, titte and interenst in Penover Farms, o NHevada
genotal partmership, in Fhat agreemenl. Tor o leelvice service
execuled 1he by of Lo, by aaul hetween

the Lincoln Counly Power Bistricl wnd Penoyey Farms, o NHevada
genural parlnernnip.

2 - Exbilit B

e 31 P drs
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EXHIBIT ¢ ’
PROMISSORY Jerrg
$217,760.00 oy N | . 1978

PERHOYER PARMS, 11D, a0 Novoda Loimmilened Partnership, with

Sts principatl place of business o Lineoly oy, Hevada,

for value receivedy promisces to iy Lo rhe ardor of Mel Brown

Company, an - Tdaho rorporalion, with itg

principal plice of business

in ddaliy a1, Fbahoy the sam el

Twodluniled seven Leen Thovsand

Seven Mundroed Sisty poblary CS207,7080 0] wi i)y tnl erase at the

rate of eight percent [(HY) puer annuet e providoal hereinafter.

Tr this Hote (s ploced with an-attorney or cotlector for collec-

Lion, the undersinned promises and aqroes Lo friy all collection

charges and o o canonal fo aliornoy's Joo,

This Hute shall

e paid one dbetianed

Principal sl intervest are payabile i Lawiul moncy of the

Unitod Statas, Fresentment, demarid of Pryment . prnlest, amd notice

of nonpaynent anl of protesk o hevreby awaived,
Dated as al ahig tay of v 1978,
64764 PEHOYER FARMS, rn.
Mo, o .
FILEQ AND RECORDED AY REQUEST OF Ny
At H Ay Vo Melvip ey - 70T
€
AT inuTes past _L. preuock
Lamsoor__I /_or oo .
RECORDS, PAGE __L LINCOLN iy

ol

el g 1, Canl lekon

31w 48
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