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FOREIGN LIMITED PARTNERSHIP
APPLICATION FOR CERTIFICATE OF AUTHORITY
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Pursuant to the provisions o[ Kentucky Revised Statutes Chapter 362, the
SPRUCE NSSQCTATES -
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a fereign limited partnership orgonized under the laws of the state of »
H.Ww. Mivst Avenue, Sulte 305,

the hone o]]i«‘ﬂ wddvess of which is 1018 e
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hereby appliea for a Certificate of Authority te transact business in the Commonsecalth
of Kentucky and submiia the following therefor:

(1) A certified copy of its articles of partnership and all existing amendments

thereto; and c. T. Corporation System
(2) (u) “""“"“('l'ﬁr'ﬁ'cﬁ‘; ‘ﬂé’&xé’”’&;f%""ﬁauu ai'ng,' (..,’0 €. CEYSEIALTE By ETens
whose address is : —- e SR
40202

I.ouxavillea, K@mLuc}c
(b ) Designates the same addross ):ar it registered office.

Deateod  0ly 21, 1077

)

Signed. . S I/, 1 S
.J eph M. Newey f"“““‘- FamTNER M, Darrell N‘Alson

INSTRUCTIONS

1. $35.60 filing fee must accompany the application. Make check payable
to Kentucky State ‘Trounsurver,

2. Mail Hling fee and application with articlss of partnership to
Secretary of State, Capitol Building, Frankfort, Kentucky 40601.

3. Articles of partuership must be cortified by office where articles are
filed for record.
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Snenmvan B KeLiar
MARSARED H Leen LRIRENAN

SHERMAN B. KELLAR
ATTORNEY AT LAW
A0S HIVIERA MILAZA
1618 8. W. FIRST AVE. SUITE 308
PORTLAND, OREGON 97201

August 22, 1977

TELEFHONE 227.- 6475
Area Cope 503

Secretary of State

Capitol Building
Frankfort, Kentucky 40601
Attention: Hal Brady

Re: Spruce Associates *

Dear Mr. Brady:

IL Ls wmy current understanding that this offics
neaed not file a statement of assumed business name, lowaver,
U cannot, rowark thoe onalonod chook, Plaane cash the enclosed
check ana forward the refund of $10.00 to thig offlce at
your earliest convenience.

Thank you for your cooperation.
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Deparsment of Commerce
Corporation Dibigion

=4 Freank F. Bealp, Corporation Commissioner and Custodian of the Seal of
the Corporation Division of the Department of Commerce of the State of Oregon, do
hereby certify that I have carefully compared the annexed copy of the Certificate

and Agrecment of [Limited Partnership of SPRUCE ASSOCIATES

with the record now on file in my office, and that the same is a correct transcript there-
from:, and of the whole thereof. I further certify that this authentication is in due form

amd by the proper officer,

In @cstlmﬂtw wmteui, [ have hereunto set my hand and
affived hereto the seal of the Corporation Division of
the Department of Commerce of the State of Oregon

this 18th day of  July , 1977

Frank J. Bealy

Corporation Commissioner
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JUL 81977
SPRUCE ASSOCIATES FRANK J. } BALY
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Bffective Jate: June 29, 1977 LQJWA“UN(ﬂMMhHUMﬂ

M. Darrell Nilson and

Partics: _Josoph Nowey {collectively "GENERAL
PARTNER") and Persons Signatnry to this Agreement as
Limited Partners (“"LIMITED PARTNERS")

WITNESSETH

WHEREAS, in order to commence its intended business of acquiring
and explofting mineral rights and fnvesting In securitios, tChe
Partnership requires that additional capital be made available
by Limited Partners on the terms and conditions hereinafter

provided; and

NOW, THEREFORFR, in consideration of the premises and the mutual
agrecmonta hereln, the partles agroo an follows:

ARTICLE T
ORGANIZATION

T.1. Mutenion and Withdrawal of Partnors.
The General Partner 1s and ghall be the Genceral Partner of the
Partnership. The Limited Partners whose names shall appear on
the signaturec page of this Agreement are hereby admitted as
Limited Partners of the Partnership. Theé General Partner and the
Limited Partners may sometimes be collectively refervred to
herein an (PARTHERS) or, indlividual a:x (PARPNER) .

1.2, Formation of Partnership. The Partnexship
has bezen organized ns a limited partnership under the Uniform:
Limited Partnership Act as enacted in Oreqon, and the parties
dasire that the Partnership shall continue te qualify as a
limited partnership thereunder. Promptly following the execution
hereof, the General Partner, on behalf of the Partnership and each
of the Limited Partners, shall execute or cause to he executed
all such certificates - -and documents, and shall do all such
filing, recording, publishing and other acts as may bhe necassary,
tr o appropriatea Frean Thma Lo lme to comply with all requitemsnin
for the formation and/or operation of a limited partnershilp in
the State of Oregon and all other jurisdictions where the -
Partnership shall desire to conduct its business. The General
Partncr chall cause the Partnership to comply with all reguire-
ments for the qnatification of tho Partnership as a limited
partncership in any Jurisdiction before the DNartnership shall
cenduct any business in such jurisdiction.
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1.3, Partnorship Name. ' Tha name of the Partnership
shall be SPRUCE ASSOCTIATES; provided, however, that, subject
to all applicable laws, the business of the Partnership may be
conducted under any othes name or names decmed necessavy or
advisable by the General Partner.

L.4. Purposes and Powers of the Partnership. “he
purposes of the Partnership shall be to engage in the business
of ovming and exploiting coal rights and to invest in securities.
In furtherance of the purposes of the Partnership, the Partnexr-
ship shall have the power to do any and all other things whatso-
over necessoary or desirable in connection with the foregoing orx
otherwise contemplated by this Agreement, but the Partnership
shall not engage in any other business except to the extent that
such other business is collateral to the business of owning and
exploiting coal rights or investing in securities. '

1.5. Principal Place of Business and Address.
‘he principal place of business of the Partnership in the State
of Oregon shall be 1618 S.W. First Avenue, Suite 305, Portland, Oregon,
or such other address or addresses as the General Partner )
may designate by notice to the Limited Partners. The Partnership
may maintain offices and other facilities from time to time at
such locations, within or without the State of Oregon as may he
deemed necessary or advisable by the General Partner.

1.6. Partnership Registered Agent. The registered
agent of the partnership shall be Sherman B. Kellar, 1618 S.W.
First Avcnue, Suite 305, Portland, Oregon. The General Yartner

hereby designates the registered ageat appointed above, and any
successor registered agent as his personal registered agent and
attorney upon whom may be served any process, notice or demand
which arises out of the conduct of the partnership affairs and
which ig roeguired or permitted by law to be scerved upon a Generxsl
Partner. .

1.7. Term. Unless sonner dissolved under the other pro-
visions of this agreement, the Partnership shall continue in '
existence until, and shall dissolve on December 31, 2008.

ARTICLE II
CAPITAL CONTRIBUTIONS

2.1, Contributions by the General Partner. The General
partnar has contributed %1,000.00 In casl to the capital of the
Partnership and the first limited partner has contributed $100.00
in cash to the capital of the Partnership.

2.2, Enitial Contributions of the Limited Partners.
Concurrently with the execution hercof, each T.imited Partner, |
shall contribute to the Partnership, as his initial contribution 1
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(an "Initial Contribution"), the amount set forth opposite kis
name on the signature page hereof in cash. The aggregate amount
of Initial Contributions contributed by thae Limited Partners is
herein referred to as the "Initial Capital Contribution®, and

the proportion which a Limited Partner's Initial Contribution
bears to the Initial Capital Contribution is herein referred to
as a "Proportionate Share". The amount of each Limited Partner's
Initial Contribution shall be credited to his capital account.

2.3. Margin Liability. A portion of the Initial
Contribution will be used by the General Partner to invest in
leveraged purchases of debt obligations of the United States
Covernment or its Agencies. In order to leverage such invest-
ment, it will be necessary for the General Partner and each
Limited Partner to become personally liable for their propor-
tionate share of the margin obligation. In the event interest
fluctuations arc adverse to the Partnership's lnvestment, it may
becomre necessary for each Limited Partner to make an additional
capital contribution to meet such margin call. If such a margin
call does occur, each Limited Partner will be required to make
an additional capital contribution in the same proportion as his
Initial cContvibution bears to the total Initial Contribution of
all partners to the Partnership.

2.4. Llmited Liability and Capacity of Limited
Partners, Except for the obligation to make the Initial Contri-
bution referred to in Section 2.2., and the Margin Liability recferred
to in Section 2.3., no Limited Partner shall have any personal
liability or obligation for any liability or obligation of the
Partnership. No Limited Partner shall be obligated to lend funds
to the Partnership for any purpose. No Limited Partner shall be
liable for the obligation of any other Limited Partner. ¥o
Limited Partnoer shall take part in the management of the
businos: of Lhe Partnarshlp or transact any businewss for or
in the name of the Partnership, and no Limited Partner shall
have power to sign for or to bind the Partnership. No salary
shall be paid to any Limited Partner. No Limited Partner shall.
have a Partnership drawing account. No Limited Partner shall be.
entiltlnd to any distribution from the Partnership or to with-
draw or domand the roturn of any part of his capltal contri-
butions except as specifically provided for herein.

2.5. Capital Accounts. There shall be established -
on the hooks of the Partnership a capital account for each Partner.
Tha capital account Ffov each Pactase ohall be aredited with tho
capital contriburions of such Partner and with the amount of




profits allocable to such Partner, pursuant to ARTICLE III
horaof, and shall be charged with the amount of all distributions
made to such Partner, and by the amount of all losses allocable
to such Partnerxr, pursuant to ARTICLE III hereof,

ARTICLE III

ALLOCATTONS AND DETRUMTITTONDS
OF CASH, PROMITS AND LOSIES

3.1. befinition of Caah Receipts. For purposes of
this Agreement, the term "Cash Receipts” shall mean all revenues
received by the Partnership in cash during any year, excluding
thercfrom the procceds of any contributions, loans oy advances
by Parcners to the Partnership.

J.2. Allocation of Cash Recelpts. Cash recelpts
shall be applied by the General Partner in the following order
of priority:

{a) To pay debt service on the Partnership's

note to . i : Associates (including authorization
of principal and accrued Interest, L1f any), and then to provide
a reasonable reserve for such payments in the future; : ’

(b) To pay any outstanding debts and obliga~
tions of the Partnership and then to provide a reasonable
resorve for such payments in the future;

(c) To pay to the General Partner, an annual
fee ("Managcment Fee") for services rendered as a General Partner
to the Partnership, of $500.00 (Five lHundred Dollars) per month
plus an additional sum equal to .05 ¢ per ton of coal mined and
sold for Cash by the Partnership; and .

(d) Anything herein to the contrary notwith- .
planding, the Gonoral Pavtoar say, o Ll sole diacretion, oreasta
reasonable reserves for the payment of notes, debts, liabllilties,
taxes and expenses bafore making any distribution of Cash Receipts
to the Partners as provided for in this ARTICLE III.

{(e) To the extent that Cash Receipts available,
from time to timec, arc in excess of amounts paid, committed ox
reserved for payment, as provided in this Section 3.2, to pay,
to the Limited Partners, in accerdance with their respective
Proportionate Shares, 92% of such Receipts in the yeax 1977
and 85 % of such Cash Receipts in each year thereafter, and to the .
General Partnor, 1% of such Cash Receipts in the year 1977 and
1%% of such Cash Heculpts in cach year thereafter.

3.3. Definition of Profits and Losses. For purposes
of this Agreement, the terms "Profits” and "Losses" shall mean, |
respectively, the net profits and the net losses of the Partner-
ship for Federal income tax purposes, as determined by the
rartnershlp's accountants,




3.4, Allocation of Profits and losses, Profits of ‘
the Partnership shall be allocated 99% of such profits in the year
1977 and 85% of such profits in each year thercafter to the capital
accounts of the Limited Partners In accordance with thelr rogpective
Proportionate Shares, and 1% of such profits in the year 1977 and
15% of such profits in each year thereaiter to the capital account of
the General Partner. Losses of the Partnership shall be allocated
99% to the capital accounts of the Limited Partners, in accordance
with the respcctive Proportionate Shares, and 1% to the capital
account of the General Pariner.

ARTICLE IV
GENDRAL PARINER

q.1. Powers of the Genoral Partnor. The management
and control of the busineds and alTalrs of The Partnership shall
be vested exclusxvely in the General Partner, who snall do all
things as it may in its absclute discretion determine to be
necessary or useful in order to accomplish the purposes of the
Partnership and to conduct its business, all in accordance with
tho provisionns hereof, and, In furthorance thorcof, shall possess
and may exercise all) of the powers, rights and privileges of a
gencral partner in a limited partnership under the Uniform
Limitod Partnership Act as enacted in Oregon. In particular,
and without limitation of the foregoing, the General Partner,
in its sole and absolute :discretion, shall have the full right,
power and authority from time to time and at any time on behalf
cf the Partnership:

(i) To employ, such agents, attorneys and
accountants (subject to Section 5.1 hereof) as it shall deem
advisable;

(ii) To borrow money in connection with the

(iii) To consent to the modification, renewal
or axtaonnion of any obligation of any pervaon €0 tha Partnership
or ot any agreement to which tha Partnership is o party or of
which it is a beneficiary; and

(iv) To execute, acknowledge and deliiver . any
and all instruments necessary or useful in connection with any
or all of the foregoing.

4,2, Services of General Partner. The General Partner
shall render to the Partnership such services as are
reasonably necessary for the management and conduct. of the business
of the Partnership. FExcept as provided in ARTICLE 1T1I, the sole
compennat fon for performing such services shall be the fees
provided for in subparagraph (c) of SLPtlon 3.2, payable as
therein provided.




4.3, Indemnification of Genceral Partner. The
Genoral Partner shall pnot be Liable To (he Dartnership or Lo
any Limited Partner for any act or omission in good faith and
within the scope of the authority conferred by this Agreement.
Thoe Partnerahip shall indemnify and save harmloss the General
Partner from and against any and all liability, loss, cost,
oxXponse or damage dncurrod or sustained by roason of any act or
ontlsnion bn the conduct of the business of the bPartnership in
good faith and within the scope of the authority conferred by
this Agreement. In particular, and without limitation of the
foregoing, the General Partner shall be entitled to indemnification
by the Partnership against the rcasonable expenses, including
attorneys' Lees, actually and necossarlily incurred by the
General Partner in connection with the defense of any suit or
action to which the General Partner may be made .a party by .
reason of having been designated or acted a2s the General Partner,
to the fullest extent permitted under the provisions of the
Partnarzhip Law of the State of Oregon or any other appllicable
statute.

4.4. Other Activities of the General Partner and
the Limited Fartners. The General Partner is authorized to
manage the business of the Partnership in conjunction with its
other buusineys interests, activibties and investments and,
subject to the provisions of Section 4.2, will not be obligated
to devote all or any particular part of its time and effort to
the Partnership and its affairs. Except as provided in ARTICLE
VIII hereof, neither this Agreement ncr any activity undertaken
on behalf of the Partnership shall prevent the General Partner
or the Limited Partners from engaging in any other activities or
husinesses or from making investments, whether or not such
activities, businesses or investments are similar in nature to
the business, of the Partnership, whether individually or jointly
with otheras, without any obligation bto account to the other
Partners for any profits or other benefits derived therefrom,
and without having to offer an interest in such activities,
businesses or investments to the other Partners,

1.9. Faltlure Lo Tnko Actlon. The General Partnor
will not be llable Lo the Timited Partners for its failure to
take any action, including, but not limited to, any
action which may prevent the foreclosure of all or any portion
of the property of the Partnership, on behalf of the Partner-
ship, due to the Partnership's l.ck of sufficient funds therefor,
provided the CGeneral Partner gives the Limited Partners prior
notice thereof, so that the, Limited Partners may, but shall not -
be obligated to, contribute such funds if they then desire that
such action boe takoen, Mereover, in the event after such notice
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La glven such funds ave not contributaed Lo Lhe Pactnerahip by
the Limited Partners, the General Partner shall have the power,
but shall not be obligated to, (i) sell all or any portion of
the property of the Partnership in order to raise such funds, or
(1i1) cause the dissolution of the Partnership or the abandonment
of all or any portilon of blbtu property ov both, wlthout any
liability whatsoever and without prejudice to any claim they or
the Partnership may have against any Limitud Partnew for the
breach of any provigion of thig Agreement.

ARPICLE V
RECORDS, REFORTS AND TAXES

5.1, Figcal Year, Accounting and Reports, The fiscal
year of the Partnership for both accounting and Federal income
tax purpoues shall be the calendar ycear, and, for accounting and
Federal income tau purposes, the Partnership shall report its
operations and Profits and Losses in accordance with the accrual
moethod. At all times during the continuance of the Partnershlp,
the General Partner shall keep or cause to be kept full and
accurate hooks of acecount in which aghall bo entored fully and
accuralaly cach Lrandactlon ot Lhe Pactnership.  All of thea
books of account shall be open to the inspection and examination
fo thae Limited Pavtners or their roapresentatives, hy appointment,
during normal business hours. The books of the Partnership shall
be audited annuanlly alb tho exponne of the Partnershp by such
publlc accounting Civm as Ghe Gensval Pacvtner shall desiynate
(any such firm from time to time so designated being herein
referrad to as the "Partnarahip Accountants®), and annual
financial statemonts of the Partnership, as certified by such
accountants, shall be transmitted by the General Partner to each
of the Limbted Partnors.  ‘the Genaral Pavtnor shall furthar trange
mit to each Partner annually, within a reasonable time after the
end of each calendar vear, a report setting forth (i) such
Partner's share of the Partnership's Profits or Losses for such
year, and (ii) such Partner's capital accounts as of the end of
such yoar, adjusted pursuant to Seolion 209 hoeroot.  The abateaw
ments delivered hereunder may be changed from time to time to
cure errors or omissions and to give effect to any retroactive
costs or adjustments. All costs and oxpenses incurred shall
constitute expenses of the Partnership. ‘

B.4. Bank Acgounts.  The Ueneral Uavrtonoer shall, on
behalf of the Partnership, open and maintain a bank account or
accounts, all within the United States, in which shall be depcsited
all of the capital, Cash Receipts and other funds of the Partnerahip.
All withdrawals from the Partnership's account shall be wade only
upon chechn or bost rament s oaigood by | he Conaral Parinor or sugh’
other parsons as the Ceneral Partner way dosignate.




5.3, Allocation in Bvent of Transfor of Partnershin
Interest During Year. In the event of the transfer of all or any
part of a Partnerahlp Intervest (in accordanco with tha provisions
of this Agreement) at any time other than at the end of the
Partnership year, the distributive share, in respect of the
Partnership interest assigned, of Partnership income, galns,
losses, deductions and credits, as computed both for Partnership
account ing purposcn and for Fadoral incona tax puaeposces, will be
allocated between the transferor and the transtferee, ln the gamne
ratio as the number of days in such year before and after the
date of such transfer. The foregoing provisions of this Section
will not be applicable to the distributive share, in respect

of the artnarchip Intorent annigned, of Parvtnership income,

yalng, loses, duductlons and credits arlsing out of (a) the salae
or other disposition of all or substantially all of the property
of the Partnarship, or (b) other axtraordinary nonrscurcing items,
all of which will be &llocated to the holder of such Partnership
interest on the date such income, gains, losses, deductions and
croditg are corned or incurraod.

5.4. Tax Elections. In the event of a transfer of all
or part of ths interest of a Partner, the General Partner may
elect to adjust the basis of the Partnership's property pursuant
Lo Soctlons 734, Y473 and 754 of the Intevnal Rovenue Code.  All
other elections required or permitted to be made by the Partner-
ship under the Code shall be made by the General Partner in such
manner as will, in the opinion of the Partnership's accountants,
be the most advantageous to a majority in interest of the Limited
Partnoer:,

ARTICLE VI

WITHDRAWAL AND REPLACEMENT OF PARTNERS
_AND TRANSERR OF PARTNRRSITP TNTERESTS

6.1 General Partner.

(a) The General Partner may not sell, assign or
encunber all or any part of its interest in the Partnership or
Withiliaw v Jet lie an o4 Uepesial tariner o voluntar Hly digaalve
or liguidate the pPartnership, without the prior written consent
of all of the Limited Partners.

(b) The General Partners, or either of them, may
ha roemoved for causna at any time upon written authovization and |
notice (speclfyling the cause for roemoval) from two-thirds in
interest of the Limited Partners (i) if such General Partner
ghall have committed, or permitted, a material breach of any
cond¢ition, covenant, representation, warranty or other agreement
to be performed, observed or made by such General Partner under
this Agreement; or (Li) 1f such General Partner shall be gullty
of incompetence, willful misfeasance, gross negligence or a
material breachk of such General Partner's fiduciary obligations
to the Partnership. Such removal and elections described in
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subsection (c) below shall become effective on the thirtieth

day aftexr giving of such notice, and each Partner hereby consents
thereto. If such General Partner shall be so removed, the business
of the Partnership shall be continued subject to and upon the

terms and conditions as are set forth in subsection {c) below.

{(c) In the event the General Partner shall
die or be adjudicated insane or incompetent or withdraw or
retire (as permitted by subsection (a) hereof, or in contra-
vention of the provisions of this Agreement) or shall prepare
to dissolve or liguidate, shall be adjudicated a bankrupt, shall
enter into an assignment for the benefit of creditors, or shall
have a recelver appoirted to administer its interest in the
Partnership, or such interest shall be seized by a creditor
prior to the appecintment of a successor to the General Partner,
then, in any such event, the General Partner or its legal
representative shall promptly notify the Limited Partners
thereof and shall dissolve the Partnership, unless all of the
Limited Partners shall desire to continue the Partnership and
shall appoint new general partner(s) as successor to the General
Partner. ©Such successor shall have the right tc acguire the '
General Partner's interest in the Partnership for an amount
determined by the Partnership's accountants to represent the
value of such interest at the date upc which the General Partner
died, was adjudicated insane or incompetent, withdrew, retired,
voted to dissolve or liquidate, was voluntarily dissolved or
liquidated, was adjudged a bankrupt, entered into an assignment
for the benefit of creditors, had a receiver appointed to
administer its interest in the Partnership, or such interest was
seized by a creditor, as the case may be. The rights hereunder
of the Limited Partners to require the determination of such
price shall be exercisable only within ninety (90) days aftexr
the later of the date as of which the General Partner's interest
is to be valued hereunder or the date of notice to the Limited
Partners of the event giving rise to such valuation. The
acguisition of such interest shall taks place, if at all,.
within forty~five (45) days after the date upon which such valua-
tion is made {provided the Partners are timely notified}.

(d) Any person who acquires, in any manner what-
soever, except as herein otherwise provided, the interest or any _
portion thereof of a General Partner, shall not be a general
partner but shall be entitled to become a Limited Partner upon '
his written acceptance and adoption of all of the terms and ) |
provisions of this Agreement. Such person shall, to the extent
of the interest transferred to him, acquire no more than such -
General Partner's share, if any, in the capital and Profits,
and shall bear such General Partner's share of Losses of the
Partnership, but shall not acquire any right or interxest in any




payment or distribution to the Limited Partners, as such, pursuant
hereto. No such person shall have any right to participate in the
management of affairs of the Partnership or to vote with the other
Limited Partners, and the interest acguired by such person shall
be disregarded in determining whether action has been taken by

any percentage in interest of the Limited Partners. .

(e} A successor to a General Partner designated,
as herein permitted, shall become and perform the functions of
the General Partner hereunder and receive all allocations and
distributions of Cash Receipts and Profits due to the General
Partner hereunder, it being understood that such person or persons
shall become signatories to this agreement, shall be bound by
the texms and conditions hereof, and shall be known as a General
Partner for the purposes of this agreement and otherwise. Any
person or persons admitted to the Partnership pursuant to the
provisions of this subsection 6.1 (e) shall be subject to
replacement thereafter in accordance with the provisions of this
subsectiocn 6.1.

6.2. Death, Incompetence, Dissolution or Withdrawal
of a Limited Partner.

(a) Upon the death, legal incompetency, bank-
ruptcy or insolvency of an individual Limited Partner ({(including
a substituted Limited Partner), his legally authorized personal
representative shall have all of the rights of a Limited Partner
for the purposes of settling or managing his estate, and shall
have such power as the decedent, incompetent, bankrupt ox
insolvent possessed to make an assignment of his interest in
the Partnership in accordance with the terms hereof.

(b} Upon bankruptcy, insolvency, dissolution or
other cessation to exist as a legal entity of any Limited Partner
which is not an individual, the authorized representative of
such entity shall have all the rights of a Limited Partner for
the purpose of effecting the orderly winding up and disposition
of the business of such entity and zuch power as such entity
possessed to make an assignment of its interest in the Partnership
in accordance with the terms hereof.

6.3. Substitution of Limited Partners. EBEach of the
Limited Partners sha.l have the right, subject to the provisions
of this Section 6.3 and compliance with applicable laws, to sell
or assign any or all of his interest in the Partnership to any
individual, firm or corporation, whether or not a Partner (except
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a minor or person adjudged ‘nsane or incompetent); provided,
however, that (a) such assignment shall be by instrument, in

form and substance satisfactory to counsel for the Partnership,
including an expression by the assignee of his intention to be
substituted as a Limited Partner and his acceptance and adoption
of all of the terms and provisions of this Agreement, as the same
may be amended from time to time, and providing for the payment
otherwise than by the Partnership of all reasonable expenses
incurred by the Partnership in connection with such admission,
including, but not limited to, the cost of preparing, filing

and publishing the necessary amendment or amendments to the
Certificate of Limited Partnership, (b) the General Partner shall
have given its consent to such assignment, and (c) such assign-
ment shall not result in a change of ownership, by reason of sales
or exchanges, of fifty (50%) percent or more in the total profits
and capital of the Partnership during the twelve (12) month
period ending on the date of such assignment. Each substituted
Limited Partner shall be entitled to the same rights and powers
as were possessed by his assignor, including the right to sell

or assign his interest in the Partnership in the same manner and
subject to the same conditions.

ARTICLE VII :
DISSOLUTION, LIQUIDATION AND TERMINATION

7.1, Dissolution. Except as herein otherwise expressly
provided, the Partnership shall be dissolved upon the occurrence
of the following events:

(a) The occurrence of any of the events referred
to in Section 6.1(b) hereof unless the Limited Partners shall
elect to continue in accordance with the provision of said
Section 6.1(b) hereof;

(b) The agreement of all of the Limited Partners;

{c) TFailure to appoint a Successor pursuant to
Section 6.1 hereof within 120 days; or

(d) The expiration of the term provided in Section
1.6 hereof.

Dissolution shall be effective on the date of the ewvent
giving rise to the dissolution, but the Partnership shall not -
terminate until the assets thereof have been distributed in
accordance with the provisions of ARTICLE V hereof, and the balance
distributed to all Partners in accordance with their respective
capital accounts. The death, insanity, incompetency, bankruptcy
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or insolvency or similar event of dissolution or liquidation of
a Limited Partner shall not dissolve the Partnership.

7.2. Ligquidating Trustee. Upon dissolution of the
Partnership, the liguidating trustee (which shall be the General
Partner, unless it is subject of one of the events set forth in
subsection (a) of Section 7.1, in which case a person selected
by a majority in interest of the Limited Partners shall be the
liquidating trustee) shall proceed diligently to wind up the
affairs of the Partnership and distribute its assets in accord-
ance with the provisions of ARTICLE III hereof. During the
interim, the liquidating trustee shall continue to exploit the
rights and properties of the Partnership consistent with the
liqguidation thereof, exercising in connection therewith all of
the power and authority of the General Partner as herein set
forth,

7.3, Accounting on Diszolution. Upon dissolution of
the Partnership, the liquidating trustee shall cause the Partner-
ship's accountants to make a full and proper accounting of the
assets, liabilities and operations of the Partnership, as of and
through the last day of the month in which the dissolution occurs.

7.4. Liguidation and Termination. As expeditiously
as possible, but in no event later than ocne (l) year after the
occurrence of an event of dissolution, the liquidating trustee
shall pay all liabilities of the Partnership and establish a
reserve, as provided for in su. sections {a) and (b) of
Section 3.2 hereof, and make the further payments and distri-
Fations provided for in ARTICLE III and this ARTICLE VII. Unless
agreed to in writing by all of the Partners, the Limited Partners
shall have no right to demand and receive property other than cash
upon liquidation, and the liquidating trustee shall, in any event,
have the power to sell Partnership assets for cash in orxder to
provide for payment of liabilities and establishment of a reserve
as aforesaid or otherwise. All saleable assets of the Partnership
may be sold in connection with any liquidation at public or pri-
vate sale, at such price and upon such terms as the liquidating
trustee, in its sole discretion, may deem advisable. Auny Partner
and any partnership, corporation or other firm in which any
Partner is in any way interested may purchase assets at such sale.
Distributions of Partnership assets may be made in cash or in kind,
in the sole and absolute discretion of the liguidating trustee.

ARTICLE VIII -
REPRESENTATTIONS AND WARRANTIES

8.1. Representations, Warranties and Agreements of
the Limited Partners. Each Limited Partner, severally but not
Join+ly, represents, warrants, confirms and agrees with the
other partnara hareto as followas:
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f{a) Such Limited Partner has full right, power
and authorlity to exccute and delivor this Agreement and to perform
each of his obligations hereunder. This Agrecement has been duly
executed and delivered by or on behalf of such Limited Partner
and constitutes the valid and binding obligatlion of such Limited
Partner in accordance with its terms. Such Limited Partner is
not subjoct to any rastriction or agreaoment which probibites or
would be violated by the executlon and delivery hereof or the
consummation of the transactions contemplated herein or pursuant
to which the consent of any third person, firm or corporation ig
required in order to give effect to the transactions contemplated
herein. .

(b) Such Limited Partner (i) has such knowledge
of business and financial affairs as ia necessary to enable him
to understand the highly speculative nature of and the risks
attendant to investments in securities in general and to an invest-
ment in the Partnership in particular, and to understand the
financial, legal and tax implications of the business to be
conducted by the Partnership; (ii) has determined on the basis of
consultations with his own legal and tax advisors that the purchase
of an interest in the Partnership is consistent with his own
invontmont objectives and Income progpects; and (i1i) hag accoss
to any and all information concerning the Partnership which he
and his legal and tax advisors requested or considered necessary
to make a proper evaluation of his investment,

{(c} Such Limited Partner undorstands that the
Partnershlp interests being acquired hereunder have not been
registered under the Securities Act of 1933, as amended {"Act"),
on ths ground that investmont in the Partnership is exempt under
Section 4(2) of the Act as not involving a public cffering.
such Limited Partner represents that he is acquiring his interest
in the Partnership for investment for his own account with no
present intention of reselling or otherwise disposing of the same,
and understands that the reliance of the General Partner upon
such exemption is predicated upon the lack of such intention.
Such Limited Partner further realizes that in the opinion of the
Socurtbias and Bxchange Comumission Lhe statulory basisa For such
exemption would nct be present, 1f, notwithstanding such repre-
sentation, such Limited Partner contemplates acquiring his interest
in the Partnership for resale upon the occurrence Or nonoCCurrence .
of some predetermined event. In view of such opinion, such
Limited Partner confirms the meaning of his representation to bo-
that he does not now intend to dispose of all or any portion of
his Partnership interest, that to the best of his knowledge and
balief there are no circumstances in the foroseeable future, of
which he is now aware, that would require the resale of any
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portion of such interest and that he will in no event, sell,
transfer or otherwise dispose of his interest in the Partner-
ship or any portion thercof unless, in the opirion of counsel to
the Partnership, such interest may be legally sold, transferred
or otherwise disposed of either without registration or quailifi-
cation under the Act, or both, and under other applicable state
or Federal statutes, or such interest shall elther have been so
registared or go ualified, or both, and a registration state-
ment shall then be In etfect with respoect thevebto.  Such Limitod
Partner further acknowledges his understanding that no trading
market for intorosts in the Partnership does or will exist at

any time and that his interest will at no time be transferable
without potential adverse tax consequences. Such Limited Partner
furthor undorstands that the dloposltion of hia fnterest in bthea
Partnership is also limited by other provisions of this Agreement.

8.2. Ropresentatlons, Warranties and Agreements of
the General Partner. The General Partner represents and warrants
to, and contirmn and agrees with, the olLher Partners hereto
that it (1) has full right, power and authority to execute and
deliver this Agreement and to perform each of its obligations
hareunder; (ii) has duly executcd and delivered this Agreement;
(iii) has taken all action necessaray to constitute this Agreement
jta valid and binding obligation, and this Agronment ias its duly
and validly binding obligation in accordance with its terms;
(iv) is not subject to any restriction or agreement which pro-
hibits or would be violated by the execution and delivery hereof
or the consummation fo the transactions contemplated herein or
pursuant to which the consent of any third person, firm or
corporatlion s required in order to givo effect to the trans-
actions contemplated herein; (v) will take all such action as
may be necessary in order that the Partnership does and will
continne to meet Internal Revenue Service requirements for advancae
rulings that the Partnership will be classified as a limited
partnorship for Federal income tax purposaes; (vi) will permit
no condition to exist which will make the Partnership unable to
meet Internal Revenue Service Requirements for advance rulings
that the Partnership will be classified as a limited partnership
for Federal income tax purposes; and (vii) will take all such other
action ar will enahla 1t to remain o Genornl Partner in the Pavri-
naership and per Fform Ltg obligations heveuander.

8.3. Representations and Warranties of the First .
Limited Partner and the General Partner. The First Limited Partner
and the General Partner represent. and warrant to the other parties
herato that prior to the date of this Agreement, the Partnership
did not engage in any business other than seeking mineral rights
for development and exploitation.

14




ARTICLE IX
GENERAL

9.1. Admission of New Partners. Except as otherxrwise
specifically provided for herein, no new Partners may be admitted
to the Partnership without the prior consent of the General
partner and all of the Limited Partners.

9.2. Notices. Any notice, consent or other communi-
catlon vraguired or parmlittad Lo Lo givan by any provigion of
this Agreement shall be In writing and shall be deemed to have
been duly and properly given or served for any purpose only if
delivered personally with recelipt acknowledged or sent by
rejistered or certified mail, return receipt requested, postage
and charges prepaid and addressed to the address set forth opposite
such person's nama an Lhe algnature pagoe hoarect.

Partners may change their address for the
purpore of thiu Section 9.2 by notice to the Partnership at lis
principal office in the manner herein provided for. Any such
notica, congent or other communication shall be deemed to have
been glven the day it was (a) deposited in a regularly maintained
receptacle for the deposit of United States mail or (b) personally
delivered with recelpt acknowledged.

9.3. Further Assurances, Each of the parties hereto
agracn ro axocuto, acknowlodoge, deiiver, file, rvocord and publioh
guch furthur certiticates, Ingtruaments, agroemaents and other
documents, and to take all such further action as may be required
by law or deemed by the General Partner to be necessary or useful
in furtherance of the Partnzrship's purposes and the objectives
and intentions underlying this Agreement and not inconsistent
wlith the terms hereof,

9.4. Arbitration. Any dispute arising under, out of
or in relation to thls Agresment or its interpretation, the making
or validity here»f or any breach hereof, shall be determined and
sottlod by binding arbitration in Oraqgon pursuant to the rtules
then obtaltning of the Amcrican Arbliration Aspoclation.  Ary award
rendered shall be final and conclusive and binding upon the
parties, and a judgment thereon may be enterod in any court,
state or Federal, having jurisdiction of, and service of process.
in, the State of Oreqon.

9.5. Entire Agreement. Thls instrument incorporates
the entire agreement among the parties hereto, regardless of any-
thing to the contrary contained in any Certificate of Limited -
Partnership or other instrument or notice purporting to summarize
the ferms heroof, whother or not the same chall be recorvded or
publ Luhead,
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9.6. Amendments. This Agreement may not be modified
ovr amanded excopt wlith Che conment of the Genoral Partner and &
majorlty in interest of the Limited Partnery; provided, however,
that when the consent or vote of all of the Limited Partners is
raqulied for tho taking ol action haveunder, the conaont of all of
the Limited Partners shall be required in order to modify or amend
such provisions. Upon the effectiveness of any modification or
amendment hereto, ail of the Partners, whethex or not consenting
to such amendment, shall be bound by the terms and provisions
thoreof, aus If they had go conuentod; provided, howevaer, that no
amendment hereof shall be effective to change the obligations or
rights of any Limited Partner under Articles II, III -and IV
without such Partner's consent.

9.7, Gender and Number. Unless the context otherwise
requlires, when used hereln, the singular includes the plural and
vice versa, and the masculine includes the feminine and neuter
and vice versa. A paraon is deomed to include a person, fixm or
corporation or other entity.

92.8. Bene UL, Thin Agroement g binding upon and
inures to the beneflt of the parties herceto, their heirs, legal
representatives, successors and assigns.

9.9. Captions. Captions are inserted for
convantonca anly amd ahall ot be given any legal el feot,

9.10. Powers of Attorney. Each of the parties hereto,
including pesons who become parties to this Agreement or beconme
entitled to the benefits of its provisions after the date hereof,
horeby irrovoesably conntitutos and appoints the Genaral Partnar,
as Wiy true and lawful representative and attorney-in-fact,
with full pcwer and authority in his name, place and stead, to make
execute, sign, acknowledge, or swoar, dellver, record and file:

(a) Any and all instruments or documents (i)
veforrad Lo in Soeotlon 1.2 hareo!, or (1) that wmay be appro-~
priate to reflect (1) a change in the name or tne location of the
principal place of business of the Partnership, (2) the disposition
by a Partner of his interest in the Partnership or any part thereof
{(3) the substitution or addition of a person becoming a Partnex of
they Partnorahip, (4) a digtribation In reduction of tha capital
contribution of a Partner, and (%) a changa in the capltal of
the Partnership;

{b) Any and all amendments or modifications of
the instruments described in subsection 9.10(a) hereof;
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' {c) All documents and instruments which may be
required to effect the dissclution and termination of the
Partnership in accordance with this Agreement; and

{dd) All such other documents or instruments,
including, but not limited to, instruments of conveyance of
Cenerel Partner deems nacessary or approprlate in the conduck
of the Partnership's business,

The forogolng powor-of-attorney shall ba deemad
to be coupled with an interest and shall survive the death, insanity,
incompetency, legal incapacity, bankruptcy, insolvency or
dissolution of any party hereto, including, without limitations,
a Limited Partner and the assignee of his interxest in the
Partnovahip,

In addition, the Limited Partner hereby agrees to
axecute and deliver to ththe General Partner, within five (5) days
after receipt of the General Partner's request therefor, such
other and further powers of attorney, and other instruments which
the General Partner deems necessary to comply with any laws, rules
or regulations relating to the formation of the Partnership or

Notwithstanding the foregoing provisions of this
Section 9.10, when acting in .a representative capacity, the
Gonoral Partnor nhall have no right, power or authority to amend
or modify this Agreement, except for amendments which are not of
a material nature and do not affect the rights of the Limited
Partner in any material respect or manner,

9.11. Exec.tion, This Agrecment may be executed in
any number of counterparts, and each such counterpart will, for
all purposes, be deemed an original instrument, but all such

countorparts together will constitute but one and the same
agreement.

IN WLTNESS WHEREOE, cach pavty hau precuted this
Agreement of Limited Partnurshlp'thls =2 FE2 day ofx\/«¢7e>, 1277,

We, the undersigned, declare under the penalties of
perjury, that we have examined this Certificate and Agreement
of Limited Partnership and to the best of our knowledge and belief
JL oin trug, wuraguL and complete,

;z% /é%JV%YI //?Zc¢¢; ,

General Partner, M|, Darrell Nilson //
o // / . 4,2
CAPP? 0 0t s, i gt
General Partner, ..M. Newey ¥irst im Pﬁrtny?
Z18 Kearns Building Karen Remingfon Rogers ™
Salt Lake City, Utah. 856 Hilltop Road

Salt Lake City, Utah
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§ 100.00

STATE OF UTAH
County of Salt Lake

On this __29th day of
Karen Remignten Rogers

and who execuled the foregoing instrument, and acknowledged ,

the same.

June

18

Karen Remington Rogers
Limited Partner

856 Hilltop Road

Street

Salt Lake City, Utah 84103
City, State

529-52-1210
Taxpayer I.D. Number

, 1977, before me persona]iy came
to me known to be the individual/s described in,

hat ha/they executed

'7,f:'7:ﬂ§
g&:i'

ngiary Public fd?fﬁ
My Comnission oxpires:. 7

tah T




