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1.  NAME AND BUSINESS: The partieS'hereby form a General partnership

“under the name of VILLA WEST MOBILE ESTATES; a partnership,'to‘purchase real prop-

erty for the purposes of owning, improving, developing, maintaining and operating

a general mobile home park, with its principal operations being VILLA WEST MOBILE

ESTATES, located at 2241 Greensprings pr., Klamath Falls, Oregon 97601.
2, NAMES AND ADDRESSES OF GENERAL PARTNERS:

A.  Gabriel & Noreen Catalogne, Joint Tenants
22007 Fonthill Ave. Torrance, Calif. 90505
Frank T. & Virginia N. McCambridge, Joint Tenants
24220 Park Street Torrance, Calif. 90505

Josephine Summers, single person

13212 So. Hansworth Ave. Hawthorne, Calif. 90250

D, Eugene C. Wiehe, single person
3822 West 183rd Street Torrance, Calif. 90504
3. CAPITAL ACCOUNTS: A1l partners shall contribute to this General

'Pjrtnersh1p.1n accordance with the following Contributing percentage, specified

aﬁ to each Partner. The Ownership Interest, Capita1 Account and L1ab11ity of

each Partner shall be determined in accordance with the following participating

percentage, specified as to each Partner:

e CONTRIBUTING PARTICIPATING
PARTNERS PERCENTAGE PERCENTAGE

Gabriel & Noreen Catalogne ¢ 28,000.00 31.81%
Frank T. & Virginia N. McCambridge 20,000.00 22.73%

Josephine Summers 20,000.00 22.73%

"Eugene C. Wiehe __20,000.00 22.73%
. : $ 88,000.00 100%
A1l additions: to and withdrawals from the capital and/or profits shall be made
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concurrently among the partners 4n the proportion of their interest.

4. ,MANAGEMENT AND CONTROL:

promptly when received in one or more checking accounts in the firm name in.a
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1 fEn A. A1l moneys belonging to the partnership shall be deposited
]

bank égfeed upon by the paftncrs. Checks drawn on such accbunt shall bg signed

by any of the above partners that have been authbriied by mutual agreement.




B. A Managing'Partner Wiiinbe‘desionated and be responsibie for

norma1 Park Management and“iiason to the Manager, on premise, with

periodic reports of probiems, plans and progress to the remaining part-.
ners. For this effort the managing partner is -to receive as compensation,
two and one-half (2%) percent of gross income (or a minimum of $100 per

"month) payable quarterly.

C. Except as provided herein, no partner shall use the firm's name,

‘credit, or assets other than for partnership purposes, nor in any manner

6 ® N @ o B @A W

obligate the partnership as endorser, guarantor, surety or otherwise,
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except for the exclusive benefit of the partnership and in connection with
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jts business. No partner shall sell, transfer or encumber, nor permit any

encumbrance te be placed upon all or any part of his or ‘her interest in
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this partnership, without the written consent, first obtained of the
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other partners.
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p. Full, true and accurate accounts and other records shall be kept

“of all matters relating to the business of the partnership, and the books
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- containing such accounts and such other records shall at all times, be
open to inspection of, and may be copied by, each partner.. Each partner

shall be entitled to have on demand full and true information~of an

" things affecting. the partnership. and a formal account of partnership

affairs whenever circumstances make such formai accounting just and

reasonable.
E. An‘annuai accounting, made as soon as is practicable after the
close of the partnership accounting year, shall be presented to each partner

'F, Each partner. shall be entitied ‘to that proportion'of‘the‘total

“votes which his capital {n the partnership bears to the totai of all of

the partner's capital in the partnership. A majority in interest shall.
consist of those partners who shail'together represent fifty -one percent .

(51%) or more of the capital of the partnership.

(1) No partner shali encumber or permit any encumbrance to be

piaced upon. all or any part of his interest in this partnership.

without the written consent. first obtained. of the other partners.
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(2) - Except as herein. provided, n0'parther shall:
~“Assign, transfer, pTedgé,‘compromiSe,”or release any of the

claims of or debts due the partnership, except upon payment in

_fu11, or arbitrate or consent to the afbitration of any of the
disputes‘or controversies of the partnership;

Make any assignmentﬂfor_thé'benefit of creditors; or in the

name of the partnership give ény bond, confession of judgment,
chattel mortgage, deed, guarantee, indemnity bond, surety bond, on
contract to sell all or substantially all of the property of this

partnership.

‘/ G. Each partner shall devote an equal amount of time toward the
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furtherance of the business of the partnership and shall endeavor, to
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his or her best ability, skill, and power to increase the profits‘of

the partnership, but the partners shall not be bound to devote all of
their time to the affairs of the partnefship. :

5. EXPENSES: Each partner'sha11 be reimbursed by the partnership

for all normal and necessary expenses-incurred,by,that partner on account of

the partnership on a basis agreed upon by all of the partners.

6. PARTNERSHIP INTEREST HELD IN JOINT TEMANCY:

A.  An interest in said partnership may be held or placed in

joint tenanty, if and dn]&iif, allyof’the‘fo11owing conditions exist:
(1) The entire interest is held by no more than two joint

tenants.

(2) Both joint tenants are at least twenty-one (21) years of

age, legally competent and both joint'tenants shall bind them—

selves in writing (in the form set forth in Exhibit B attached

hereto) to all of the terms and conditions of this agreement and

of the aforementioned'partnerShip«agreement;

B. For purposes of this agreement an interest in said partner-

ship now held inyjbint tenancy or hereafter placed in. joint tenancy,

“in compliance with subparagraph A4of‘this‘paragraph‘6; shall be4

deemed to a single partnership interest.




C. In the event of the death'Of a joint tenant, said partnership
shall not be dissolved but sha]1'continue without interruption and

without any break in continqity. The surviving joint tenant shall

succeed to tpe rights, powers and privileges of the decreased Joint

tenant in accordance with the legal incidents of such joint tenancy.

D.  Any partner may transfer his interest in said partnershiplto

a transferee, if and only if, such transfer complies with the require-

ments set forth hérein. The partners hereto agree to accept such
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transferee as a partner and hereby agree to continue the partnership
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upon the terms and conditions then in effect. The transferor shall
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give written notice of such transfer to the office of the partnership
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thirty (30) days prior to time.of the transfer.
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(1) No voluntary or involuntary transfer of any interest in said
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partnership shall be made by any partner hereto unless the trans-
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feree shall be at least twenty-one (21) years of age, Tegally
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_competent, and shall bind himself in writing to all of the terms
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of this partnership agreement.

OPTION TO PURCHASE AMD PURCHASE PRICE:
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A.  The partners, hereinaftér‘referred to as the "remaining
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partners,"-are hereby granted an option to purchase the partnership’
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interest of a partner (hereinafter referred to as the "terminating
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power™") at any time on the happening of any of the following events:
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(1) 1In the event said terminating partner gives notice of
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dissolution;
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(2) 1In the event said terminating partner shall suffer himself

]
D

voTuntari]y or -involuntarily to be adjudicated a bankrupt;
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(3). In the event said terminating partner shall make an assign-
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'ment for the‘benefit of creditor;, or shall suffer his interest
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in the partnership to be attached or encumbered without vacating A
LM,

" such attachment or encumbrance within ten'(lo) days; .- B ‘ i E {2z loevn
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(4),vIn the event of the death or judicial declaration of insanity
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- of ‘said terminating partner,
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B. Upon the happening of any of the events referred to in para-
graph 7 above, thé remainihg partners shall have the right either to
“dissolve and'iiquidate‘the partnership, or to continue the partner-
ship business under the same name upon the payment by the remaining
partners to the terminating‘partner, or to his personal representa-~
tive, of the value of the terminating partner's interest in the part-
nership assets. Said value shall be determined under the provisions
of paragraph 7 C, below, except that the price to be paid to the
partner giving notice of dissolution under the provisions of this
paragraph 7 A (1) above, shall be ninety percent (90%) of the value
set forth in paragraph 7 C (1) and (2) below. Hritteﬁ notice of the
exercise of the option to purchase the terminating partner's interest
shall be given by the rémaining partners to such terminat{ng partner
or his personal representative within twenty (20) days of the happen-
ing of the tefminating event, except that in the case of the death of
a partner, sucH notice shall be given within twenty (20) days after
all of the remaining partners-have been notified of the appointment ’
of the personal representative. The purchase under the above option
shall be deemed to be made as of the date of death or other terminat-
ing event.

C. The value of the terminating partner's ghare under the option
to-purchase provisions set forth in paragraphs A and B above, shall
be computed as of the end of the month in vhich death or other ter-
minating event occurs and shall consist of the total of the follow-
ing sums:

(1) The book value of such partner's interest as determined

from the books and records of the pgrtnersh1p. After they have

been adjusted in accordance with good accounting standards to
reflect all assets and 1iabilities of the paftnership; provided,
however, . that no value shall be assigned to goodwill; and

(2) In addition thereto, the terminating partner shall be entitl

to his partnership in-interest proportion of an amount presently

S




set at $ . This amount is intended to reflect

the agreement of the partners on the extent to wh1ch the fair

market value of all the partnership net assets exceeds the book

value thereof. Said amount'may be amended once every six (6)

months by written agreement of a majority in interest of the

partnefs. The amount set by a majority in interest of the partne
preceding the date of death or other terminating event shall be
binding upon the partners, their heirs, successors, personal
representatives and assigns.

D. Each of the remaining partners who exercise their option-to-
purchase shall have the right to purchase the interest of the termi-
nating partner in such proportions as his partnership interest bears
to the total partnership interest of those exercising their option-
to~purchase.

E. ‘Each of the remaining partners who has elected to exercise’
his option-to-purchase a partnership interest hereunder, shall pay
for the interest acquired in twentyfour (24} -equal month]y install-
ments, with six (6) percent interest per annum on the unpaid balance,
interest commencing with the date of death or date of termination,

~as the cese‘may be. The first such installment shall be due within
thirty (30) days after the terminating event provided, however in
the case of death or judicial declaration of insanity of a partner,
such firét installment shall be due within ten (10) days after
confirmation of the sale of the partnership interest by a court of
competent jurisdiction. Provided further, however, that the purcha-
sing partner shall have the right to pay any installment or install-
ments sooner at his option.

F. In the event that the remaining partners do not exercise
their option to purchase the interest of the terminat1ng partner
upon occurrence of the events described in subparagraphs A (1), (3)
and (4) of this paragraph, then the 1nterest in:the partnersh1p of

the terminating partner may be freely disposed of by such partner,
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his estate, or personal representative, as the case may be. _Providet‘

however, that if such interest is not sold or assigned within a

‘period not to exceed ninety (90) days after the expiration of the
_option to purchase by the remaining partners, then the partnersh1p
shall be 1iquidated in accordance with the provisions of paragraph
9B as set forth hereinafter.

8. RIGHTS IN EVENT OF BREACH

In the event of any breach of any of . the terms or conditions of
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this agreement by one’or more of the partners hereto, and in the
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event that such breach1ng partner shall have failed to cure such
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breach within th1rty (30) days from the giving of written notice to
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him thereof by any one or more of the remaining partners, then the
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remaining partners shall have the optibn_to purchase the partnership
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interest of the partner breaching this agreement at the option price : l ‘?.;.,.;, "
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and upon terms set forth in paragraph 7 of said partnership agree-

ment for the purchase of the partnership interest of a partner

giving notice of dissolution.

9. GENERAL PROVISIONS -

A. ‘In the eyent that any partnership interest is acquired by

a partner or partners to this agreement under the terms of this

iy garmere e

agreement, then the partner.or parfners acquiring such interest and |
all the other remaining partners shall continue thié partnership

under the same terms and cond1t1ons as before such acquisition, and

the partnersh1p shall not be dissolved but shall continue to ex1st

without interrupt1on and without break in cont1nu1ty The acqu1r1ng

partner shall be @ntitled to all of the rights and be bound by all
of the ob]igations of the terminating partner to the extent ‘of the

interest he shall have acqu1red
B. In the event that the partnership 1nterest of any partner
91V1ng notice of d1sso1ut1on 1s not acqu1red by any of the rema1n1ng

partners hereto or in the event that all the parties: hereto shall

unanimou§1y agree to d1sso1ve then the assets of the partnersh1p
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sha11 be. 11qu1dated»forthw1th in the manner'as determined»h& a;

vfseventy five (75%) per cent majority of tha partners. The assets
of the partnersh1p shall first be used. to pay or prov1de for all
debts of the partnership. Thereafter, any loan to the partnersh1p
by ‘any partner shall be repaid,and there shall be paid to partner 4
or. partners such amounts as to bring the1r 1ncome and capital accoun
’w1th the other partners into the same ratio as their capita] invest-
~ments as shown on the books and records of the partnership. There-
after, the remaining balance shall be divided between the partners
in the ratio of their capital investments.

C. Nothing in this agreement to the contrary notwithstanding,
in. the event the partners owning a majority in interest of the capithl
of the partnership shall elect to se11‘any of the real property of
the partnerShip, they shall have the right to do so, proyided they

bsha11 first give joint notige in writing to the‘other partner or
partners of such election. They shall set forth in such notice the
_consideration, terms and conditions, of the proposed sale. The
other partner or partners shall be bound by such election and sha11
1ikewise join in any conveyance of the assets of the partnersh1p on
the same consideration, terms and conditions set forth in said notice
provided;'howeVer,-that if those partners so electing to sell repre-
sent a majority in interest but not less than'sixty percent (60%)Vof'”
the total partnersh1p votes, then in such event the other partner or

partners entitled to such notice are hereby granted an option to

purchase.any such real property upon the same consideration,'terms
and cond1t1ons as are set forth in said not1ce of proposed sale.
The partner or partners electing to exercise said option shall do sO
~py mailing written notice of such election u1th1n five (5) days
after receipt of such proposed notice of sale. 1f more than one
partner entitled to receive said not1ce sha11 exercise the option
granted to h1m hereunder, then the purchase shall be made between

such parties in the same proport1ons as the1r interest in the




) partnership bear each to the other, and they shall pay for. such real

'property in the same’ proportion.
70. NOTICES :

Upon the dissolution of this partneréh1p from any Cause, 2
‘notice of‘disSbfutibn sha\1‘be'pub11shed and an éffidavit‘of ppbli-
':cﬁtion f11éd‘as set for in Section 15035.5 of the California ‘
»corporaf1ons Code. Al hotices provided‘for‘in this AQréement shall

be sent to the ]ast known address, as indicated by thg partnership
records, of the party‘t0~whom such notice is to be given, by
registered mai\.v o )

"11. OTHER DOCUMENTS

The parties agree to ewecute any further {nstruments and -

-to pérform any furthér acts which ére or may becqme'necessary to[
Teffectuate and carry on the paftnership created by this agreement.
12. PARTIES FOUND | '
This agreement shall be binding upon and insure to the benefit
of the heirs, persona1 representatives, distributees and assigns
of all of the'partiesfhereto., R
L1 WITNESS VHEREOF, the partfes hereto have hereunto set their

hands the day and year of this agreement first above set forth.
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L STAPLE HERE

“(Individual)

STATE OF CALIFORNIA : -
“'COUNTY OF Los Angeles } SS.
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n April 9, 1 Th " hefore ‘me, the undersigned, o Notary Public in and for said
State, personally appeared —/Eu,gg OM_,___—,

‘
. , known to me
“to b the petson whose name. iB~ - subscribed "

e e

1o the’ within instrument and acknowledged  that he
* pxeeuted the same. : . :

WITNESS my hand and offcial seal/

OFFICIAL SEAL
, M/\RSHA SWAGERTY
A NoTARY PUBLIC- CALIFURN:A
105 ANGELES CCUNTY.

My ConimisslonExpiresNov. 18,1977 i




(Individual)
t STATE OF C
COUNTY

88,

e ——

On . g Yefore me, thg undersigned, 8 Notary Public in and for said

e ——

A /.
z %/‘ \ , known 1o me

: Ziestz /
-+ 1o be the persor whose names2 2 [t subserib

10 the within instrument and ucknnwlcdgcd [T D—
executed the sume. . -

“ WITNESS my hand /u&'f icial seal.

APLE HERE "

«— 5T

(This area for oficial notarial sonl}
TO 447 C
(Individual)
¢ STATE OF CALIFORNIA

S8,
CcOUNTY OF__~@2 HGLLES

JENRA Al

n — ﬁ-P 1L 5 141 Y before me, the andersigned, a Notary Public ip and for said
State, personally appeared ____&&_5‘—& _4-__,3____ _6__’4’_.._7'%4—05-—/*/ § & OREEN

g —— T
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//, known to me
10 e the person S whase nmm:____[[_ﬂﬁ",_ subscribed
10 the within instrument and acknowledged (hul_'T}-‘ 5}f__
executed the same. OFFICIAL SEAL
WITNESS my hu 4 official seal. its RAY E. VAN ALSTINE
K ‘ . o PRINCIPAL OFFICE N
HOTARY PUBLIC - CALIFORNIA
VYV At : Wt L0S ARGELES COUNSY
1y Commissin Expies Oct. 21677

oy £, VAN /)'Asrmg Ao

Name (Typed or Printed)
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(This area for oficial notarial seal)

TO 447 C
(Individual}

» STATE OF CALIFORNIA : .
COUNTY OF__.g—_gfg__ﬂ’_/i;"f'-"’f—g————

A On ﬂﬁ”’ 5 ﬁgﬁﬂdum me,_the undersigned, a Notary public in and for said
State, personally appeared / JQW .

L
o

-

, known to me

10 be the person whose name___L. s . subseribed

to the within instrument and acknowledged lhul__§ £

EAMLA

exccuted the same. OFFICIAL SEAL

WITNESS my ha d official sg il RAY E. VAN ALSTINE

w0 PRINCIPAL OFFICE IN
) . TARY PUBLIC + CALIFORNIA
Signature- 3 L0S ANGELES COUNTY

/?.A‘Y Z‘ ‘/4” 4/\57//‘/6 on y Cummis{skvm» Explref Oct. 2, 1977
Name (Typed or Printed) R e

* 4~ STAPLE HERE >

(This aren for officlal notarlal seal)

STATE OF OREGON; COUNTY OF B
' : {tle Ins, Co.

S Filad for record at request of . TEANEETERES g0 08 oot o e

' ypis . 15th_day of‘,__ezsi!.,.;é,b 1074 at 12438 o'clock P M, and duly recorded in
oMb e partnerships ' i ‘
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