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PARTNERSHIP AGREEMENT

This agreement made in six identical comberparts this 21s%
day of April, 1979, between Norman D. Pohll et ux, william He.
Pohll et ux, GeorgePohll et ux, Norman W. Pohll et ux, clifford E.
Planchon et ux, Robert”“ampler et ux, hereinafter referred %o

either by thelr names or collectively as the partners;

WITHESSETH:

The parties above named hereby join themselves together as
partners to acquire, own, manage and develop real property anywhere
in the State of Oregon for proflt.

The partnership entity, and each Partner for himself as an indi-
vidual, and each Partner in his separate relationship with each of
the Partners acknowledge and agree that each of the Partners 1is
engaged in various other business activities other that the business
of this Partnership. For Example, Norman D. Pohll is in the real
estate business, william H. Pohll is a school administrator, Robert
Wwampler is in the logging business and that everyone jnvolved in
the Partnersbip recognlzes that each of the Partners has his own
separate business interests which are superior to the business of
this Partnership and primary with each individual Partner as his
area of economic activity.

Accordingly, it is the understanding of all the parties that each
Partner does not have the usual duty of a Partner to bring to the
attention of the Partnership all business deals of every kind and
nature which might be of interest to the Partnership, before the
party shall be privileged to go ahead on his own in any psrticular
venture. For example, Norman D. Pohii has no duty whatever to bring

peal estate deals to the attention of this partnership before he




This Partnership shall continue

by mutusl agreement of 8ll parties in writing, by operagtion or law,

Or on the 21gt day of April, 2050, whichever event occurs firgt,

name ang style of P:?.&WQ PROPERT
gf}ﬂ?ﬁ-“j/égﬁ.vd%#jk<;% ?} 4{(«’, or at such othep place ag

the Partnership shall designate from time to time. 1The assumed

business name shall be

the State of Oregon ang

transact significant businesg,

duly selected, Qualified ang acting Managing Partnep shall have
authority to execute any and alil documents of every kind ang nature

nece he affairg and legitimate




William H. Pohll, et ux 16.70%

Normen D. Pohll, et ux 16,664

George Pohll, et ux 16,665

Norman W. Pohll, eb ux 16.665

Robert Wampler, et ux C16.66%

c1ifford Planchon, et ux 16,664

Each Partner 1s required %o report to the Nanaging Partner
promptly all information coming to his attention touching on the
Pertnership's affairs. The Managing Partner shall have the obliga-
tion to cause 2 written record o be kept of all Partnership tran-
sactions, with financial records to be kept 1in accordance with the
ugsual and generally accepted accounting principalsprevailing in
the State of Oregon, in order that at any moment a complete written
record of all the affairs of the Partnership 1s promptly and
immediately available for examination by any Partner or his desig-
nated attorney or accountant.
The Partnership's fiscal period shall be the calendar year.

Not later than the 1st day of February in each year, the Managing
Partner shall csuse to be distributed to each Partner a copy of a
Paritnershlp Information Tax Return for the prior calendar year,
plus appropriate audit information, to be prepared by 8 certified public
accountant selected by the Managing Partner. After selection and
employment by the Partnership, the certified publlc accountant shall
have conbtinulng responsibility to advise the Managing Partnek as to
appropriate accounting procedures to be followed in order to enhance
the Partnership's taxable-event position to minimize taxes payable
by the Partners to the Internal Revenue gservice and the Revenue

Department of the State of Oregon and of California.
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Partnership meetings to transac

t Partnership businesg may be
sche

duled by the Managing Partner

notice o the Partners,

one hundreg and forty
meeting,

or deceasged Partnertg interest by the Partnersg
Hardship Withdraway.

be hard




98.5

‘commercial interest rate with the first monthly payment to be made

on the 1st day of the fourth calendar mgnth following the withe
drawal of death of the Partner. 1In order to arrive at the value of
such Partners interest, the Partnership shall nominate an appraiser,
the withdrawing Partner or the Personal representative or designated
Successor in interest for g deceased Partner shall nominate an app-
raiser with the two appraisers so nominated to appoint a thirqd app~
raiser. These three appralsers shall, within thirty days after their
selection, report in writing with supporting documentation the agreed
opinion of a least two of the appraisers as to the total reasonable
market value of the Partnership's assets as of the effective day of
the withdrawal or desath of a Partner. TFees and expenses of the ar-
bitration shall ve paid entirely by the withdrawing or deceased
Partner's estate.

Notwithstanding any other provisions of the Partnership Agree-
ment, any Partner at any time may withdraw as s Partner by simply
giving written notice to the managing Partner settlng forth .the ef-
fective date of hisg withdrawal as 3 Partner. 7In no case shall the
effective date be prior to the date the notice is received nor shall
it be more than three days following the date of receipt of the notice
of withdrawal. Unless this withdrawal is considered to be a hardship
withdrawal as herein otherwise defined, the extent of the Partner's
claim against the Partnership shall be the dollar amount of the with-
drawing Partner's capital account plus interest at oY per yesr from
the effective date of withdrawal, payable in sixty equal monthly in-
stalments commencing with the seventh calendar month following the
menth in which the withdrawal 1s effective and payable each successgive
month thereafter until the dollar amount of the withdrawing Partnerg!
capital account has been pald together with the interest at 9% per year

on the unpaid balances,
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The Partnership entity 1s absolutely bound to make this payment to 2

withdravwing Partner.

A1l notices provided for in this agreement, or otherwise, shall
te directed to the Partners ab the addresses herein set forth or bto
such other address as the Partners shall furnish to the Managing
Partner from time to time, and o the pPartnership at its principal
office herein designated, guch notices bto be considered delivered if
written and posted by Unlted States mail to the intended rec:ipiient.
Actual notice by telephone message, telegram or other form of communi-
cation subject to unequivicsl satisfactory proof shall constitute
the equivalen® of this formal notice.

Except as herein specially modified, changed or otherwise provided,
it is the intention of a1l parties to this agreement that the relation-
ship between the parties be governed by the Uniform Partnership act
as provided by the laws of the State of Oregon and changes of such
1aws hereafter made .

It is the intention of the parties to this Partnership Agreement
that al.conxroversies and disagreements hereafter arising and result-
ing from the relation ship between the Partners created by this agree-
ment shall be gettled by arbitration and awerd. Should the parties
involved 1in & conbroversy, suilt or quarrel pe unable to agree on the
gelection of 8 simgle arbitrator then the appropriate provisions of
section 33.210 through 33.3&0 Oregon Revised statutes shall govern
the relationshlp of the parties in the appointment of an arblirabor,
compensation for the arbbbration and, in general, the relationship of
the parties in sgttling the controversy, sult or guarrel. The partles

further intend %o be bound by any future ammendments or modifications
of these gbatutes covering arbitratlion and award, it being the over-
riding intention that controversles be kept out of ghe Courthouse for

gsettlement except insofaras 1t may be necessary bto enlist the aid of
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jhe‘éourts in enforcing the arbitration procedure and the awards
made as a result of this procedure. -

Yo modification of this agreement, or walver of any term or
condition hereof, shall be of any force or effect, unless the same
{s in writting, signed by all parties hereto, and all contracts and
azreements concerning this Partnership Agreement heretofore made by

the parties hereto, or their agents, are merged into and superseded by

this agreement,
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