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f $0QﬁEﬁ'CONSTSUQTIdﬁ;iIﬁC., a California Corpofétion, hereinafter
- referred to_as the "General Partner™, and Ralph J. Phillips and
- Jerry Meeks, hereinafter referred to as "Limited Partners", agree
cothats L e EL o T ' ‘ : )

_ ARTICLE‘I. . NATURE.OF PARTNERSHIP

' FQrm§£iOn of Limited Partnership

"1.01.  ° They hereby form a Limited Partnership, herein call "the
:-Partnership,” pursuant to the provisions of Chapter 2 Title 2 of
- the Corporations Code of the State of California, known as the

" "Uniform Limited Partnership Act" of California.

_Name of Partnership
ff 1.02  The name of_theiPéftnership shall be Aromas Projects.
o féﬁrpose of Partnership

:1.03%." "The Partnership shall engage in the business of purchasing,
v'developing,'promoting;'and-:eselling the former Johns-Manville Plant,
. situated.in Chiloquin, Oregon, and such activities as are related or
. incident ‘thereto. The Partnership shall engage in no other business
' ‘unless agreed upon in writing by all Partners.

} ‘Principal Place of Business
S ’ &"r . L
°1.04 - The place of business of the Partnership shall be at Soquel,
County of Santa Cruz, State of California, or such other place of
'places as may be agreed upon by the Partners.

TERM

~.1.05 - ~The Partnership shall commence on the recording of a Certificate
-of Limited Partnership’in the manner required by the Uniform Limited
Partnership Act, and shall continue for a period of ten years therefrom,

. unless previously terminated as herein provided or extended in writing
~by all of the Partners. ’

 ARTICLE II. MEMBERS OF PARTNERSHIP
S i5 Ofigi%al General Partner =

ﬁﬁ2@01:ﬁﬁ,The*héﬁeaahd:plqdéfof residence of the original General Partner
. is as. follows: o %

: Soqueiwcdﬁétruétibn, Inc. 4555 Cherryvale Avenue
T S qi 5T_ S Soguel, California 95073




e nE f79?19inallpihitéé*Partners» ’ 315&36“3

2.02 The name and place of residence of each original Limited .
Partner is as follows: e

o
v

NAME _ » ADDRESS

Jerry Meeks ' ‘ Castillon Way
o San Jose, CA
e o
Ralph J. Phillips 3535 Capitola Avenue
Santa Curz, CaA

Admission of Additional General Partners *

Partnership in accordan equirements of Section
or Section 15525.5 of the California Corpo:gtions Code.

Admission of Additioral Limited Paftnérs

2.04 Subject to any other provision of this Agreement after the
formation of the & person may be admitted as an addi-
tional Limited ith the written consent of the General
Partner, on the recording of an.amendment to the original Certificate
of Limited Partnership in’acco i he requirements of Section
15525 or Section 15525.5 of th Corpdritions Code.

Admission'OfASubstituted Limited Partners

Subject to any other
n of th i
: with the writ ent of all the Partners, except
in interest, on the recording of an amendment to the
original Certificate of Lixited Partnership in accordance with the
requirements of Section 15525 or Section 15525.5 of the California
Corparations Code, e

Additional Partners Bound by ?greement

2.06 Notwithstanding any other provision of this Agreement, before
AN} on is admitted to this Partnership as an additional General,
additional Limited, or substituted Limiteqd Partner, he shall agree

in writing to be bound by .all of the provisio#s of this Agreement

¥
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ARTICLE III. FINANCIAL ' %

Initial.Capital Contfibution of 0rigin§1 Generqi Partner

"The property coﬁtributed to the initfal'capiﬁal of the

hip by the'Gene:algPartner consists of cash, credit, real

broperty, and personal services in an agreed Partnership value of
one million dollars.




ginal Limiteg Partners

: InitialmCapiral;Contribution of Ori

©3.02 The pProperty initially contributed to the capital of this
Limiteqd Partnership by each of the Limiteq Partners ig:

NAME ‘ DESCRIPTION OF AGREED PARTNERSHIP
' CAPITAL CONTRIBUTION VALUE

Jerry Meeks Cash $50,000.00
Ralph J. Philljps ' $50,000.00

Limited'Partner

or Property,
he amount of hisg
Agreement.

3.06 No Partner shall receive any interest on his contribution
to the Partnership capital.

Withdrawal and Return of Capital

3.07 No Partner may withdraw any portion of the capital of
nership and no Partner, General or Limited, s
to the return of his contribution to the capital of the
Partnership except on dissolution of the Partnership

Profits and Losses

Proportions:




,ISQEB“

B 'GENERAL paRTpm
Soque1‘Construction,_Inc. 90 Percent
~ LIMITED PARTNERS

hi
of the amount of
he Gener

ny
€ capita] of th
borne by ¢ al Partner. .

Partnership
Shall pa
Maintenance of Books,

Records, Reports, and Accountsg

and accountg, together with
Limiteq Partnership and ap
be x

maintained at
ip.
s,
3.12 All books; records,
inspection by

any Partner or
at any regularly called_me

the Partn

ershi
less othe

rwig
Capita] Accountg

P shali @Xpire on the 31s¢
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and control of the.maﬁagement, conduct, and operation of the

Partnership in all respects and in ‘all matters.
General‘Partner—-Devotion of Time to Partnership

4.02 The General Partner shall devote such time to this Partner-

ship as shall be necessary to conduct this Partnership in an efficient
manner, '

Rights of General Partner

4,03 The General Partner shall have the right to borrow money,
extend credit, contract for services and/or materials, and make
capital improvements to the project on behalf of the Partnership,

and shall have the right to pay any and all expenses or debts incurred
in connection therewith out of the Partnership account.

Restriction on General Partner

Except as otherwise expressly provided in this Agreement,
a General Partner shall have all the rights and powers of a Partner
in a Partnership without Limited Partners an

Nonparticipation in Management by Limited Partners

Limited Part
take no part i
conduct, or ¢

artnership. This provision
shall not, however, restrict a Limited Partner from employment by the
General Partner, or from becoming a contractor to the project,

Voting Rights of Limited Partners

4.06 Notwithstanding any other provision of this Agreement, the
Limited Partners are hereby given the right and power to vote on any

or all of the following matters which affect the basic structure of
the Partnership: -

(a) Election or removal of General Partner;

(b) Termination of the Partnership;

(c) Amendment of the Partnership Agreement;

(d) sale of all or substantially all of the assets of
the Partnership.

On such matters each Limited Partner shall have one vote for each

one percent of Partnership net profits distributable to him pur-
suant to this Agreement, ‘




B S

General and Limited Partners Engaging in Other Business . '

4.07 Except as otherwise provided in this Agreement, any of
+ General or Liminited, may engage in or possess an

her ‘business ventures of every nature and

or with others, including but not limiteq
ownership, i operation, management, syndication,
brokerage, ] ' Y:; and neither the Partner-
Ship nor th shall have any right by virtue of this Agreemtn
in and to such independent ventures or to the income or profits derived
therefrom.

3 e Partnershib} with the
emai:- ing Partners, upon such terms ang conditions
as may be established by the Partnership,

ARTICLE V. TERMINATION OF PARTNERSHIP

Sale or Transfer of a Limited Partner's Interest

5.01 No Limited Partner, nor his heirs, personal representatives,
Successors, or assigns, shall have the right, at any time, to sell

- Or transfer all or any portion of hig interest in this Partnership
unless:

Such Limited Partner shall deliver a notice in writing
to the General Partner stating the pPrice, terms, and conditions of
such proposed sa and the identit
transferee,
n of such
e terms and conditions

t of all 1,
Provided, howev
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"~ 5.02 Should any Limited Partner be adjudged a bankrupt by

any Court of competent jurisdiction to make such adjudication, the
remaining General and Limited Partners shall have an option to ,
purchase the Partnership interest of such Limited Partner by paying
to the person legally entitled thereto within one year after the
date of such adjudication the net value of such interest as it
appears on the last regular accounting of the Partnership affairs
preceding such adjudication. Each such remaining General and
Limited Partner shall have the right to purchase such proportionate
part of such bankrupt Limited Partner's interest in the Partnership
as such remaining Partner's interest in the profits of the Partner-
ship bears to the total interest in such profit of all other such
remaining General and Limited Partners; provided, however, any such
remaining General or Limited Partner shall fail to purchase his
proportionate part of such interest, the same may be purchased by
any or all of the remaining General and Limited Partners.

Bankruptcy of Limited Partner

Option to Purchase Terminated Interest of General Partner

5.03 On dissolution of the Partnership by the withdrawal or
bankruptcy of the General Partner, the Limited Partners shall have

an option to continue the Partnership business by purchasing the

. interest of the withdrawing or bankrupt General Partner in the

assets and goodwill of the Partnership, and by assuming the right,
duties and obligations of the General Partner as specified in this
Agreement. Each Limited Partner shall have the right to purchase
such proportionate part of the withdrawing or bankrupt General Part-
ner's interest in the Partnership as such Limited Partners interest
in the profits of the Partnership. bears to the total interest in

such profits of all other such Limited Paftners: provided, -however,
if any such Limited Partners shall fail 'to purchase his proportionate
part of such interest, the same may be purchased by any or all of the
remaining Limited Partners. This option to purchase the' withdrawing
or bankrupt General Partner's interest is exerciseable at any time
within 30 days after the date of such General Partner's withdrawal
or adjudication of bankruptcy by execution of an Agreement assuming
all rights, duties, and obligations of the General. Partner, and

by paying to the person legally entitled the value of such interest
as determined in Paragraph 5.04 of this Agreement.

: As used in this Article, the term "Withdrawal of the General
Partner" shall include the failure of the General Partner to cure

any default in the purchase of the Johns-Manfield Plant within 30

days of the recording of any foreclosures proceedings relating thereto.

Purchaée‘Price of General Partner's Interest

5.04 On exercise of the option described in Paragraph 5.03 of

this Agreement to purchase the Partnership interest of the withdrawing,
or bankrupt General Partner, the exercising Limited Partners shall

pay to-the person legally entitled thereto the value of such interest
-as shown on the last regular accounting of the Partnership preceding
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Power of Attorney

artner, by becoming a Limited Partner, hereby
constitutes apg appoints the authorizeg r'epresentative of Soguel
Construction, Inc., ag his true and lawful attorney ang empow
to act for and in the Place, hame, and steaqd i imi
in eXecuting ang recording: the Certificate of Limited Partnership
and a

Ny amendments thereto. or cancellation thereof as required by
Paragraph 6.01. ,

Executed on B 1779, at

GENERAL, PARTNER ‘ . LIMITED PARTNERS
— = TARINE! ——— _ARINERS

55fWTH_TT—ETITEE7—_"—-?5~' Jerry Meeks

Ralph 7. Phillips ,




. .

Said PowerS_giVen RICHARD ALDERSON also include‘joining a limited
partnership; Selling part or all of the property, a&?inancing of
all or partﬁéf the Property and entering into leases on all or

part of the;y}oberty.

-Performs under this Power of A

I hereby set my’hand'éﬁis

-
ST g

P /

—————-Wavnas/RIands

‘9th

STATE OF cau?gm A

nta Cruz
COUNTY OF
! o AlgasE 9th, 1979

SAFECO

the undersigned, o Notary Public in a i . " ﬁQL__
personally zppeared v v EOR NOTARY SEAL OR STAMP
hayne Bilondi @ ;

L

T —————___, known to me

to be the person. . _whose name_ __}_“.; ~-—subserilied to the

urncmz. =i SN

within instrument and acknowledged tha_he o %ft'lllﬂd the A IAN D'ANE SUTTON
same,

MOTALy oug e . TG g
BUNE riLgg
I fanya Lhus courry

] TXI’IH(C FLu, 4, 12an

et
ks

My COMMIsSg0,




Specific Power of Attomex

We; John and Elizabeth Hlanton,
Joseph and Lavonne Anzalone;
single man, oup specific

behalf in all iavestment in the former

Johng Manvilie ely 370 adjoining acres
located»nea_r Chiloquip,

Said powers given Ri
limited Partnership,
refinancing of a1l
into *.;‘loasea on all

We agree that thig power of attorney ig irrevocable by the
Parties named herein but shall erminate upon resale of thisg
Property or upon becoming limited partners ip the Aromas Projects.

old Richard Alderson harnless for any act he
8 power of attorney,

We hereby‘se.t our hands thig day of, June, 1979;

ALzt
/

{/ JOSEPH ANZALONE

o [

Bz p ‘
ood’ @

e

STATE OF '@REGON,’ COUNTY OF KLAMATH,' s
g
Filed for record .

this __29 doy of __wov JAD. oclock A:p g
duly recorded in Vol mg2 of on U r 15430

Fee $60.00 i oun’s %
i WAL
V L4
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