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IT IS UNLAWFUL TO CONSUMMATE A SALE OR TRANSFER OF THIS
SECURITY, OR ANY INTEREST THEREIN OR TO RECEIVE ANY
CONSIDERATIONTHEREFOR, WITHOUT THE PRIOR WRITTEN CONSENT
OF THE COMMISSIONER OF CORPORATIONS OF THE STATE OF
CALIFORNIA, EXCEPT AS PERMITTED IN THE COMMISSIONER’S RULES.

AMENDED AND RESTATED LIMITED PARTNERSHIP AGREEMENT
Equitec 82 Reul Estate Investors

THIS LIMITED PARTNERSHIP AGREEMENT, as amended and restated 1o May 4, 1982
(the “‘sgreement’) is made and entered into by and among EQUITEC FINANCIAL GROUP,
INC. (*'Equitec’), a California corporation, as general partner (hereinafier soretimes referred
to as the “Gzneral Partner''}, Marsden S. Cason, as the original Limited Partner, and such other
Limited Paitosrs-as may be added pursuant to the terms bercof (hereinafter referred to
collectively as the “Limited Partners”). The General Partner and the Limited Partners are
hereinafter occasioral'y referred to collectively as the *‘Partners.”

The Partners herehy agree as follows:
I. FORMATION

i. Uniform Lintited Partnership Aci7he paities hereto have agreed to Torm, and by excculing
this Agreement hereby enter into, a limitea parinership (the “*Parinership’’} pursuant 1o the
provisions of the California Corporations-Ceda, Title 2, Chapter 2, known as the Uniform
Limited Partnership Act (the "Act’”), which Act shall govern the rights and liabilities of the
Partners, except as otherwise herein expressly stages.

2. Name. The name of the Partnership is Equitec 82-Keal Fatate Investors. Upon the execution
of this Agreement {and thereafter as may subsequently be r=quirzd by law), the General Partner
shall sign and cause to be filed and published in the county 4an)which the principal place of
business of the Partnership is situated, a Fictitious Business Nare Gtatement, as required by
Section 17900, et seq. of the California Business and Professions Code

3. Place of Business. The principal place of business for the Partnership skail be located a1 3732
Mi. Diable Boulevard, Lafayette, California 94549, provided, however, that the Gereral Partner
may change the address of the principal office by notice in writing to all Limiceé Fartners. In
addition, the Partnership may maintain such other olfices and places of business as (he General
Partner may deem advisable at any other place or places within the United States.

4. Places of Business and Residence of the General Partner and Limited Partners. The principal
place of business of the General Partner and the places of residence of the Limiled Partners shall
be those addresses set forth opposite their respective names at the end of this Agreement or in any
amendment hereto. The General Partner and Limited Partners may change such places of
business or residence by written notice to the Partnership, which notice shall become eifective
upon receipi.

5. Certificate of Limited Partnership. The Partners shall, concurrently with the execution of
this Agreement, sign and acknowledge a Certificate of Limited Partnership (the “*Certificate’’)
pursuant to the provisions of Section 15502 of the Act. The General Partner shall thereafter cause
the Certificate to be filed for record in the office of the Recorder for the county in which the
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principal place of business of the Partnership s Situatdd. ‘Thcécc dcc?Cc'r/ﬁﬁcgte Or a copy
thereof, centified by the Recorder for the above-mentioned county, shall also be filed for record
in the office of the Recorder of cach other county in which the Partnership shall have a place of
business or in which real property, to which it holds title, shall be situated. The Certificate shall
be amended or cancelled as reqliired by the above-mentioned Act, as from time to time in effect.
Without limiting the provisions of Article X, any writing to amend the Certificate may be signed
by the General Partner and by the member to be substituted or added and by the assigning
Limited Partner, if any.

6. Term. The Partnership shall commence its existence and business on the date that the
Certificate has been properly filed and recorded under the Act in the appropriate office;
provided, however, that unless the aggregale gross Capital Contributions of all Limited Partners
total at least $1,200,000 by a date six months from the date of the Partnership's Prospectus
referred to4in Section 1.7., the Partnership shall be dissolved and the Capital Contributions of
Limited Partn<is returned. Unless earlier dissolved under the provisions of this Agreement, the
Partitership shillae dissolved on December 31, 2007.

7. Purpose. The busipess and purpose of the Partnership shall be to purchase, construct, hold,
operate, lease and sell various propertics owned or hereafier to be acquired by the Partnership
(hereinalter referred 10 as _*“Property’ o1 ‘‘the Properties’), as contemplated by the
Parinership’s Prospectus as conained in its Registration Statement in the form in which declared
effective by the Securities and Exchang» Commission, as amended or supplemented to date (the
“Prospectus”™), and in cach case theprasonal property used in conjunction therewith.

H. DEFINITIONS

The following erins shall have the Tollowing reseective meanings:

1. “Acquisition Expenses” means expenses incurredscin acquiring Properties for the
Partnership, including but not limited to legal fees and ‘expenses, travel and communication
expenses, costs of appraisals, non-refundable option payments on property not acquired,
accounting fees and expenses, title insurance and miscellaneouns expeiises related to selection and
acquisition of properties, whether or not acguired.

*

2. "Acquisition Fees' means the total ol all fees and commissions paid by any Person in
connection with the purchase or development of any of the Parinership’s Frorcities, except a
Development Fee paid 10 a Person not affiliated with the General Partner in conpesian with the
actual deveiopment of a project alter acquisition ol the land by the Partnership, Incliced in the
compultation of such fees and commissions shall be any real estate commission, sefection. fee,
Development Fee, nonrecurring management fee or any fee of a similar nature, however
designated.

3. “*Adjusted Capital Contribution” means the Capital Contribution of the Limited Partners
and the Genceral Puartner reduced by all prior distributions of Net Proceeds made to the Limited
Partners and the General Partner,

4, “Affiliate’ means (i) any Person directly or indirectly controlting, controlied by or under
common control with another Person, {ii) any Person owning or controlling ten percent (10%) or
more of the ocutstanding voting securitics of such other Person, (iii} any officer, director or
partner of such Person, and {iv) il such other Person is an officer, director or partner, any
company for which such Person acts in such capacity,




UN O FFI C IA %qmnzal fhad¥ by lan independent

5. “Appraised Value'' means the value accor ng
qualified appraiser.

6. *‘Capital Contribution"" means the total initial investment and contribution to the capila! of
the Partnership in cash by an investor for a Unit (or the contribution to capital by the General
Partner), without deduction of Organizational and Offering Expenses.

7. **Cash Available for Distribution” means the cash funds provided from the Partnership’s
operations, including lease payments on any net leases from builders and sellers, without
deduction for depreciation, but after deducting cash lunds used 1o pay all other expenses,
including debt amortization and interest, capital improvements and replacements and amounts
set aside for restoration or creation of reserves.

8. “*Development Fee' means a fee for the packaging of the Partnership's Property, including
negotiing and approving plans and undertaking to ussist in obtaining zoning and necessary
variaticesand necessary linancing for the specific Property, cither initially or at a lawer date.

9. “Fronl-Fnd Fees' means the fees and expenses paid by any Person for any services rendered
during the Partneship’s organizational or acquisition phase including Qrganizational amd
Offering Expenses./Avquisition Fees, Acquisition Expenses and anv other similar fecs, however
designated.

10. *Investment in Properiies™ means the amount of Capital Contributions actually paid or
allocated to the purchase, developiient, construction or improvement of Properties, including
purchase of Properties, working ciupital reserves allocable thereto (except that working capital
reserves in excess of 5% shall not be inetuded), and other cash payments such as interest and
taxes, but excluding Front-End Fees,

1. **Net Proceeds” means the cash procecds from a sale or refinancing of a Property
remaining after retirement of indebiedness and allvapenses relating to the ‘ransaction.

12. **Organizational and Offering Expenses’ means tho:e expenses incurred in connection with
and in preparing the Partnership for registration and offering of the Partnership’s Unils 1o the
public, including underwriting and sales commissions paid 1o brokzr-dealers in connection with
the distribution ef the Units and al! advertising expenses,

13, "*Person’ means any natural person, partnership, corporation, astociztian or other legal
entity.

14. “*Property Management Fee” means the fee paid for day-to-day professictiol property
management services in connection with the Partnership’s Properties,

I5. “*Purchase Price’” means the sum of the amounts paid for a Property by the Partnership,
including all Acquisitien Fees and outstanding amounts secured by any ioans and mortgages on
the Property, plus all costs of improvements, if any, reasonably and properly allocable to the
Property, made at the time of acquisition or within a reasonable period of time therealter,

16. *'Unit’" means an inicrest in the Parinership, represents a contribution of Five Hundred
Dotlars ($500) to the capital of the Partnership by a Limited Pariner and entitles the holder
thereof to the rights and intervsts of Limited Partoers as herein provided,
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1. Capital Contribution of Partners. The capital of the Partnership shall be contributed by 1he
Limited Parmers and the General Partner. The Limited Parwners shall contribute to the capital of
the Partnership for each Unit subscribed cash in the amount of Five Hundred Dollars (8500}, The
General Partner witl contribute to the capital of the Partnership cash in an amount equal to 1%
of the aggregale Limited Partner Capital Contributions.

2. Initial Capitalization. To permit formation of the Partnership, the initial Limited Partner
shall contribute $3,000 for six Units and the General Partner shall contribute $1,000.

3. Commencement of Partnership Operations. Within 15 days after the requisite minimum
amount of capital ($,200,000) has been subscribed by investors, the General Partner will
contribule its additional Capital Contribution and all investors at that time, other than the initia)
Limited Partrer, will become Limited Partners and the Partnership will commence operations.
Therealter, av'the General Partner’s discretion, additional Units may be oftered and sold untii the
close of business'ed the date one year afler the date of the Prospectus. Purchasers of such Units
shall become Limiied Partpers not later than the last day of the calendar month Following the
date their subscriptions'ass accepted by the General Paniner. The maximum amount of Limited
Partner Capital Contribut’ons shall be $60,000,000 and no more than 120,000 Units may be sold.

4. Nonassessability of Units.The Units are nonassessable, Once a Unit has been paid for in
full, the holder of the Unit has no cpligation io make additionat contributions to the Partnership,

5. Capital Aecounts. A Capital Account.ball be established for each Limited Partner and for
the General Partner. Loans made by any Limited Partner or the General Partner shall not be
considered contributions to the Parinership. No Limited Pariner nor General Partner shall be
entitled 10 withdraw any part of his or its Capital Accouni or to receive any distributions from the
Partnership except as speciftcally provided herein; anno event shall a Limited Partner or a
General Partner have a right 10 receive property other thag cash. No interest shall be paid on any
capital invested in the Partnership, whether by the General 22¢tner or any Limited Partner.

6. Liability of Limited Partners. Notwithstanding anything to thetontrary in the foregoing, a
Limited Partner shall not become liable for the obligations of the Paitzership in an amount in
excess of his Capital Contribution,

IV, MANAGEMENT

1. Control in General Partner. Subject 1o the provisions of Section 1V.2 and éxcept as
otherwise expressly stated elsewhere in this Agreement, thy General Pariner shall have exztusive
control over the business of the Partnership, including the power to assign duties, to sign bills of
sale, title documents, leases, morigages, notes, security agreements, chattel morigages und
contracts, and 10 assume direction of the business operations. Withou! limiling the generality of
the foregoing, such powers include the right:

() To expend the capital and profits of the Parinership in furtherance of the
Partnership’s business;

(b) To acquire, construct, develop, hold, sell, trade, exchange or othervise dispose of all
or any portion of the Partnership’s Properties or any interest therein at such price and upon
such terms and conditions as the General Pariner may deem proper;
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{¢) To manage, operate and develup th
. supervise a property manager, who may e an A fsha e of lh 1’1" ral

ARNCES up,, vTppertics 1or to employ and
Partner;

(d) To borrow money from banks and other lending institutions for any Partnership
purpose, and as security therefor, to encumber the Properties of the Partnership or place
title in the name of a nominee for the purpose of abtaining snch financing;

() To repay in whole or in part, refinance, increase, modify or extend any obligation
alfecting the Partnership's Properties;

(f) To employ from time to time, at the expense of the Partnership, Persons required for
the Partnership’s business, including management agents, on-site personnel, insurance
brokers, real estate brokers and loan brokers, accountants, atlorneys and others, to enter
o agreements and contracts with such Persons on such terms and for such compensation
as +he General Partner determines to be reasonable, and to give receipts, releases and
disciaiges with respect to all of the foregoing and any matters incident thereto, as the
General Vartner may deem advisable or appropriate. Wherever possible, contracts belween
the Parttership and others shall contain a provision recognizing that the Limited Partners
shall have nopersonal liabitity for performance or observance of the coniract. No services,
other than thos¢ set forth in the Prospectus, may be provided by the General Partner or its
Afliliates, excepi _ivcextraordinary circumsiances fully justificd to the Wisconsin
Commissioner of Securitics, where the General Partner or its Affiliates have been engaged in
the business of providing such services independently of the Partnership. Any such services
provided to the Parinershir’ by the General Partner or its Altiliates will be o terms
competitive with and for compérsation competitive with and comparable to that available
from unafftlialed Persons providing4ie same services. The Tees and other terms shadl be
fully disclosed and shall be embodicd in a written contract which precisely describes the
services to be rendered and the compensaiion 1o be paid. Any such agreement or confract
between the Partnership and the Generad Pariner or between the Partnership and an
Affiliate of the General Partner shall containaprovision that such agreement or contract
may be terminated by the Parinership without etualty on 00 days' written notice upon the
favorable vote tor termination by the holders of a majority of the outstanding Units, and
without advance natice if the Genera) Pariner or its Altiawe who is a party 1o such vontract
or agreement resigns or is removed pursuant 1o the terimsvfAhis Agreement. A vote o
terminate shall be taken at a meeting of the Limited Pariners a#hich meeting shall be called
by the General Pariner upon receipt of a written reguest signed by the holders of at leas
109y of the outstanding Units, However, the Limited Pariners may tiube no aciion which
would vielate the provisions of this Ag.rcumm which prohibit the Limied Panners from
taking part in control of the business of the Partnership,

() To invest in gencral parinerships or joint ventures which own or which are organized
1o acquire, develop or construct a particular Property; provided, however, i, except as
provided in Section 1V.2(k), (i) the Partnership, together with any Affihiates of the
Partnership, have or acquire a controlling interest in such ather ventures or partnerships, it
being understood that for such purpase, *comtrol” need ot represent an interest 1n excess
ol 50" in caphtal or profits, but may result from provisions in the governing partnership
agreement or related documents giving the Partnership certain basic rights which preclude
control by any other person, including, without limitation, the right 1o control ur veto the
sale, lease, refinancing or expansion of the Properties, (ii) no additionu! compensation is
received in connection therewith by the General Pariner or any of its Affiliates and there are
ne duplicate property management or other lees, (i) such investment shali not result in the
impairment, abrogation or circumvention of any other terms or provisions of this
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Agreement, and (iv) the investments are not in seohritids o?orQer?c.';ls#n pi’xbli(.i limited
partnerships or other public real estate investment entities; provided, further, thal nothing
in this clause {i) shail prohibit the General Partner from granting to unaffiiated third
partics, in consideration of their contribulion of property or rights 1o purchase properiy to
any joint venture partnership which owns a particular Property, or the assumption by such
third partics of obligations, an equity interest in such joint venture partnership entitling sucl:
third party to a share of its cash distributions, sale or refinancing proceeds and axable
income and loss;

{h) To maintain, at the expense of the Partnership, adequate records and accounts of al!l
operations and expenditures and furnish the Limited Partners with annual statements of
account as ol the cad of cach fiscal year, together with all neeessary tax reporting
information;

{i) To purchase, at the expense of the Parmership, liability and other insurance to protect
the Parineiskir’s Properties and its business;

(i) To pay all und<neriting and sales commissions as set forth in the Prospectus, to pay all
other Organizationa! and Offering Expenses up (o an aggregate of $250,000 of such
expenses, and to pay all operational expenses incurred in connection with the operation of
the Partnership; and

(k) To file tax returns and 10 ¢leci,such methods of depreciation as the General Partner
shall deem desirable to achieve the Parinership's investiment objective.

. Limitations on General Partner’s Authority. Lue General Pariner shall not have awthority

{a) Do any act in contraveniion of this Agreemsnt or of the temporary or permanent
investment policies set forth in the Prospectus;

(b) Do any act which would make it impossible to carry ¢n the ordinary business of the
Partnership;

{c) Confess a judgment against the Partnership;

(d) Possess Partnership Properties or assign the rights of the Partaerthip in. specific
Properties for other than a Partnership purpose;

(e} Admit a Person as a General Partner without the prior affirmative vote of Limited
Partners owning a majority in interest of the outstanding Units,

(f) Sell, pledee, refinance or exchange all or substaniially &ll of the assets of the
Partnership, or any single asset having a fair market value of more than 50% of the
aggregate fair market value of all of the Partnership's assets at the time, without the prior
affirmative vote of Limited Partners owning a majority in interest of the outstznding Units;

(g) Amend this Agreement without the prior affirmative vote of Limited Partners owning
a majority in interest of the outstanding Units;




UNOFFICIAL COPY

(i) Dissolve the Partnership without the pr!’or :P\ hrénna vdte of Limitgd Partners
owning a majorily in interest of the outstanding Units; provided, fiowever, Lthat the General
Partner inay, with the written concurrence of the holder of one or more outstanding Units,
and upon 60 days” prior written notice to the Limited Partacers, dissolve the Partnership if
the Parinership has not acquired any Properties within the one-year period beginning on the
date of the Prospectus,;

~~

{i} Purchasc or leuse Property from the Partnership or sell or lease Property to the !
Partnership; provided, however, that the General Partner or an Affiliate of the General
Pariner may purcliase Property in its name (and assume [oans in conpection therewith) and
temporarily hold titie thereto for the purpose of facilitating the acquisition of such Property
or the borrowing of money or oblaining of other financing by the Partnership, or any other
pu-pose relating to its business, so long as such Property is purchased by the Partuership for
a price no greater than the cost of such Property to the Gencral Partner or any such
Affitiaie, and provided that there is no differenee ininterest rates of the Joans secured by the
Properivan the time acquired by the General Partner or any such Affiliate and at the time
acquired by e Partnership, nor any other benefit arising out of such transaction to the
General Parvier or any such Affiliate apart from compensation comemplated by the
Prospectus, and Srrovided further, thai the General Partaer ar one of its Affiliates, fur
purposcs of manage neytof the Partnership’s Properties or establishment of a sales office
for Equitec Securities Company, may lease space in such Properties from the Partnership, so
long as (i) any rent in excess o1 the rent paid vnder such lease received by an Affiliate of the
General Partoer in connection with o sublease of the premises covered by such lease shall be
paid to the Partnership: (3) 1he tents of sueh office space shall be no less favorable to the
Parinesship than those which have been determined by arm’s-length negotiations with a
non-affilisied Person for comparable tpace in the area where the Property is located, which ﬁ

determination may be made on the baus of, and shall take into account, the terms,
conditions and rentals agreed to by other ferants of the Property; (ifi) such agreements,
contracts or arrangements shall be fully and proda;itly disclosed 1o all Limited Partners, if
not previously disclosed, in the reports provided <ot in Section V1.2(a) and (b) of 1his
Agreement (stating the compensation to be paid by the Partnership); and (iv) such leases
comprise less than 5% of the leases (measured by otz rentable space) made by the
Partnership.

(5) Grant te itset or any of its Affihates an exclusive listing forthe sale of Pannership
assets, including any of the Propertics;

(k) Sell or lease Property to or purchase or lease Praoperty Irom any eatity, including
anothier real estate limited parisiership, in which the General Partner or any ol iis-Affiliates
fas an interest; provided, however, thal the General Partner may cause the Panacership to
enler into a jont venture with another limited partnership sponsored by the General Partner
if (1) such other limited partnership has substantially identica) investment objectives 1o those
of the Partnership; (i) there are no duplicate property management or ather fees; (iii) thg
compensation 1o the General Partner of each entity is subsiantially identical; (iv) cachSs
partnership has a right of first refusal 1o buy out the other partwership; and (v) théss

investrnent by each partnership is on substantially the same terms and conditions; i‘.‘s
L

() Cause the Limited Partnership 1o exchange Units for Property; m
pb

(m} Causc the Partnership to make any Joan (o the Genera) Partner or any of its Alfiliates;

{n) Reinvest any Nei Proceeds;
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(0) Receive or permit any Affiliate of the G"ncml P(erngr L recewcﬂny!msummc
brokerage fee or write any insurance policy covering the Partnership, the General Pariner or
any of the Properiies;

{p) Receive from the' Partnership a rebate or give-up or participate in any reciprocal
business arrangement which would enable the General Partner or any of its Affiliates to do
50;

(q) Commingle the Parinership’s funds with those of any other Person,

(r} Cause the Partnership to invest in limited parinership interests in any other limited
partnership,

15; Make any loans to the Parinership or atherwise provide permanent financing 1o the
Partnersnip,;

(1) Redeent o, srepurchase Units on behalf of the Partnership;

() Withdraw-from the Partnership without at least 90 days' prior notice thereof
10 the Limited Partncrs:

{v) Pay or award any firnder’s fees, commissions or other compensation to any person
engaged by a potential purchasarof Units for investment advice as an inducement to advise
the purchase of Units, or permit env’Affiliate of the General Partner to so pay or award,
provided, however, that this clause shall nat prohibit the normal sales comumission payable
to a Person for selling Units; or

(w) Cause the Partnership 1o invest in excess of210% of iis 1o1al Capital Contributions in

junior trust decds or similar obligations.

3. Extent oi General Partner's Obfigation. The Genera$ Parinenshall devote such of its time to
the business of the Partnership as the General Partner determinesin good faith to be reasonably
necessary 1o conduct the Partnership’s business, The General Fastper, any Affiliates, any
shareholder, officer, director or cinployee thereof, or any Person oW iing a legal or beneficial
interest therein, may cngage in or possess an interest in any other business or veature of every
nature and description, independently or with others including, but not limited’to, the ownership,
financing, leasing, operation, management, brokerage and development of reasgieperty. Neither
the General Partner nor any Affiliate of the General Partner shafl be obligated so/bresent any
particular investment opportunily 1o the Partnership, even if such opportunity is of'2 sharacter
which, if presented to the Partnership, cauld be taken by the Partnership and each of (iiem shall
have the right to make for its own account (individually or as trustees) or to recommend to others
any such particular investment opportunity.

As a fiduciary of the Partnership, 1he General Partner agrees that, excepl with respect to join!
ventures or other joint invesiments permitted by this Agreement, the assets of the Partnership will
not be commingled with the assets of the General Partner or any ather Persen and will be used or
expended solely for the usc of the Partnership.

If at any time the General Partner owns any Units as a Limited Partner, its rights to vote such
Units will be waived and not considered outstanding in any vote for removal of the General
Partner or for amendment of (s Agrecment,

A-8
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4. Tax Controversies. The General P.lrmcrl?\l\rh ize grf% qumre'tJ tg represent the

Partnership and each Limited Partner in connection with all examinations of the Partnership
affairs by tax authorities, including resulting administrative and judicial proceedings, and to
expend Partnership funds for professional services and costs connected therewith, Each Limited
Partner agrees to cooperaldwith the General Partner and to do or refrain from doing any and all
things reasonably required by the General Partner to conduct such proceedings.

5. lndemuification of the General Partner, The Parership shall indemnify and hold harmless
the General Partner and its Alfiliates and its and their officers, directors, agents and employees
from any loss, liabtlity or damage incurred or suffered by any such Person by reason of any acl
performed or omitied to be performed by him or it in connection with the business of the
Partnership, including attorneys' fees incurred by him or it in cannection with the defense of any
claim or action based on any such acl or omission, which attorneys’ fees muy be paid as incurred,
exeept tothe extent indemmification is prohibited by law; provided, however, thal such
indemnitication shall not cover any labilities arising under the Seenrities Act of 1933, as
amended, aad provided, farther, that any soch mdemmification shald only be from the assets of
the Partnershiv snd not from the Limited Partners. Any mdemnification required herein to be
made by the Pactinership shall be made promptly following the fixing of the loss, liability or
damage invurred of swavered by a finad judgment of any court, seitlement, contract or otherwise,
The General Partner<uid its Affiliates and its and their officers, directors, agents and employees
{a) shatl be entitled 1o the lorcgoing indemnification and (b) shall not be liable to the Partnership
for any loss, liability or damage saifered or incurred by the Partnership, divectly or indirectly, in
connection with its activities; provided that no Person whose action or omission 1o act caused the
loss, lability or damage incurred crsuffered may receive indemnification or avoid Nability by
virtwe of this Section 1V.5 unless such Ferson determined in good faith that such course of
conduct was in the best interests of the Partnersiip, and such course of conduct did not constitule
fraud, negligence or misconduct,

The Partnership may purchase liability insurancs »which insures the General Partner and its
Affiliates and its and their officers, directors, agents apa smployees against any liabilitics as to
which the General Partner is permitied 1o be indemnificd pursuant (o the provisions hereof,
However, the Partnership may not incur the cost of that portioe of fiability insurance which
insures the General Partner or any such Persons for any liability b to which the General Partner
is prohibited from being indemnified under this subscction,

Vo RIGHTS OF LIMITED PARTNERS

1. No Limited Partner, as such, shall take parl in the management of the buswiess of, or
transact any business for, the Partnership, nor have the power 1o sign for or bind the Pariozrship
to any agreemen! or dovunment, Notwithstanding the foregoing, Limited Partners owning a
majority in interest of the outstanding Units may, without the concurrence of the Gencral
Partner, vote to (@) amend this Agreement, (b) dissolve the Partnership, (¢) remove the General
Partner and elect one or more new genera) partners as set forth in Section X11.2, and (d) approve
or disapprave the sale, pledge, refinancing or exchange of all or subsiantially all of the assets of
the Partnership.

2. The Limited Partners and their designated representatives shall have access 1o all books and
records of the Partnership during normal business hours. A list of the names and addresses of all
Limited Partners shall be maintained as a part of the records of the Partnership and shall be made
available, on written request, to any Limiled Pariner or his representalive at cost.

A-9
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Vi, INVESTMENT AND OPERATING POLICIES 36 0 2 2 v |

t. (a) The principal purpose of the Partnership is 1o invest, either alone or with others, in
unproved, income-producing Propertivs or in unimproved Propertics which are being developed
or which are expected to be developed within a reasonable period of time into income-producing
Properties, principally apartment buildings, office buildings, industrial properties and shopping
centers, which (1) will generate suflicient Cash Available for Distribution 1o make distributions to
the Partners in amounts which, when averaged over the holding periods of the Properties, wilf
represent a current return to the Limited Partners on their Adjusted Capital Contributions which
the General Pariner cansiders reasonable, (i) will have the polemtial for appreciation in value,
thereby increasing the Partnership's eguity therein through both such appreciation and the
reduction of loans secured by such Propertics, and (iii) will, during the initial years of the
Parinership’s operations, provide deductions sufficient 1o shelter distributions of Cash Available
for Distribetion from income tax so as to permit such distributions to be made as nontaxable
returns of carial rather than taxable income.

(b) The Paninersair will acquire unimproved or non-income-producing Property only if such
Property is acgquired in_sonounts and upon terms which can be financed by the Parmership's
Capital Contributions critom cash flow or consiruction financing.

(¢) The General Partner estimates that no more than 50% of the Partnership’s Capital
Contributions will be invested in partnerships or joint ventures, to the extent permitted under
Section 1V.1{g) and Section 1V.2(k).

(d) Untit invested in Properties (except Jor reserves), the General Partner may temporarily
invest all or & portion of the Capita) Coniributions in government securities, bank or savings and
loan association passbook accounts or certificates Of deposit, commercial paper, or other similar
liquid imvestments, including securities of matual fundssshich invest exclusively in money market
instruments with maturities generally not exceeding one vens

{¢} The Parinership capital shall be invested in various Properiies 1o be selected by the General
Pariner, as set forth in the Prospectus, and in each case, the/personal property used in
conjunction therewith, and such other items as are reasonably necessury or appropriate for the
operation and management of such Properiies.

2. The total compensation paid to all Persons in connection with sale of any st the Propertics
will be fimited to the amount of a competitive real estate commission, but in no evept will exceed
6% of the sales price of the Property.

3. The General Partner will sct aside a reserve for normal repairs, replacements, working
capital and contingencivs, as more fully deseribed in the Prospectus, in an amount at least equal
10 5% of the aggregate Capital Contributions, such reserve to be used whenever deemed
appropriaie 10 make improvements to the Properties or otherwise nicet cash obligations of the
Purtnership. §n the event expenditures are made from this reserve, operating revenue may be
allocated to such reserve to the extent necessary 1o maintain the foregoing level.

4. The General Partner shall obtain an appraisal by an independent appraiser for each Property
acquired by the Partnership, which appraisal shall be maintained in the records of the Parinership
for at least five years and shall be available at the offices of the Partnership for inspection and
duplication by any Partner at any time during regular business hours,
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Value-of such Property,

6. Lf any all-inclusive or wraparound note and mortgage or deed of trust is used to finance the
purchase of a Property by the Partnership, the Partnership shall receive credit on its obligation
under the all-inclusive note Tor payments made direetly on the underlying encumbrance by a
lender who is the holder of the all-inclusive note and a paying agemt (a commercial bank, savings
and loan association or escrow company) shall collect payments on the all-inclusive note and
make disbursements therefrom to the holder of the underlying encumbrance prior to making any
disbursements 1o the holders of the all-inclusive note and deed of wrust, or in the allernative, all
payments on the all-inclusive and undeslying notes shall be made directly by the Parinership.

7. The General Partner will use its best efforts to obtain level payment financing on the most
favorable terms available to the Partnership. 1n connection with the purchase of a Property by
the Partearship, the General Partner will not obtain any new permanent first mortgage financing,
including any all-inclusive or wraparound note and morigage or decd of frust, containing a
balloon paysncint which does not conlain the following provisions, unless the prior approval of
the Califorma-Déoartment of Corporations has been obtained: (i) such balloon payment will not
be due and payabie mrior 10 5 years from the later of the inception date of the loan or the
acquisition date of ke Property, and (ii) such lean will provide for reguiar payments in an
amount which would be-sufficient to sell-liguidate the loan over a 20 to 30 year period.
Secondary financing incuriea in connection with the purchase, if any, shall be fully amortizing
or, if not fully amortizing, shal, no' be due and payable during the expected holding period of the
Property. The foregoing restrictions shall nat apply with respect 1o any existing original financing
assumed by the Pactnership or to wivichitbe Partnership takes title subject, in connection with the
purchase of a Property, or 10 secondaiy financing in an amount equal to Jess than 10% of the
Purchase Price of a Property.

8. The Partnership will not enter into any conraats for the construction or developmem of
Property without the contract price therefor being graranieed by an adequate completion bond
or other satisfactory assurances; provided, however, thutauch other satisfactory assurances will
include at least one of the foltowing: a personal guarantee of the prime contractor’s principals
accompanied by financial statements of such principals indicaiirig-a substantial net worth; a fixed
price contract with the general contractor in which the general conteazlor guarantees performance
at a specified price accompanied by financial statements of such geneiaicontractor; a retention of
a parl of the purchase price; an cguity invesiment of a Person undertaking the construction (as a
joint venture partner of the Limited Partnership); or a program of disburstments control which
provides for direct payment to subcontraciors and suppliers,

9. In no evenl shall the maximum aggregate indebtedness of the Partnershin incurred or
assumed in conneciion with the purchase of Propertics exceed BD% of the sum of the aggregale
Purchase Prices of all ol its Properties.

Vil. ACCOUNTING RECORDS, REPORTS AND MEETINGS

1. Books of Accoonts and Records. The Partnership’s books and records and the Certificate
shall be maintained ai the principal office of the Partnership and cach Partner shall bave access
thereto during normal business houss. The books and records shall be kept in accordance with
sound accounting practices and principles applied in a consistent manner by the Partnership and
shall reflect all transactions and be appropriate and adequate for the business of the Partnership.

2. Financial Siatements and Reports. The General Partner shall provide the following reports
and financial statements to the Limited Pariners:
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(a) Annual Report. Within 120 days after the end of em.h fisca ye'lor, (NNa baiance sh}ec! as of
the end of such fiscal year, together with statements of income, Partners’ equity, changes in
financial position and funds from operations for such year. The balance sheet and such
statements {other than the funds from operations statement) shall be prepared in accordance with
generally accepied accouming “principles and shall be accompanied by an auditur's report
conlaining an unqualificd opinion of the independent certified public accountants preparing such
report, (2} a reporl of the activities of the Partnership for such year, (3) a report on distributions
lo the Limited Partners for such year, separately identifying distributions from (A} cash flow
from operations during such year, (B) cash flow from operations during a prior period which had
been held as reserves, (C) Net Proceeds, (D) lease payments on any net feases with builders and
sellers and (E) reserves from the proceeds of the public offering of Units, and (4) a delailed
statement of any transactions with the General Partner or any ol ity Affiliates and fees,
commissions, compensation and other benefits paid or accrued 1o the General Pariner or any of
its Affiliates Tor the fiscal year compleled, showing the amount paid or acerued to each recipient
and the services performed.

(b} Other Reporis<Within 60 days aflter the end of each of the first three guarters of 1he
Partnership's fiscal year; aquarterly report containing (1) an unaudited balance sheer, {2) an
unaudited statement of income for the three-month and year-to-date periods then ended, (3) an
unaudited funds from operations statement, (4) other pertinent information regarding the
Partnership and its activities durirg the three-month period covered by the report, and (5) if the
General Partner or any ef its Affibatcs received fees for services from the Partnership during such
quarter, a report setting forth a stateraeimt of the services rendered and the amount of fees
received.

{¢) Tax Information. Within 75 days after the end of each fiscal year, all information with
respect to the Partnership necessary for the preparation of the Limited Pariners’ Federa) income
1ax returns.

The Partnership shall mail to the California Commissiones ¢TCorporations, concurrently with
the mailing to the Limited Partners, copies of the reports called or by (a) and (b) above.

3. Bank Accounts. Partnership moneys shall be deposited in 1he name.ufthe Partnership in one
or more banks or savings and loan associations to be designated by the GencralPartner and shal)
be withdrawn on the signature of the General Partner.

4. Meetings of Limited Partners. Mcetings of the Limited Pariners 1o vole upon any iastters as
to which the Limited Pariners are authorized to take action under this Agrecment may be¢ called
al any time by the General Partner or by one or more Limited Partners holding more than' 1044 of
the outstanding Units by delivering written notice, either in person or by registercd mail, of such
call to the General Partner. Within 10 days following receipt ol such request, the General Partner
shall cause a wrillen notice, either in person or by registered mail, to be given to the Limited
Partners entitled to vote at such meeting that a meeting will be held at a time and place fixed by
the Genera) Pariner, convenient to the Limited Partners, which is not less than 15 days nov more
than 60 days after the filing of the notice of the meeting. Included with the notice of a mecting
shall be a detailed statement of the action proposed, including a verbatim statement of the
wording ol any resolution proposed for adaption by the Limited Partners and of any proposed
amendment to this Apreement. There shall be deemed to be & quorum at any meeting of the
Partnership at which Limited Pariness attending such meeting own a majority of the outstanding
Units. The General Partner shali be entitled to notice of and 10 attend all meetings of the Limited
Pariners, regardless of whether called by the General Partner,
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no later than the end of cach quarter in which Propertics are acquired, a report which shall
describe: (i) each Property sa acquired, (ii) the geographic area in which such Property is focated
and the market upon which the General Partner is relying in projecting successful operations of
the Property acquired, and (i) such other relevant information with respect to the acquisition of
such Property as the Genera! Partner deems appropriale (including by way of illusteation the date
and appraised value of the real property, the purchase price of the Property, including the terms
of purchase, the total cash expended by the Partnership for the Property and the amouant of net
proceeds of the offering remaining uncommitied, in terms of dollars and percentage of gross
procecds of such offering). Copies of such notice shall be distributed to each Limtited Pariner
within 60 days after the end of such quarter. If deemed appropriate by the General Partier, such
notice may be prepared and distributed to the Limited Partners more frequently than quarterly.

6. Reports Contemplated by Undertakings. The General Puartner shall distribute to the Limited
Partners such other reports as may be necessary to satisfy the undertakings set forth in Part 1 of
the registration statement which contains the Prospectus,

VIIL ALLOCATYONS AND DISTRIBUTIONS
1. Allotations.

{a) General Allocation. Thie prafus, gains and losses of the Partnerchip and cach item of gain,
loss, deduction or credit entering into the computation thereol shall be determined in accordunce
with the accounting methods foliov.ed for Federal income tax purposes and otherwise i
accordance with geaceally accepled aceouning principles and procedures, Such profits, gains and
losses shall be allocated to cach Limited Partnerand the General Pavtner in the ratio that bis o1 its
Capital Contribution bears 10 the agpregate Lapital Contributions,

(b) Provisional Allocation. In the event that-zpy-amount clamed by the Partnership to
constitute a deductible expensc in any tax year of the Paripership is treated as a payment made (o0
a Partner in his capacity as a member of the Partnershizr-ior income 1ax purposes, income and
gains of the Partnership for sueh year shall first be allocated (o sueh payment and no deductions
and losses ol the Partnership shall be allocated thereto.

2. Distributions,

(a) Cash Available for Distribution. The Parineiship shall make distributions of Cash
Available for Distribution al convenient intervals but not less frequently than.gvaiterly. Cash
Available for Distribution shall be apportioned to each Limited Partner and the Gepaial Pariner
in the ratio that his or its Capital Contribution bears to the aggregare Capital Contritnwions.

(b} Net Proceeds. Net Proceeds will not be reinvested and will be distributed as promptly as
practicable following their receipt in the following order ol priority:

(1) To the Limited Partners and the General Partner until the tisoe that each Limited
Partner and the General Partner has received a cash distribution of an amount equal to his
or its Capital Contribution, plus an amount equal to 6% per annum cumulative return on
his or its Adjusted Capital Contribution (computed from the date such Capital Contribution
was accepted), less the sum of prior distributions from Cash Available for Distribution.
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(ii) 80% uf the remaining Net Proceeds will be agporfiongy lgau!;gLilpjlchParmcr and
the General Partner in the ratio that his or its Capital Contribution bears 10 the aggregate
Capital Contributions and 20% of the remaining Net Proceeds will be paid to Equitec
Propertics Company as part of its Management Fee (described below).

{¢) Uninvested Proceeds. Any proceeds from the sale of Units that have not been committed
for investment by the Partnership within two years of the date of the Prospectus (except for
reserves and necessary operating capital) shall be distributed pro rata 1o the Partners as a return
of their Capital Contributions, so long as the adjusied Investment in Properties equals or exceeds
the greater of (1) 80% of the gross proceeds of the sale of the Units, reduced by .1625% for cach
1% of indebtedness encumbering the Properties, or (ii) 67% of such gross proceeds.

IX. TRANSACTIONS BETWEEN THE PARTNERSHIP AND AFFILIATES

. Commissizas on Sale of Units, The distribution of the Units of the Partnership will be
underwritien o1l & best-eftorts basis through Equitec Securities Company, an Affiliate of the
General Partner/awd. through other selected dealers who are members of the National
Assaciation of Sccuritics Dealers, Inc. Equitec Securities Company will receive a commission of
109 of the selling price ofeach Unit sold, Trom which it will reallow a dealer concession of 8% of
the selling price of each Uant sold by such dealers.

2. Acquisition Fees on Purchases o1 Propertics.

The General Partner and one or more-oiits Affiliates may be paid Acquisition Fees, subject 1o
the limitations described below, by the Parcnership or by sellers when the Partnership acquires
Properties.

The amount of Acquisition Fees payable to all Pessons, including the General Partner and its
Affiliates, may not exceed the lesser of 18% of theagegizgate Capital Contributions of the
Partnership, or the amount customarily charged in arms-icpgth transactions by others rendering
stinilar services as an ongoing public activity in the same geographictocalions and for comparable
properties, subject to further reduction in order 1o comply wita the guidelines for real estate
programs ol the North American Sccurities Administrators Asctsiation (the 'NASAA
Guidelines') in cffect as ol the date of the Prospectus. Under the MASAA Guidelines, the
General Partner is required to commit a percentage of the Capital Contribu ions (o [nvestment in
Properties which is cqual Lo the greater of (a) 80% of the Capital Cantribations reduced by
1625% for cach 1% of indebtedness encumbering Partnership Propertics or (b)) 17% of the
Capital Contributions. The remaining Capital Contributions may be used to pay Froni-Eiid Fees,
When Acguisition Fees are paid 1o the Sellers of Properties, such fees shall not be incladed in
satisfying the required minimum nvestment in Properties. As a further limitation on the amaunt
of Front-End Fecs that may be paid and, correspondingly, the minimum required Invesiment in
Properties, the aggregate Acquisition Fees 10 be received by the General Partner and its AlTiliates
relating to the purchase of Properties by the Partnership will not exceed 11.5% of the aggregate
Capital Contributions of the Partnership.

3. Ongoing Management Fee, For its services in managing the Partnership’s Properties,
Equitec Properties Company will receive, as a Property Management Fee, (a) for non-residential
Properties (including all leasing and re-leasing fees and fees for leasing-related services), the lesser
of 6% of gross receipis of the Partnership from such Propertics or an amount which is
compelitive in price and terms with other nonaffiliated Persons rendering comparable services
which would reasogably be made available to the Partnership, provided that in the case o any
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Properties leased on a long-lerm net basis, the Maxihu précrr? ma‘ﬁagdmenl fee from such
leases will be [% of gross receipts from such Properties, except for a one-time initial leasing fee of
3% of gross receipts on each such lease payable over the first five full years of the original term of
the lease, (b) for residential Properties (including all rent-up, leasing and re-lcasing fees and
bonuses, and fees for leasing-related scrvices), the lesser of $% of gross receipls of the
Partnership from such Preperties or an amount which is competitive in price and terms with other
nonalfiliated Peisons rendering comparable services which would reasonably be made available
to the Partnership, and (¢) 20% of all remaining Nel Proceeds afier the General Partner and all
Limited Partners have received the icturn of their Capital Contributions plus an amount equal to
6% per annum cumulative return on their Adjusted Capital Contributions, less the sum of prior
distributions from Cash Available for Distribution. The percentage of Net Proceeds owing to
Equitec Propertics Compary as part of such Property Management Fee will be paid immediately
prior to each distribution to the Limited Partners. In the event Equitec Properties Compi.ny
retains tiird parties to perform a portion or all of the services set forth below, it will be solely
responsibie-for any fees charged by such persons which will be paid by it without cost to the
Partnership. Froperty management services of Lguitec Properties Company will include, but not
be limited tol fi) review of the maintenance, repair, remodeling and refurbishing of the
Partnership Propcrdes, (ii) reviewing rental rates and recommmendations with respect 1o changes
thereto, (iii) if necessary, employing and supervising on-site personne] regarding the management
of the Partnership Prupertics, (iv) preparing and reviewing rental surveys, (v) preparing and
reviewing historical and (proiccted performance and variation analyses, (vi) preparing and
reviewing leases and mainteinanee-2greements, (vii) reviewing replacement reserves and working
capital and recommendations with respect to changes thereto and (viii) Partnership bookkeeping
services,

4. Partnership Expenses. All of the Partnzisiip’s expenses shall be billed directly to and paid
by the Partnership. Reimbursements {(other than-for Organizational and Offering Expenses) to

the General Partner or any Affiliates shall not beallowed, except Tor reimbursement of the actual
cost of goods and materials used for or by the Partieraiv'p and obiained from entities unalfiliated
with the General Partner and except as provided in this Seciion 1X.4.

The General Partner may also be reimbursed for the adniinisirative services necessary 10 the
prudent operation of the Partnership, provided the reimburseinzap shall be at the lower of the
General Panner’s actual cost or the amount the Partnership wou'd be required to pay to
independent parties for comparable administrative services in the same gueographic location. No
reimbursement shall be permitied for services for which the Generai-Parmer is eatitled 10
compensation by way of a separate fee. Excluded from the allowable reimbursement (except as
otherwise permitted in the Prospectus) shall be (i) rent or depreciation, utilities, capivit equipment
i the building in which the Partnership is located and other overhead items, and (1) silarics,
fringe benefits, travel expensee and other administrative expenses incurred by or alicealed o
controlling Persons of the General Partner or its Affiliates. Controlling Person, for the purpose
ol this Section 1X.4, includes but is not limited to, any Person, whatever the title, who performs
functions for the General Partner similar to those of Chairman or member of the Board of
Directors; Executive Management, such as the President, Vice-President or Senior Vice-
President, Corporale Secretary or Treasurer; Senior Managemen!, such as the Vice-President of
an operating division who reports directly 10 Executive Management; or any Person holding 5%
or more equity interest in the General Partner or a Person having the power 1o direct or cause the
direction of the General Partner, whether through the ownership of voting securities, by contract
or otherwise.

The annual report of the Partnership shall contain a breakdown of the costs reimbursed to the
General Partser. Within the scope of the annual audit of the General Partner’s financial
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staternents, the independent certified public accounlanls‘%ha?ver‘ﬂy th aﬁocanon of such costs
to the Partnership. The method of verification shall, at a minimum, provide:

(a) a review of the time records of individual employecs, the costs of whose services were
reimbursed; and b

(b) a review of the specific pature of the work performed by cach such employee,

The methods of verification shall be in accordance with generally accepted auditing standards
and shall accordingly include such tesis of the accounting records and such other auditing
procedures which the General Partner's independent certified public accountants consider
appropriaie in the circumstances. The additional costs of such verification will be itemized by said
accountants on a limited partnership by limited partnership basis and may be reimbursed 10 the
General Paitner by the Partnership in accordance with this Section 1X.4 enly 1o the extent that
such reimburserment, when added to the costs for administrative services rendered, does not
exceed the compeiitive rate Tor such services as deiermined above,

5. No Other Compersiation. Neither the General Partner nor any of its Affiliates shal) be
compensated for services 1o the Partnership other than as provided for in this Article 1X.

X, ASSIGNMENT OF INTEREST: SUBSTITUTED LIMITED PARTNER

I. General Partner. The interest oi"Cic General Pariner shall not be assignable in whole or in
part, except when a substitution is maae @y vate of the Limited Partners.

2. Limited Partrers. A Limited Pastner’s Uaits  may be transferred by wriilen instrument
satisfactory in form to the General Partner, accompanied by such assurance of the genuineness
and effectiveness of each signature and the obtaining of any necessary governmenta) or other
approvals as may be reasonably required by the Generai Partner; provided, however, 1hat the
minimum number of Units which may be transferred is sixavkole Units, and after such transfer,
the transferring Limited Pariner shall have either liquidated-nis ipvestment in the Partnership or
shatll retain ownership of six or more Units, except in each case us 10 transfery by gift, inhieritance
or family dissolution, or intrafamily transfers or transfers 1o Affiliates, as to which a minimuom of
one whole Unit may be transferred or retained and escept as to transfers by an Individuat
Retirement Account established under Section 408 of the Internal Revesne-Code of 1954, as
amended, as to which a minimum of four whole Units may be transferred or retained.
Assipnments shall be recognized by the Pastnership not later than 30 days followiag roveipt by the
General Partner of the required documentation, or such longer 1ime as may be agrées Hpon by
the transferor and transferee, No assignee shall have the right 1o beecome a substituted 'Limited
Partner in place of his assignor unless the General Partner has consented in writing (6. the
substifution, which consent is exercisable (and may be withheld) in the sole and absolute
discretion of the General Partner, The General Partner will amend this Agreement and record
such amendment at least once each calendar quarter if necessary to reflect any substitution of
Limited Partners. The transferor will pay in advance al! tegal, recording and accounting costs in
connection with any transfer, and the cost of any tax advice, upon which the General Parther may
condition its approval of such transfer.

X1. DEATH OR INCOMPETENCY OF A LIMITED PARTNER

{. Effect on Partnership. The death or incompetency ol a Limited Partner shall not cause a
dissolution of the Partnership or entitle the Limited Pariner or his estate to a return of capital,
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personal representative shall have all the rights of a Limited Pariner for the purpose of settling his
estate, including the power of assignment.

X1, BANKRUPTCY, RETIREMENT, REMOVAL OR DISSOLUTION OF THE
GENERAL PARTNER

I. Removal of General Partner, A majority in interest of the Limited Partners may remove the
General Pariner. Written notice of such resoval setting forth the effective date thereof shall be
served upon the removed General Partner and, as of the effective date, shall terminate ail of its
rights and powers as a General Partner,

2. Dissolution of Partnership and Continusnce of Parinership. The dissolution, retirement,
remov! or adjudication of bankrupicy of the General Partner (any of which events arc referred
to herealier as the “Terminating Event’” and the General Partner affected as the "“Terminated
General'Pariner’) shall immediately destroy the agency relationship between the Partnership and
the Terminated General Partner. A Terminating Event shall also dissolve the Partnership unless
thie Partnership i€ continued by a remaining General Purtner or by a general partner elected in
place of the Terminzied General Pariner by a majority in interest of the Limited Partners. 1f no
General Partner remaiis after a Terminating Event, the Limited Partners shall meet within sixty
(60} days of such Termijatine Event and either:

{a) Elect to continue the lartnership, provided that a new general partner {or partners) is
available, and is so elected by a maiority in interest of the Limited Partners, in which event a new
Certificate of Limited Partnership thai)‘oe recorded naming the new gencral partner; or

(b) Efect to terminate and fiquidate the Partnership under the provisions of Article XH]
hereof,

3. Payment to Equitec Properties Company.

(a) Upon the occurrence of a Terminating Event, il the_business of the Partnership is
continued, as aforesaid, but the Property Management Agrcoment with LEquitec Properties
Company is terminated by the Parinership pursuant to Paragraph 1 14<hereof, Equitec Properties
Company shall be entitled 1o receive from the Partnership the then present value of its
subordinated rights upon liquidation {provided for in Section 1X.3(¢) hereof), determined by
azreement of Equitec Propertics Company and the new General Partner of Geaeral Partners, or
il they cannot agree, by arbitration in accordance with the then current rujes ol the American
Arbitration Association. The amount determined to be due shall be paid to Equiics Properties
Company by a promissory note bearing interest at the rate of 9% per annum wiiiy tbe interest
payable annually and the principal payable, if at all, from Net Proceeds which Equitec Properties
Company otherwise would have been entitled to receive pursuant to Section 1X.3(c) of this
Agreement.

(b) Upen the occurrence of a Terminating Event, the interest of the Terminated General
Partner, evidenced by the Terminated General Pariner’s Capital Contribution, shall continue to
be held by the Terminated General Partner,

X111. DISSOLUTION AND LIQUIDATION

Upon the agreement of the Partners, or as otherwise herein provided, the Partnership shall be
dissolved and the assets shall either be liguidated forthwith or shall be distributed in kind to the
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Partners after payment of the debts of the Partnershlp as determined by agrcemem of the
Partners, In settling accounts after liquidation, the moneys of the Partnership shall be applied in
the following manner:

(a) The liabilities of the Parfﬁcrship 1o creditors other than Partners shall be paid or otherwise
adequately provided for; and

(b) The remaining assets shall be distribuied 1o the Limited Partners and the General Parlner
in the same manner as Net Proceeds arc distributed under Section VII.2(b) hereof.

X1V, SIGNATURES

Any deed, deed of trust, lease, contract of sale, bill of sale or other similar document to which
the Limited Rastnership is a party shall be executed on behaif of the Partnership by the General
Partner, and o ether signatures shall be reguired.,

XV, SPECIAL FOWER OF ATTORNEY

Concurrently with the exesation or written acceplance and adoption of the provisions of this
Agreement, each Limited Partrenshall execute, acknowledge and deliver to the General Partner a
special power of attorney in forry acceptable to the General Partner in which an officer of the
General Pariner designated by it is corstituted and appointed as the atlorney-in-fact for such
Limited Partner with power and authority to act in his name and on his beball 10 exccute,
acknowledge and swear to in the exceution, scknowledgment and filing of documents, which
shall include, by woy of illustration but not’¢1 limitation, the following:

(a) This Agreeraent, any scparate Certificares” of Limited Partnership, as well as any
amendments to the foregoing which, under the laws o7 the State of California or the laws of any
other state, are regaired to be filed or which the Generat Pastner deems it advisable to file;

(b) Any other instrument or document which may be requiree o be filed by the Partnership
under the laws ol any stale or by any governmental agency, or which Uie General Partner deems it
advisable 1o file; and

(c) Any instrument or document which may be reguired 10 effect the continuation of the
Partnership, the admission of an additional or substituied Limited Partner, or the Zissolution and
termination of the Pactnership (provided such continvation, admission or dissolation and
termination are in accordance with the terms of this Agreement),

The special power of attorney to be concurrently granted by each Limited Partner:

() Is a special power of attorney coupled with an interest, is irrevocable, shall survive thie
death of the granting Limited Partner, and is limited 1o those matters herein sey forth;

(b) Shall survive an assignment by a Limited Partner of all or any portion of his Units except
that, where the assignec of the Units owned by a Limited Pariner has been approved by the
General Partner for admission 1o the Partnership as a substituted Limited Partner, the special
power of attorney shall survive such assignment for the sole purpose of enabling the General
Pariner to execute, acknowledge and file any instrument or document necessary to effect such
substitution,
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XV1. MISCELLANEOUS 4

I. Netices. Any notice, payment, demand or communication required or permiticd to be given
by any provision of this Agreement shall be deemed to have been sulficiently piven or served for
all purposes if delivered pérsonally (o the party or 10 an officer of the party to whom the same is
directed or i sent by registered or certificd mail, postage and charges prepaid, addressed as
[ollows:

H 10 the General Partner:

Equitec Financial Group, inc.
1732 M1, Diablo Boulevard
P. O. Box 1109

Lafayette, CA 94549

I 10 a Limited Partaer, at such Limited Partner’s address for purposes of notice which s set
forth on theaniature page hereof or on a schediie herelo, or in cither case as the General Partner
or a Limited Purtose shall designate pursuant 1o the notice provision hercofl, Any such notice
shall be deemed 10 by given on the date on which the same was deposited in a regularly maintained
receplacle for the deposit_of United States mail, addressed and sent as aforesaid,

2. Application of Califernip Law, This Agreement shall be governed by and construed in
accordance with the laws of theState of California.

3. Execulion in Counterparts. ThisAzreement may be executed in any number of counterparts
with the same effect as il all parties hereto diadd all signed the same docwment, Al counterparts
shall be construed together and shall constibvp-one agreement,

4. Waiver of Action {or Partition, Each of the pistics heretoirrevocably waives during the term
of the Partnership any right that he or it may havd 20 maintain any action for panition with
respect 10 the property of the Partnership.

5. Assignability. Each and ail of the covenants, terms, provisions and agreements hercm
comained shail be binding upeon and inure 1o the benelit of the suclessors and assigns of the
respective parties herelo,

6. Interpretation. As used lerein, the mascualine includes the feminine and neuter and the
singular includes the plural,

7. Captions. Paragraphs, ttles or captions in no way define, limit, extend or deseriba the scope
of this Agreement nor the intent of any of its provisions,

8. Adjustment of Busis. The General Partner may cleet, pursuant to Internal Revenue Code
Section 754, to adjust the basis of Limited Partnership Property under the circumstances and in
the manner provided in dnternal Revenue Cade Sections 734 and 743, The Generad Partner shall,
in the event of such an clection, take all necessary steps to effect the election,

9. Integrated Agreement, This Agreement constitutes the entire understanding and agreement
among the parties hereto with respect to the subject matier hereof,
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