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Attention; David Goldba‘imﬂ\?ﬁnn AND RESTATED ﬁGﬂNAL
BOY 333 « HV AGREEMENT OF LIMITED PARTNERSHIP 20
/ or VY A
PS PARTNERS V, LTD,, a California Limited Partnership
This Amended and Restated Agreement of Limited Partnorship (the “Agreement”) Is made and
entered into as of the 38thday of YM4Y...., 1985 by und among PSI Associates 13, Ine., n California

corporation {“Corporate General Partner”) and B. Wayne Hughes ("Hughes") as General Partners and the
undorsigned Limlted Partners, Certain capitaiized torms usad herein are dofined In Article V.

l
FORMATION AND RESTATEMENT OF AGREEMENT OF LIMITED PARTNERSHIP

On june 28, 1584 the Genoral Partners and the orlginal Limited Partner formod o fimited partnership
{the "PFartnership™) pursuant to a Certificate and Agraement dated fune 95, 1984, Upon oxecution of this
Agreament, the parties baisto amand and restato (n {ts entirely the Cortificate and Agresment of Limited
Partnership and the purtielreby eloct {in accordance with Section 13712(a) of the Code) 1o be govarned by
all of the provisions of the Caltoinin Reviseed Limited Partnarship Act as sot forth {n Title 2, Chapter 3 of the
Code upon the lerms and condbions set forth therein.

i

CERTIFICAT: F LIMITED PARTNERSHIY

The Ceneral Partuers have prepared, execulad cnd acknowledged a "Cortilicato of Limited Partner-
ship” pursuant to Soction 15621 of the Codo and nave-8led such Cortificate with the Callfornin Secrotury.of
State. The Goners) Partners will record or filo such Coriificate fn those publlc offices as Is required under
npplicable law or deomed appropriate by the Guneen! Pactinis I‘urtlwr. thu Partnership will be qualified asu
forelgn limitad paetnership in those jurisdictions where roquirad by lnw or where, doonwcl advisablo by the
Genernl Partnors.

il

NAME AND PRINCIPAL PLACE OF BUSINK s

The namo of the Partnership is " PS Partnurs ¥, Lid,, o Callfornia Limited Perinorship” and its offlee and
principal place of business shall b 990 South Falr Ouks Avunu, P.O, Box 8000, Pasaciens. Callfornin 01102
8000, and therenftor such other place or pluces as the General Partners may from time toime detecmine,
The General Partners shall promptly notify the Limited Partners of any chango In the Partresship’s prineipal

place of bustness.
'. A

Y

TERM OF PARTNERSHIP

The Pactnership shall commence ag of Junw 25, 1984 and shull continue for a period ending the earlior
of:

0. December 31, 2038,

b, The date on which the Partnership ls dissolved by the parties in uccordunce with the terms of this
Agresment; or

¢. The date on which the Partnership Is dissalved by operatlon of law or judiclnl decree,
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DEFINITIONS

As used In this Agreement, the following definitions shail be used, and It is the Intent of the parties that
these definitions shall control over the same or simiiar definitions set forth in Section 15611 of the Cede.

5.1 “Acquisition Expenses” shall mean all expeuses incurred by the Partnership In acquiring proper-
tiss {other than Acquisition Fees) Including, but not limited to, legal foes and expenses, travel and
communication expenses, costs of appralsals, non-refundable option poyments on property not acquired,
accounting fees and expenses, title Insurance, and miscellaneous expenses related to the selection and
nequisition of properties whether or not acquired.

5.2 “Acquisition Fee" shall mean the total of all fees and commissions paid by any party In connection
with the purchase or development of property by the Partnership, excopt o development foe puld to n person
who is not an affiliate of the Genernl Partners in cennection with the actual development of a project aftor
acejuisition of the property by the Partnership, [ncluded in the computation of such fees or commissions shall
be any real esiote commisslon, acquisition fee, finder's fee, selection fes, development fee, nonrecurring
management [ee;ur any fee of o similar nature, however designated,

5.3 "Adjuster) Cupital Investment" shall mean the “Capital Contribution” attributable to s Limited
Purtner's Units reduced izy the aggregate of any distributions in respect of such Units other than distributions
from Cash Flow from Opecationa.

54 “Affiliate” of a person shall mean () any person directly or indirectly controlling, controlled by or
under comman control with sweli person, (b) any person owning or controlling 10% or more of Lhe
outstanding voting securitles of such persow, (¢) any officer, director, general partner, trustee or anyone acting
in a substantially similar capacity os va.such person, or {d} any person who Is an officer, director, general
partner, trustee or holder of 10% or mure =f the voting securities or beneficlal intorests of any of the
foregoing.

58 "Asslgnes” shall mean a person who hos squired a Limited Partner's beneficial interest in one or
mare Limited Partnership Units and has not beconia p-zubstituted Limited Partner.

5.6 "Cupital Contribution" shall mean $500 per Unc, notwithstanding that, us provided in Section 8.1
hereof, the actual nmount contributed for certaln Units may be luz than $500 per Unit, and shall not include
amounts pald to any such person with respect to nny assignmen’ of one or more Unit®or any Intorest thereln
ot to any substitution of a Limlted Pastner.

5.7 “Cash Flow from OQperations” shall menn cash funds proviged to the Partnership from its
oparations, without deduction for dapreciation, but after deducting cash turds used to pay or establish a
reserve for all other expenses (other than Incentive Distributions), debt paynizaty, capital improvements,
tenant improvemnents and replacements.

5.8 “Cash {rom Sules or Rofinnncing” shall mean net proceeds to the Parinership of all sales,
exchanges and refinancings of {ts propertivs, less puyment of Indobtedness relating to sucli rroperties and
adloqunte cnsh reserves from such net proceeds for other obligations of the Partnership for which thero Is no
provision; however, Cush from Sules or Refinancing shull not include any proceeds reinvested tn nraperties.

5.9 "Code" shall mesn the Califernia Corporotions Codo in sffect on January 1, 1085,

5.10 "Dovulopment Fee" sholl mean a fee for the packnging of o propurty, including nugotiating and
approving plans, and undertaking to assist in obluining zonlug and necessary variances nnd necossary
financing for the specific property, either initially or at a Iater date,

.11 "Front-End Fees" shall mean the total of all fees and axpenses paid by any purty for any sorvices
rendored during the Partnership'’s organizational or scquisition phase relating to the organization of the
Purtnership or the acquisition of its properties or lnvestments, including all organizational and offering
oxpenses (Including but not limlted to selling commissions and cue diligonce wxpenses, Acquisition Foes,
Acquisition Expenses and any other similar foes).
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512 "General Partners” shall mean the Corpornte General Partner and Flughes or any other person or
persons who succeeds either or hoth of them In that capacity.

513 “Incentive Distributions" shall menn that portion of “Cush Flow from Operations” which Is
puyable o the General Partnors,

5.14 “Investment in Properties” shill moun the amount of aggregute “Capital Contributions™ ex-
ponded for the purchase, development, construction or improvement of properties ncquired by the Partner-
ship (including the purchase of properties, working capital roserves aflocable therelo, uxcopt that working
capltal resorves In uxcess of 5% of the gross offering proceeds shall not be included), and other cash payments
such as [nterest and taxes paicl upan the purchass of @ property but excluding "Front-End Fues,”

5.15 "Limited Partners” shall menn the porsons signing this Agreement as limited partners, and to any
ather persony who are udmitted to the Partnership as additional o substituted Limited Portners, All Limited
Partners shwll be of the sume class and have the same rights.

8.16 “Mujority Vote" shall mean the affirmative vote or written consent of Limited Partners (or those
desmed to have \he interest of Limited Partners) then owning of record more than 50% of the outstanding
Units of the Partaer.hip, This definition shall control over the definition of “Majority-in-interest of the llmited
partnars” found InSection 15611(1) of the Code.

517 “Net Income’ or "Nel Loss" shull mean the net Income or net loss of the Partnership, us
determined on the basis wilized in preparing the Partnership's federal income tax return incorporating the
cash method of accounting, apolivs on a consistent basis throughout the period for which net income or net
loss Is cleterminéd.

5.18 "Ocganization and Offerig Trpenses” shall mean those expenses Incurred in connectlon with
and [n proparing the Partnership for reglarzaiion and subsequently offering and distribuling it to the public,
Including sales commissions paid to broker-dralars in connection with the distribution of the Partnership's
Units and all advertising espenses.

5.19 “Partners” shall mean collectively the Conzial Partners and the Limited Partners, and reference
to a “Partner” shall be to any one of the Partners.

5.20 “Partnership” shall mean the Limited Partnersiir creatud under this Agreement,

5,21 "Person” shall mean any natural person, purtnership, bzcporation, assoclation or other lega) entity,
including without limitation qualifled pension and profit sharing tusts

5.22 “Program” shall mean a limited or general partnership, joln! venture, unincorpornted association
ot similar organization other than a corporation formed and operated for the primary purpose of Investment
in and the operation of or gain from an Interest or interests in real propery.

5.23 “Purchase Price” shall mean the price paid for a property or Investmunt whether consisting of
cash, secured or unsecured promissory notes, other property, the outstunding balance of mortgage louns to
which the property s subject at the date of acquisition or other consideration (including paysiants In respect
af Acquisition Fees, but excluding points and prepald interest),

5.24 “Subordinated Incenlive Distributions” shall mean that portion of “Cash from Salesor Refinanc.
ing” which is payable to the General Partners,

5.25 “Subordinated Real Estate Resale Comnlssiop” shall mean the commission peyable to un
Afftliate of the General Partners in connection with the sale of Partnership proporties.

5.26 “Substituted Limited Partner” shall mean o person admitted to all of the rights of o Limited
Partner who has deeded or assigned his interest in the Partnership.

5.27 "Unit" shall mean the interest entitling the haldar thereof to all the rights and benefits under this €2
Agreement including, but not limited to, an Interest in the Income, loss and disteibutions of the Partnership,
without regard to the capital accounts of the Partners (computed in accordance with Section 8.8a hereof),
Each Unit shall be desmed to rapresent a Capital Contribution of $500.
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' ' VI
FURPOSE OF PARTNERSHIP AND INVESTMENT OBJECTIVES

6.1 Purpose and Investmunt Objuctives, ‘The Purtnorship has boen orgunized primarily to invest in
mintwarehouse fucllitivs offering storage spacu for porsonal nnd business use and wlso (n certain types of
officy, commereia) and Industria) properties (sometimes reforred to as “business parks™) within the United
States providod that no more than 40% of the net proceods of the offering muy be [nvested in business parks,
The Partnership will operate such propertlay with the objectives of distrlbuting among the Purtners (o the
uxtent ullowed by sound business judgment) cash distributions which may bo trouted ns o return of capital and
providing capital growth, The praperties reforred to in this Section 8.1 sro sometimnes rafurred lo as the
Partnership's "real estato properties.” This speclfication of u particular business shull not be dosmed a
limitation upon the general powers of the Partnership.

8.2 Rustrictions on Investment Objectives. Tho following rostrictions on investment objectives shall bo
observed:

o, Poneiog tnitlal investment of Ws funds, or to provide o source from which to meot contingencies,
tho Partnersiiyoay tomporarily Invest (s funds in short-terms, highly liguid Investmonts whers there is
approprinte safexy of arinclpal, such as govarnmant obligatians, certificales of deposll, short-term dobt
obligations and intorsst bearing nccounts,

b. [n connection with itie acqulaition of ussuts, the Partnership shall not {{} acquire any wssat on o
levoraged basis unloss the asser 13 gonuruting net cash flow al o levol at loast equal 1o 128% of the equal
porloclle puyments due on any delit unless It vxpacts suoh o lovel to be achlaved within a rensonublo time
aftor sequlsition or {11} subject any st to one or more mortguges, doods of trust or other seeurily
intorest, so that the indebtedness withi wospect to uny indlvidunl property is in excess of 80% of the
Purchase Price of such property, except tintin connuetion with the refibuncing of nssots, the Partnership
may incur indebtedness up to the sum of \1) elghty percent (80%) of tho aggregate purchase prico of
Partnership assets not bolng rofinanced and (i) sighty percent (80%) of the aggreguto value (as
dotermined by the londer at the date of refinanclrg) of the ussots which have been, or are being,
rolinnnee,

¢ The Partnership shall not Invest In non-income praciuning proporty, except that tho Partnership
may contract to nequire, when completed, n property whick'ls under development or the duvelopment
of which is imminent.

d, The Partnorship shall not engage in any materlul tracling activitles with respect to. Partnership
properties,

e, Unless the Investment I3 o lease of the type roferred to In subparagraph | below, the Partnership
shall not invest In {nvestment partnorships or joint ventures unless {1} it acquiie a controlling interest in
such partnerships or joint ventures, It being understood that for such purpose, “control” need not
represent an interest In excess of 50% In capitel or profits, but may result froni gresisions In the
governing partnership ngreement or reluted documents giving the Partnership certain Lasle righls which
are tantamount to control or which precludle control by any other person, including witheut imitation,
the right Yo compel or veto the sule, lease, refinancing, expansion or mujor cupital oxpenditire of such
purtnerships or jolnt ventures (although after a perlod of Ume, the other party may also have the right lo
carpel the sela of a property), and () dupllcate property management or nther fees which would causo
a total of all such [ees to exceed the limits conlained in this Agreement are avolded. Unless permitted
under subparagraph 1 below, if the Partnership invests jointly with an Affiliate (including the General
Partners), any such joint Investmont shall be subject to the following additional limitations: (1) the
Partnershlp and such Affillate have Investment objectives that are (dentical in all material respects, (i}
the Partnorship's Investment is on the same terms na the Investment of such Affiliate {other thon the size”>
of thelr respective Interasts), (ill) the compensation to the General Partners s substantially identical loLT..D
the compensation received by the general partners of such affilintes and (Iv) each of the Partnership and=Z)

such Affilinte has a right of first refusal to acquire the other's interest in the event of a sale. )
. 4 £
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f, The Partnership may finance the purchase by the Partiérship of real property by use of a "wrap-
around” or “all-inclusive” note and mortgage or deed of trust under which the General Partners or any
Affiliate Is the obligee or socured party If (i) neithor the General Partners nor any Alfiliate receives
Interest on the amount of the undetlying obligation in excess of that payable to the lendor on such
underlying obligation; (ii) the Partnership recsives credlt on its obllgation under the alk-Inclusive note for
payments made directly on the undetlying obligation; (ill) all payments on the undurlying obligation
shnll be made directly by the Partnership or, in the alternative, payments by the Partnership on the all-
inclusive note are made to a third party collecting agent which in turn disburses such puyments, first to
the holder of such underlylng obligation, and thereafter to the holder of the all-inclusive note; and (iv)
no prepayment charge or penalty shall be included therein uxcspt to the oxtent of any propayment
charge or penalty in the note, mortgage or deed of trust evidencing and securing the underlying

obligation.

¢ The Partnership shall not relnvest Cush Flow from Operations, or after December 81, 1987, any
proceods from the sale or reflnancing of o property, excopt that {f (1) prior to December 31, 1980, the
Purtnersiiy sslls or dlsposes of uny of {ts properties by virtue of cusualty, condemnation or ather
ostrnordinan avant which, in the judgment of the Generol Partners, make n sule in the best Interests of
the Partnurship, we (1i) the Partnarship requires funds to oxerclse an option to acquire property under
lease ot to purchuss fr2m any co-venturer aa interest (n n property that the Partnership owns jointly with
such person, the Parnarship may elther distribute the net procesds of such sale to the Partners or may
relnvest such proceeds, provived, however, that in any event a portion of the proceeds sufficlont to cover
any increuse in the Limiteth Pxrmers’ Federnl and state income taxes attributablo to the sule (assuming a
35% combined Federal and statr muximum tax bracket) nnd not covered by other tux shelter distribu.
tions from the Partnership relating tz-the yoar of sale shall be distributed (n time to pay such increase.

h. ‘The Partnorship shall not inves( ths 4ross offuring proceeds in junior mortgages or deeds of trust,
except that the Partnership may provide iecondary financing to purchusers of Partnership assots,

i, The Partnership shall not invest in lirvitea pastnership interests {n other progrnﬁu.
| The Partnership's Investments mny Inclucs-1zases and subsleases,

k. The Partnorship will not incur unsecured [ndeiteds:ass or purchase u property with nancing,
including existing fnancing, all-inclusive and weap-around ioens and Intorest-only loans that does not
meet the fallowlug critetla, untess the prior approval of the Callforiia Depurtmont of Corporations has
been obtained: (1) any balloon payment will not become due und onvable prior to the earlier of (a) ten
years from the date the Partnership ncquires the property, or (b <wh years beyond the anticipated
holding period of the property, provided thut In no event may the balicon snyment become due sooner
than soven years from the date the Partnership acqulres the property, ard (i) during the torm of ull
financing {other than In the cuse of financing contalning u balleon payment due earller than ton yonrs
from the dnte the Partnership acquires the property and that provides for paymon's in \mounts sufficlent
to pay intorest eurrently), such financing will providu for equal payments in an amoun: whlch would be
sufficlent to salf-liquiclato the loan over not more thun 30 years. The foregolng restricticasahall not apply
{1) to financing ropresonting 25% or less of the aggrogato purchuse prices of all of the propustinzaequired
by the Partnorship, (1) to Interim financing, Including construction financing (providesd that the
Partnership has rocelved o commitment for ‘gormanont linancing), (11} i the Partnorship establishes o
reserve sifficlent to make a balloon paywﬁp‘d holds such roserve for the purpose of making such

balloon payment or {iv) to funds. borm{i.'nn@~ ort-lerm basls pending the releaso of funds to the
Partnership from the escrow duscrlhg_fl n'Sect{gNT.2¢ hereof,

| ‘The Partnorship has entered fito the Pnf‘c'_llia Hon Agresmant with Storage Equities, Ine. {"SEI")
dated june 20, 1085 under wh!gh;SEI will b offere | the opportunity to participate with It In ench
acqulsition of property, SEI may lssue convertible notes, convertible prafurred stock or othor sscuritlos to

.

the owners of proper iog‘p:;‘gpyrcmh or o;!wr},’t;énsldurnqbn for the soparuto {nterest In the proporty that
it will acquire, Afto "‘.“"Lr,. tion, SEI-dndthe Partnership will contribute thelr suparately acquived’

l
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interests to u genernl partnarship or similsr arrmngement with SEL The torms of the Purticipation
Agreement are described ln the Prospectus used in the publle offering of Units,

m. ‘The Partnership may enter into equity participation arrangements with sellers {or the purpose
of acquliring some Partnership properties, provided that the Partnership controls the management of any
such properties. In such lnstances, the seller may rutain an interest in the property in the form of a share
of cash from operations and/or cash from u sale or rofinancing, often on a subordinated basis, The seller

. will make no cash contribution, but its retention of an interest in the property will be taken Into account
{n determining the purchase price of the Partnership’s interest,

Vil

PARTNERS
7.1 Ganeral Partners.

a. Ceiporate General Purtner and Hughes shall be the General Partners. The uddress of ench Is 880
South Falr Osks Avenue, Pasadenn, California 91102-6000. As to Units, If any, acquived by Corporate
General Parkicror Hughes, whether pursuant to Article XVII hereof or otherwise, their interests in the
Partnership shall be 2zemed to have been acquired as Limited Partners.

b. Carporate Geiteral Partner agroes that 1t will have at all times at least $2,500,000 of unencumbered
net assets.

7.2 Limited Partners,

a. Limited Partner at Formaifan-Obren B, Gerich, us original Limited Partner, has acquired one Unit
and has made a Capltal Contributici <f $500, Upon the admission of Limited Partners pursuant to
subparagraph ¢, below, the Partnership ska!t return to such initial Limited Partner his Capital Contribution
and shall rescquire his Unit and such initlal Limited Partner shall cease to be a Limited Purtner in the
Partnership,

b, Public Offering of Limited Partnership Iniereris, The Partnership intends to make a public offering
of not to exceed 148,000 additional Units for cash ane riny admit as Limited Partners the persons whose |
subscriptions for such Units aro accepted by the Genoral #riiners (who may rhfuso to admit any person or
persons a3 Limited Partners for any renson whatsoever), Each'zuch person shall become o Limited Partner in /
the Partnership when: ’

(1) Such person hos contributed to the caphtal of the Pazivarship 9500, or such losser sum ns s
permitted in cortain cases by Section 8.1 hercol, for each Unit, each-Lirilted Partner being required to
make an inftinl minimum purchase of five Unlty

(2) Such person has executed and fled with the Purtnorship the subscsiption form specified in the
Prospectus used in connection with the public offering (the "Prospectus”), toge:her with such other
documents and instruments as the General Partners may deem necessary or desirsile to effect such
admission, including, but not Nmited to, the written acceptance and adoption by zuzh person of the
provisions of this Agresment and the axecution, acknowledgment and dallvery to the Genzeal Pariners of
a power of sttorney In form and substance as descrtbed in Section 20.1 hereof; und

(3) The Ceneral Partners hove accepted such poerson nnd have caused this Agreement lo be
amended to show the admission of such person ns » Limited Partner, No amendmont to the Partnership’s
Cestificate of Partnership need be made to reflect the admission of such Limited Partners,

¢ Admission of Limited Partners, No uetion or consent by the Limited Partnors shall bo required for
the admisston of additlonal Limited Partnors pursuant to this Article VII, provided that the nggregatc,g?‘
number of Units held by all Limited Partnors shall not exceed 148,000, All subsertbers’ funds shull be held by ™
an Inclependent escrow holder and shall not by relensod to the Partnership, and no subscribers in the pablic O
offering shall be admitted as Limited Partners, unless and until subscriptions for not less than 2,600 Units 3
have been racelved and accepted. At any time therenfter, the Capital Contributions of the subscribers whose
0 - B
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suhseriptions have beun neeeptod may bo relensud to the Partnership, provided that such subscribers shall be
atmitted to the Partnership within 15 days aftor such rulouss, Subsequunt subscriburs shall be admitted us
Limited Partnors of the Partnershlp not Inter than the lust day of the calendar month following the moenth in
which tho subscriptions of such pursons are accepted by the Partnorship. Subseriptions shall be accopted or
rojected by the Partnorship within 80 days of thelr receipt. All subscription monles depositud by persons
whoss subscriptions are refected shall bo roturned to such subscribars forthwith alter such rojection.

d. Minimum Capitaltzation end Duration of Public Offering. ‘The public offering of Units shall be
terminated not later than the varlior of (1) ono year from the thne of Its commoncement or (1) at such timo
subscriptions for a total of 148,000 Units shall have been tecolved and aeeepted. Tho public offering muy be
torminated enrllor at theoption of the General Partners, If ot the timeof tormination, subseriptions for fower than
2,600 Units huve been recelved and accepted, ull monies deposited by subscribers shall be roturned to them with
the Interest zarned thereon from the date such monles were doposited [n escrow through the date of refund.

Vil

CAPITAL CONTRIBUTIONS AND WITHDRAWALS

8,1 Capital Conielbuitons, The cnpital of the Partnorship shall consist of contributions made by the
Partners for the Units which tbay acquire, There shall be 148,000 Units authorized for issuance. Each Partner
shall contribute $300 in cash for-2ach Unit which such Purtnor acquires, payable as set forth in Section 8.2,
provided, however, that the amcw:itsquired to ba contributed to the capital of the Partnership by n Limited
Partnor who acquires more than 400-Uaits shall be reduced by the amount by which the underwriting
commission puld by the Partnership w:ith raspact to the issuance of such Units is loss than $40.00 per Unlt.
Upon such payment, such Unit shall be ful'y naid and non-assossablo, Ench Limited Partner must acqulre o
minimum of five Units, In no event shall any Limitod Partner be required to mako additional contributions to
capital In excess of that made to purchase the Units nrovided for by this Section 8.1, The Goneral Partners
shall make contributions to the Partnership's capital of a: least $100,000 plus such additional umaunts, IF any,
as nre from time to time nacessary to causo the Generdi Fartners at all times while constltuting the General
Partners to have contributed at least one percont of te Partnership's total Capital Contributions, The
Corporate Genural Partner shall contribute 80% and Hughes shell contribute 20% of the General Partners’
Capital Contributions. Such contributions by the General Partnary shull constitute a'general partner Interest,
but for all purposes of distributing non-utilized capital us provided ix Section 83 hereof, allocating Not
[neome and Loss as provided In Article IX hereof, nllocating and distributing Cash Flow from Operations and
Cash from Sales or Reflnancing as provided in Article X hereof, and aking liquidation distributions as
provided in Section 22.1 hereof, the General Partners shall bo entitled toshare in such ulloeations and/or
distributions on a pro rata basls with the Limited Partners (each $500 contriuted by the General Parlner
being deemed to represent one Unit for purposes of allocation and distributlon), and the term “Linited
Partner” in ench of such nrticles and soctions shull be desmed to inclucle the General Pretners with respect to
thelr general purtner interest, In the svent of termination of a General Purtner as provices in Artlele XXI
hereof, the Capital Contribution of such General Partner shall be converted Immedintely and! without further
action by such General Partner, any other General Partner, the Limited Partners or the Parthership (other
than for any required amendment of this Agresment and recording of un amended Certificate af Limited
Partnership) into Unilts at the conversion rate of one Unit for each $500 of capital previcusly contributed by
the terminated Genera! Partner pursuant to this Section 8.1, and herenfter shall be held as o Limlted Pariner
interest by such terminated Ceneral Partner. Except as otherwise provided herein, the General Partners ghall
not be required to contribute to the capital of the Partnership or to purchase any Units as a Limited Partner.
The Partnership will not lssue Units In exchange for interests in real estuto.

8.2 Time for Payment. The payment of the entire subscription contribution by euch subscriber shall be CQ
made to the independent escrow holder at the time the subscription is submitted. o

8.3 Return of Non-utilized Capital. From time to timo the Partnership may have cash In vxcess of the &2 |
amount required for the conduct of the affairs of the Partnership, and the General Partners may, at thelr sole
discretion, determine that such cash should, in whole or in part, be distributed to the Partners in reduction of
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their Caphtal Contributions, according to the number of Units sach holds, Any proceeds of the public offering
of the Units provided for In Section 7.2 hercof not cormumltted by june 20, 1987 (excopt for necessary
operating copital and reserves required under Section 10,8 of this Agrasment) shall be distributed pro rata to
the Limited Partners as a return of capltal, For purpases of the foregoing, Tunds will he deemed to have been
committed and wiil not be distributed to the extent such funds would be required to acquire and develop
proporty with respect to which contracts, ugresmants tn principle or letters of understanding have been
executed, rogarciess of whether such property is actually acquired. No such roturn shall be mode:

a, Untll the Agreement has been amended as required by the Code to rellect such reduction of
capital; and

b. Unluss all liabilities of the Partnurship (except those 1o Partners on ‘account of amounts credited
to them pursuant to this Agreement) have been paid or there remalns property of the Partnership
suificizat, at the sole discretion of the Genoral Partner, to pay such linbilities, Any distribution pursuant
to this Szetion 8.3 shall be deemed 10 have bean consented to by the Limited Partners,

Ay used in this Sectlon 8.3, the term “Limited Partners” shall include the General Partnors In respect of thalr
Capital Contributione ns provided (n Section 8.1,

8.4 Liability for Zeturnod Capltal. Any roturn of eapilal pursunnt to Section 8.3 or distributlons
pursuant to Artlele X shaii be subjoct to roturn by thu Limbed Partner to the Partnurship, In sceordanco with
Suelion 15866 of the Code, (0 tivuxtent that tho sum of the Partnership's full recourse obligations (unless
these obligations ure owed to Fartnese) Immediatuly aftee such return of capltn) or distribution vxcevds the
fulr volus of the Partnership's assoty, provided that the fair vilue of any asset that {s subject to u Jlabiily as to
which recourse of croditors is {mited to such nsset shall by (neluded {6 the Partnership's assets only to the
extont that the fale value of such nssut (xeseds the wmount of the liability encumbering such asset,

85 Withdrawal of Copital, No Partner she! have the right to withdeaw or to make « domand for
withdrawal of any of sueh Partnoe's Capltal Contribution (or the capital interest roflectod in such Partner’s
enpital account) unt!l the full and complete winding vy and Nauidation of the business of the Partnership,

4.6 Capltal Account,

a. An individunl capital necount shall be malnained for ssoh Partner, 1t laitially shall consist of the
amount contributed (Including uny nmount dusignated for underwiiting commission) by that Partnor to the
capital of the Partnorship, ox:

(1) Incrensecl by:
(A) Any additionul contributions to Partnership capital;
{13) That Partnor’s share of any gross income, profit or gain alloeutes to 2under Artiche 1X; and
{C) That Partner's shuro of the Puctaership's nontuxable lncomw, i uey
(11} Duervased by:
{A) Any distributlons madu tv it;
(8) 'That Partnor's share of Iosses ulloeatee] to It undor Artlolo X5 and
(C) That Partnior's share of the Purtnersip's nomtaxable Josses, il any,

b. In the event that, immedintely prios to the dissolution and flaa) termination of the Partnurship, and
after crediting nny galn or charging any loss pursuant 1o Article 1X of this Agroetnan, elther of e Coneral
Purtnors shall have o deficluncy In iis capital necount, then such Genvral Partner shall contribute in cash to
the cupital of the Partnership an amount swhich Is vqual to the doficluncy fn its capltal secount crented by s
(ncentive Distributions provided for by Sections 102 and 103 hersof. The Limited Purtners shall not ba
caquired to relmburse the Partnership for doficlencles in thelr capital nceounts, 32

¢ The term "'capital account” as dofined and appliod In this Section 8.6 shall be deemed to control over €2

ancl be used in place of the term "capital account™ as provided for in Section 18611(b) of the Code.
8
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8.7 Interest on Capital Contributions, No Interast shall be paid on a Capital Contribution.

X
ALLOCATION OF INCOME AND LOSSES TO PARTNERS

8.1 Allocation of Profits and Losses Other than Gain from Sale or Other Disposition, The Partner-
ship will allocate Partnership credits, profits and losses other than any gain {rom the sale or other disposition
of Partnership nssets among the Partners as [ollows: (a) A special allocation of gross Income in the amount of
the Incentive Distributions to the General Partners, and (b) the remaining profits and losses shall be allocated
among those who were Limited Partners on-the last day of each quarter according to the ratio which the
number of Unlts owned by each of them at such time beurs to the number of Units owned by all Limited
Partners at such time, As used in this Article 1X, the term “Limited Partners” shall include the General
Partners inrexpect of thelr Capital Contributiuns as pravided in Section 8.1,

9.2 Alloratinn of Gain from Sale of Assets of the Partnership, Any gain lrom the sale or ather
disposition of wnyv psset of the Partnership shall be ullocated among the Partners as follows:

(a) Flrst, to<the General Partners to the extent of the sum of (i) any Subordinated Incentive
Distribution to wiie!i the Ceneral Partners are entitled undor Section 10.3h with respect ta said sale or
disposition and {il) (ne smount of any prior Subordinated [neentive Distribution to tha extent wat
previously inclucdled in an s!ncation of gain to the General Partners pursuant to this Section 9.2

(b) Second, to the extent zaid gain Is not ullocated to the General Partners under Section 9.2a 1t shall
be allocated among those who were Limlted Portners as of the last day of the scal quarter on a pro rata
basis according to the Unils held uethe lust day of such fiscal quarter.

All allocations to the General Pantners pussuast to this Article IX shall be alloented 80% to the Corporate
General Partner and 20% to Hughes, The allocations smong the General Partners may be altered from time
to lime by agreement among the General Partners without amendment of the Partnership Agreement or the
consent of the Limited Partnets.

X

CASH AVAILABLE FOR DISIT.SUTION ;

10.1. Time and Manner of Distributions, Cash Flow from Operations shall be distributed to the
Partners as cash payments quarterly or at such more frequent Intervals asthe Genoral Partners, at their sole
discretion, may detormine, As used in this Article X, the term "Limited Farivzes” shall Includa the General
Partners In respect of their Capital Contributions as provided in Section 8.1,

10.2. Allocatlon of Cash Fiow from Gpuralions Among Partners, Distribetioas of Cash Flow from
Operations shall be nllocated between and pald 10% to the Genernl Partnors as Incentive Distributions and
the balance of the Cush Flow from Qpurations shall be distributed to the Limited Pastie::

103, Allocatlon of Cash from Sules or Refinancing Among Partners, Cash [rom Sales.or-Definancing
shalt be allocated batween and pald to the General Partnees and Limited Partners ny follows;

u. First, to the Limited Partners an amount which, when added (o all prior distributions of Cash
from Sules or Refinancing to Limited Partners, equals the sum of (1) 100% of thelr Capital Contributions
and (i) an amount equal to the excess, I any, of (A) an 8% per annum cumulative {not compounded)
return on thelr Adjusted Capltal Investment from the lust day of the calendar quarter (n which their
respective Capital Contributions huve been roleased to tho Partnership, over (B) the sum of all prior
cisteibutions to Limited Portners of Cash Flow from Operations.

b, Second, to the General Partnors, 15% of all romaining Cush from Sales or Refinancing and, to the
Limited Partners, the balnnce of avaifuble Cash from Snjes or Refinuncing,

104 Allocation Among Limitad Partners. Distributions of Cash Flow from Operations and Cash from
Sales or Refinancing made to the Limited Partnors pursuant to Sections 10.2 and 10.8 horeof shall be paid to
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thase who wore Limited Partnors as of the lust day of the fiscal quarter preceding the tlme of distribution on a
pro rata basis according to the Units held on the last day of such fiseal quarter.

10.5 Allocation of Distributions Botween Ganeral Partners, All amounts distributed to the Genural
Partners pursuant to this Article X shall be nllocated und distributed 80% to thy Corporate General Fartner
and 20% to Hughes. The allocations nmony the Generul Pariners may be altered from time to time by
agresment among the General Partners without amundment of the Partnership Agroement or the consent of
the Limited Partners.

10.6 Resorves. The Genernl Partners shall make provision for adequate reserves by retontion of a
reasonable percentage of proceeds from the public offuring und regulas receipts for normal repnirs,
replacements and contingsncies, {t Is antiolpated that not luss than 5% of the public offering proceeds will be
considerad adequate unti] the Partnership has achioved a positive cash flow from operntions, Thereafter, the
provision [+ reserves shall be In an amount us the General Partnors, at their sole discretion, shall determine,

Xl

YMANAGEMENT OF PARTNERSHIP BY GENERAL PARTNERS

11,1 Managemsa* The Gensral Purtniers shull conduct the business of the Partnership, The Corporate
General Partner and Its corarate patent, Public Storago, [ne. (“PS1”), shall devots to the Partnership so much
of the time of their personnel.ns is necessary or required for the effective conduct and operation of the
Partnership's business, Hughes <hal!levote his individual timo to the Partnership to the extent that he deems
advisable In view of the participatior<f the Corporate General Partner and PSI in Partnership affalrs and
such other factors s he, in his discraclon, considars relevant, Any action required to bo taken or laken by the
General Partners shall be duly taken, (f zpnroved, In writing or otherwise, by any one General Partnor,
Without limiting the generality of the forspulvg, the Geuneral Partners shull have the following rights and
powers which they may exarclse at the cost, uxpense and risk of tho Partnership,

11.2 Powers of the General Partners, The Ceneral Partners shall have full charge of overall manage-
ment, conduet and operation of the Partnorship ln all cespects and in all matters, and shall have the authority
to act on behalf of the Partnership in all matters respectiog iha Partnership, its business and {ts property, and,
without Hmiting In any manner the foregoing, uuthority to: !

a. Sublect to any limitations otherwise set forth in thiz-Agresment, deal in any Partnershlp assots
whether real property or personalty, Including, but not by wiy ot limitation, exercise of the right to
construct, purchase, sell, exchange or convey title to, and to grant unilous for sale of, all or any portion of
the property, lncluding any mortgage or leasehold interest or other realty or personalty which muy be
acquired by the Partnership, lease all or any portion of the property withziit-limit as to the term thereof;
borrow money and as security therefor encumber all or any part of the piraperty; obtain financing
secured by one or more mortgages or deeds of trust placed on the praperty, o repry-same In whole or In
part; increase, modify, consolidate or extend any financlng secured by one or mure rar-tgages or deeds
of trust placed on the property; and enter into joint ventures and investment partnersiir. o7 substantially
similar arrangements (Including such arrangements with Affiliates of the General Pazirens),

b. Subject to the limitations set forth in Section 11.5, employ or engage from time to tuas, at the
expense of the Partnership, persons to render the type of services generally needed to accomplish the
Partnership purposes, including but not limited to, management companies, leasing agents, managers,
accountants and attorneys, Employment of such persons by the Genernl Partners shall be on such terms
and for such reasonable compensation as are In accordance with generally accepted business practices,

Such employees may include persons who also work on a part-time {or any other) basis [or a General
Partner, any Affiliote of o General Partner or any other person or entity which owns real property
managed by o General Partner or its Affillate, provided that the compensation paid to any such person ls O
not in excess of the compensation which the Partnership would be required to pay to other persons not
uffilinted with the Genera! Partners for comparable services which reasonably could be made available to

the Partnership.
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¢ Possess and exerclse, as may be required, all of the rights and powers of General Partners ns more
purticulacly provided by Sectlon 15643(n) of the Code, uxcept to the uxtent that any of such rights muy
ba limited or restricted by the express provisions of this Agreement,

d. Execute, acknowledge and deliver any and ofl fustruments and tako such other stops as aro
necessary to effectuate the foregoing.

e, Exercise their Bduciary duty for the safukeoping and use of all funds and assets of the
Partnarship, whether ar not in ity immedinte possession or control, and not to employ, or parmit another
to employ, such funds or assets In any manner oxcopt for the oxclusive benefit of the Partnorship,

11.8 Dutivs of the Ceneral Partners. The Coneral Purtners shall parform, or cause to be performed at
the expunse of tho Partnership, the following survices: )

a. Fxtablish books of account, record nnd payment procedures, including Individual Capital
Accouiits-n{ the Partners,

b, Provide bookkesping and other related services lor the Partnership,

e Dishurée tas originol cash capital contributions of the Partnars for tho purposes set forth In this
Agresmont,

d. Provide overa!i rinnagement, financial and business planning sarvices to tho Partnership,

0. Disburse all receipts zaid make all necossary puymonts and expenditures in accorclance with the
torms of this Agreement,

f. Make all reports to the Limited Portners roguired by this Agresmont or by law.
g Conduct reasonable poriodic insauctions of the properties of thu Partnership.

114 Requirement for Roal Property wureafsal, Tho Partnorship will not pay o price, {Including
Acquisition Fees) for any property which 1s in eccess-of ity valuo sceording to an appraissl, which shall be
prepared by a computont, Independent appraiser, Thu appralsal shall be maintained in the General Partners’
records for ot least flve years and shall be uvailably forinepuetion and duplteation by any Limited Partner.

115 Exponses of the Partnership, Excopt as otherwhespeclically provided by this Agroemont, oll
expensoy of the Partnership, including but not limked to, orgasizaiion, offering and gporating exponses shall
be billed dirvetly to, und paicl anl borne by, the Purtnurship; prociud, howover, thit the Genoral Partnors
shull be entitled to rolmbursement by the Partnership for their vui-of-nocket expenses lncurrad fn the
organization of the Partnership and the public offering of the Unity excuiit inat the General Partnors or thelr
Afflllates shall pay and shall not be roimbursed by the Partnership for oll zach organization and offering
axpenses (othor than underwriting commissions) to the uxtent they excoed fve rernunt of the gross proceeds
of the public offering of Units, PSI hug guarantesd to puy ull Organization and Clering Exponses (including
underwriting commissions) which axceed 18 percont of the gross offering proceeds. Tils vunrantee is without
racourse to, or rolmbursement by, the Partnership, The Cenerul Partners shall b reimblrsee, for their setuul
cost of nny goods and materials necessary for the prudent operation of the Poartnership, wisich shall be
provided by unaffiliated parties, The General Partners shall not be entitled to reimbursement fo¢ tiinir out-of-
pocket und overhead oxpenses. The oxpense of porformance of administrative services on behaid) of the
Partnership by varlous persons shull be borne by the Partnership and shail not reduce the compensavion to be
puld to the General Partnors pursuant to this Agreement or any other agroumont between the Gonorsl
Partners and the Burtnorship unless duplentive of those services which the Ceneral Partners or their Affiliates
are obligated to perform pursuant to the munagement agrovment 1o be entered Into with the Partnership
apart from this Agreoment. Persons who nre employed on behall of the Partnorship and who may also bo
emgployed by the Ceneral Partners, may be smployed by a corporation which is an Afflliate of the General
Partnors arganized principally to act as the entity through which such persons ure employed. The Partnership
will pay such corporation for the cost of udministrative services purformed on behnlf of the Partnership;
provided that the compensation pald lo any persons smployed on behulf of the Partnership (Including~y
contributions made to any profit sharing or other plan on bebalf of such persons) Is the lesser of (1) 90% of theD>
compensation which the Partnership would be required to pay to other persons not affiliated with the General
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Partners for comparable services which rensonably could be made available to the Partnership in the same or
comparable geographic locations or (if) the cost of such personnel to the General Partners or their Affillates
and provided further that such persons only rendar property manugement or administrative (including
wransfer agent, legal, accounting and partner relations) services or coordinate and supervise the administra.
tion of the Partnership. The costs of such services will include only the salaries and fringe benefits payable to
such persans and will not Include any allocation of indirect sxpenses of the General Partners, such as rent,
utilities and other overhead jtems. The Partnership shall not pay or relmburse the General Partners for any of
the salaries, fringe benefits or travel expenses of any executive officer, director or controlling person of the
General Partners or thelr Affillates, The annual report to the limited partners will contain a breakdown of any
costs relmbursed to the General Partners by the Partnership, Within the scope of the annual audit of the
financial statements of the Corporate General Partner or its Affilintes, the independent certified public
accountants. shall review the allocation of any such costs to the Partnership. The method of review shall at
minimua provide: (1) a review of the time records of individual employees, the costs of whose servives were
relmbursad and (i) u review of the specific naturo of the work performed by each such empioyee. The
method of reviav: shall ba In accordance with generally established professional standards and shall
accordingly inciuds such tests of the accounting records and such other procedures which the Independent
certified public acccuntants of the Corporate General Partner or its Affiliates consider appropriate In the
clrcumstances. The add'itoaal costs of such roview will be {temized by sald accountants on a partnership by
partnership bosls If the cust of such review is to be relmbursed to the Genernl Partners or their Affiliates by
the Partnership and such casts muv e relmbursed only to the extent that such reimburssment when ndded to
the cost for administrative services recndared by the Ceneral Partners and thelr Affiliates does not exceed the
maximum amount the Partnorship 's permitted to pay for such services us set forth above,

11.6 Indemnification of the Genercl Variners, The Partnership shall indemnify und hold hormless
sach General Partner and PSI and thelr agenis and employees from any loss, lability or damnge Incurred or
suffered by such General Partner and PSI and their agents or employees by reason of uny act performed or
omitted to be perforined by It or its agents or empiovaes In conneotion with the business of the Partnership,
inelucing ronsonuble attorney’s fees incurred by 1t li-panection with the defense of any clalm or action
bused on uny such act or omlssion, which altornuy's fear imuy be pald as incurred, excopt 1o the extent
(ndemniflcation is prohibited by law, provided, however, thut:suzh indemnification shall not caver liabilitles
arising under the Securities Act of 1033, as wmended. All-judgments or othet assessmonts ugnirjst the
Partnership wherein a General Partner or its agonts or employoes arp ond’!cd to Indemnification pursuant to
this Section 11.8 shall be first satisfiec] from Partnership assets before 4 Zenernl Partner and PS1 and their
agents or employees, us the case may be, shall be required to satisfy sucli Nabity or obligations; provided,
howevar, that such indemnification or agresmant to hold harmless shall be recovaruble only out of Partner- .
ship nssets and not from the: Limited Partners. Any Indemnification raquired: Luveln lo be made bythe™ ™"
Partnership shall be made promptly following the flxing of the loss, liubillty or damage tieurred or sulfored
by o final judgment or any court, settlement, contract or ntherwiso, A Genornl Partasd nad PS[ and their
agents and employees (a) shall not ba entitled to the foregoing Indemaification, and (b) shuil be liable lo the
Partnarship for any loss, linbility or damuge suffered or Inourred by the Partnership, directly or incirsctly, In
connection with its activitles unless the following conditions are satisfied: (1) such person determined In good
faith that such courso of conduct was 1n the hest interast of the Partnership, and (1) sueh courso of conduet
dict not constitute Fraud, negligence or misconduct. ‘The Partnarship shall not pay for uny Insurance covering
Habllity of a Ganaral Partner or its agents or employes for actions or omissions for which indemnification is
not pormitted horeunder. However, the Partnership may purchuse and pay for the types of Insurance,
including extonded coverage linbility and casualty and workmuon's componsation, ag would be customary for
any person ownlng comparably property und engaged in  simllar business, and the Partnership may name
the General Partnors and any of their Affilintes uy udditional (nsured parties thereunder, provided that such QO
addition does not add to the premiums payable by the Partnership, Nothing contalned hereln shalt constitute
a walver by any Limited Partnor of any right which ho may have against any party under Fedoral or state CD
securities laws. Q
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The Partnership shall indemnify und hold ench of the Goneral Partners hurmless from uny Joss, Hability
or damage, lncluding attorneys’ fees, incurred or suffered by such General Partnor as a result of any claim or
claims that such Ceneral Partner is liable as such for any Partnership obligation which the Partnership s
unable to pay, provided, however, that the Partnership shall not be required to furnish any Indemnification
which would be prohibited by the preceding paragraph,

[f, at any time, the Partnership has Insufficient funds to furnish Indemnification as herein provided, It
shall provide such indemnification if and as It generates sufficlent funds and prior to any distribution to the
Limited Partners of Cash Flow from Operations or Cash from Sales or Refinancing.

11,7 Right to Rely Upon the Authority of General Partners, Porsons dealing with the Partnership may
rely upon the representation of a single General Portner that such General Partner has the autherity to make
any commitment or undertaking on behalf of the Partnership. No person dealing with a General Partner shall
be requird o determins ils authority to make any such commitment or undertaking, nor to determine
whethetr any other Genern! Partner concurs in the commitment or undertaking or any other fact or
clrcumstance lening upon the existence of its nuthority, In addition, no purchaser of any property or Interest
therein owned by th Partnership shall be required to determine the sola nnd exclusive authority of a Genoral
Partner to sign and delver on behalf of the Partnership any instrument of transfer with respect thereto or to
see the application or alscibution of revenues or proceeds paid or credited in connection therewith, uniess
such purchasers shall have rccelved written natice from the Partnership affecting the same.

45

hais

SERVICES RENDERED 10 1iH{E PARTNERSHIP BY THE GENERAL PARTNERS

12.1 Insurance Services Prohibited, Naitner the General Partners nor any of their Alfillates may
receive an Insurance brokerage fee or write uny insurance policy covering the Partnership or any of its
properties unless (1) the cost of providing such services, including the cost of the insurance, is no greater than
the lowest quote obtained from three unaffillated wisurance agencies for comparable Insurance and {il} the
General Partners or their AffHliates are independently uas continuously sngaged in the business of providing
such services to nonnffillated parties with at least 75% of Fiej» Insurance brokerage gross revenues derived
from such parties. The General Partners or their Affillates may provide [nsurance brokerage services or write
{nsurance or reinsurance covering goods owned by tenants of tha Partmership's properties and the foregoing
limitations shall not be applicable to such (nsurance or reinsuranc,

12.2 Property Management Services, The General Partners and their Affiliates may perform property
management services for the Partnership, and be compensated for such servicos on the terms set forth in thal
Manngement Agreement to be entered Into by the Partnership and an Affiliale of-PSI which s set forth as
Exhibit B to the Prospectus used In the public offering of Units; provided that the comnensation therefor to
any of the General Partners or thelr Alfilintes is competitive In price and terms wilh persons who are not
affilintes] with the General Partners or their Affiliates rendering comparable services whiel esuld reasonably
be mace nvailable to the Partnership, The Partnership may pay separate fees for rent-up, lensirg or re-lensing
of space {n the properties, provided that no such lces shall be paid to the General Purtners or their Affillutes,
The maximum property management foo shall not exceed 6% of the gross revenues derlved from or
connected with the mint-warehouse spuces und 5% of such gross revenues from the non-mini-warehouse
spaces except that if the Ceneral Partners and their Affillates render no leasing, reieasing or leasing reluted
services with respect to the propertles, the maximum property management [ee shall be 3% of such gross
revenuss, In the avent that a property Is laused for & term of 10 years or more on a net (or similar) basls, the
maximum property management foe from such lease shall be 1% of the gross ravenues from such property,
except for a one time initial lensing fee of 3% of the gross revenues derived [n connection with such lease
payable aver the first five years of the original term of such Jease, Such Management Agreement may nol be
modified in any material respect unless such modification is approved by u Majority Vote.

12.3 Real Estate Brokerage Commissions on Acquisition and Sale of Properly, As compensation for
services to the Partnership, in the initial acquisition of property, there shall be paid to the Ceneral Partners or
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their Affillates by the Partnership or by sellers of proporty to the Partnarship, or by a comblnation thereof,
Acquisition Foes which (n the uggrogate shall not exceed 8% of the Gross Offering Proceeds.

Acqulsition Fuos, togethor with travel and comimunication expenses incurred In connection with the
ncquisition of properties and miscollaneous oxpunses relutod theroto, arn subjuet to the further Bmitatlen that
the nggrugato of these amounts shall not excoed the lesser of: (1) 18% of the Gross Offering Provesds, or {il) the
normul and competitive rate customarily chargud by others rendeting simnilar services as un ongolng public
activity In the ssme geographicul location where the servicus are porformed. (e General Partnors shull be
recuirec to comply with such limilations on un ongoing and cumnulative basts.) In addition, within 30 dnyy
aftor the application of the procauds of this offering ure completod, the General Partners shal) reimburse the
Partnership by the amount, if any, that thu aggregato Investment [n Propertios is loss than the gronter of (i)
30% of the Capltal Contributions reduced by 1625% for ench 1% of the uggrogale Purchase Prices of
Partnership propertios and Investments (excluding Front-End Fues) reprosented by Indobtednoss or (i1) 67%
of the Cepita! Contributions, :

Excopt a3 say forth In this Section 128, ne Acquisition Foos shall be paid or payublo, directly or
indirectly, by thie “artnrship or by any other person te the General Partners or their Alfillates; provided,
however, that Acqulatlon Fues muy be paid to unalfillstod persons, which pryments are subject, togethor
with payments to the Gune:al Partners or thelr Affillates undor the fiest puragraph of this Svotion 12.3, to the
limitntion set forth In the waeand paragraph of this Section 12,8,

Acquisition Fees are payakie .t the closs of escrow, or If there is no eserow, at the \ime legal ttle to the
property is transferred to the Parinersh!s or u jolnt venture in which the Partnership invests.

No Acquisition Fee shull be palc.to the General Partners or their Alfiliates upon the reinvestment of
proceeds of any sale or Anancing of propertv-cxeopt in the uvent that, on or before Decembor 31, 1987, the
Partniership refinances a property originnlly zarchased with loss than the maximum allownble financing, or
finances a property originally purchused withcut Jsvarngo provided that the nggrogate Acquisition Fees
payable with respect to a property shall not oxceed *he tees that would have been allowed undor this Section
i the Partnurship had originally purchasod the propecty with the maximum allowable financing,

The Partnership may pay a real estate brokerago tes ta-the Goneral Partnors or their Afflintes for
survices rendered in connuetion with each sale or dispusition of ininurship proparticy ot thy lesser of (1) 3% of
the gross sales price of a Partnorship proporty, or (11) 30% of the sermal and compotitiv rales customurily
charged by others rendering similar services, provided that ths Limitéd Partners have recoived distributions
of Cash from Sules or Relinancing equal to the sum of (1) 100% of lislr Capital Contributions and (1) an
amount equal to the excess, if any, of (A) u cumulutive 6% (not compoundes) on their Adjusted Capital
[nvostment from the last day of the calundur quarter in which their respective Canital Contrlbutions huve

tv b .
f

beun roleasodl to the Partnership, over (B) thy sum of all prior distributions to Limited Partners'of Cash Flow
from Operations. The aggregate amount of Subordinated Roul Estato Commisslons purasle to the Ceneral
Purtners or their Affillates shall not vxceed 2.5% of the uggregate salos prices of al. propsrties, and the
aggrogate amount of real estate brokerage commissions payable to all parties involved in e salo of a
property shall not exceed the lessor of 6% of tho gross sales price of such property or the coir paiitive rate,

124 Exclusive Agroement, None of tho General Partners or thelr Affiliates shall recolve fiom the
Partnarship or otherwise an exclusive right to soll, or exclusive employment to sell, property of the
Partnership.

125 Rebates, Give-ups and Reclprocal Arrnngements,

a. No rebates or give-ups may be recelved by any of the General Partners or their AMlintes nor may the
General Partners or thelr Affiliates participate in any reciprocal business arrangements which would
clreumvent the pravisions of this Agreement,

b. None of the General Partners nor any of their Affillates shall, or shall knowingly permit any
underwriter, dealer or salesman to, directly or indirectly pay or award any finder's fees, commisslons or other
compensation to any person engaged by a potentinl investor for investment advice as an inducement to such
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advlsor to advise the purchase of Interests in the Partnership; provided, however, that this clause shall not
prohibit the normal sales commissions payable to u registered broker-dealor or other properly licansed purson

for selling Partnorship Units,

12,86 Other Services. Other than as provided in this Agroement, neither the Ceneral Partnars nor theis
Affilintes will be compensated for services to the Partnership.

X

TRANSACTIONS BETWEEN GENERAL PARTNER AND PARTNERSHIP

10,1 Sules and Leases to the Parineeship, 'The Partnorship shali nol purchuso or lease property in
which any of the Genoral Partners or their Affillates have an Inlerest excoptias muy be permitted by oll
applicnblo state blue sky (including the NASAA Real Estate Program Guidelines) or other securities laws, The
provisions ~( this Section 13,1 notwithstanding, the Guneral Partners or their Affiliates may purchase proporty
i thelr own pzme and temporarily hold title thoreto for the purpose of facilitaling the aequisition of such
property for the Marinership, provided that such property is purchased by the Purtnership for o price no
greator than the rust af such property to the Genernl Partners or thelr Affilintes, Including development costs
actually Incurred by (e General Partners or their Affillutes and provided further that there is no difference in
Interest rates of the loxns soeured by the property at the time acquired by the Ceneral Portners or thelr
Affilintes and the time acquired by the Partnership, nor any other benelit urising out of such trunsaction to the
Gonernl Partners or their Affilldtes other than compensation otherwise perrhitted under this Agreement,

(3.2 Sales and Lesses to thy Genaral Partners. ‘The Partnership shull not sell or lense property to the
General Partners or their Affiliates, ¢xcopt that the Partnership may leuse spuce to the Genernl Partners or
thelr Alfillates for their use provided that (1) the terms of any such lease are competitive with those contalned
in lenses with persons who are not affiliatod with the Goneral Partnors or thelr Affillatos, (if) the aggrogote
amount of space rented pursunnt to such leases iovs not exceod 2% of the nggregate nel rontablo area of the

Partnership's properties, (iit) neither the General Rartiiyrs nor thelr Alfiliates rocoive any property manages

ment fees in connection with such loasos and {iv) Vv Rarlnership recoups any profit in connoction with
subleases or assignmeonts of such Jensos,

13.3 Loans, No louns may be made by the Partnership<a 2y of thy General Partnors or thelr Affillates,

{3.4 Doullngs With Rolated Progrmm‘./ Excopt as pormitiaid by Section 13,1, the Partnership shal not
acquire property from a program in whichiany of the General Partiier: or nny of thelr Affiliates have an
intorest,

X1y

N ailaa L

INDEPENDENTTCTWITIES OF ?KRTN_ER_.S

Any of the Partners may engago In or possess an Intorest [n other busiiiessventur(s of lavery nature and
description, independuntly or with othors, including, but not limited to, tllwwnurshlp. neqisition, Ananelny,
leasing, management, synclication, Investment, brokoerage und dovelopmunt-ol real property-<f any kind
whatsoever (including facilities compurable to those developed und owned by the Partnership), rael nuither
the Partnership nor nny of the Partners shull have any right by virtuo of this Agreement in and to such
indepondent ventures or to the Income or proffits derlved therefrom,

Until PS Partners [, Ltd. and PS Partners IV, Litd., limited partnerships In which the General Partnors
or thelr Affillates ure genoral partners, and which were proviously formettg, acquire oxisting minks
warchouses and, to a lesser vxtent, existing business parks, have committed all"of their funds available for
investment, the Purtnership will not contract to ucquire an existing mini-warchouse or business park,

Subject to thy obligations and commitments incurred or muds prior to communcament of the public
offering of Units, the Genernl Partners agree that until the Partnership bas Initially invested, committed or
ceturned to the Limited Partners all of Uts available funcds, nelther thuy, PSE, nor any partnership, corporation
or untity for which any of them is a general purtnor or has atharwise orgapized shall contenct 1o acquire un

s
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existing mini-warehouse or business park (other than improved property acquired for conversion into a mint-
warshouse or business park) for which the Partnership has sufficient avatlable funds and which meets the
guldelines for requisition by the Partnership us set forth (n the Prospectus, :

b4

BOOKS, REPORTS AND FISCAL MATTERS

15.1 Books. The General Partnors shail muintain full and complete books and records for the Partner
ship at its principal office s stated in Article 111, The books of account shall be kept on a cash busls for income
tax purposes and for purposes of preparing quarterly and semi-annual financial statements and roports hut
shll be kept on an acerual basis for purposes of preparing annual Gnancial statements and reports. The
Partnershir shall adopt a fiscal year beginning on the first day of Janunry and ending on the last day of
December uf each year, If sald books and records are to be kept at any place other than at the principal office
of the Partrier=iin, then the Limited Partners shall be immediately notified in writing; provided, hawever,
that the Partnesship shall always keep avallable within the state of California a complete set of the books,
records and doCurae: referred to in Section 153,

15.2 Reports, Thé Cuneral Partners shall cause to be prepared, at the vxpense of the Partnership, the
reports described In clausie{a) through (e) of this Sectlon 16.2. The General Partners shall Ble with the
Callfornia Commissioner of Creporations, concurrently with their transmittal to the Limited Partners, n copy
of eanch report made pursuant te paragraphs (b) through (d) of this Section,

a. Spectal Reports, Within 60 days after the end of each quarter, a "Special Report” of real
property acquisitions within the prior junrter shall be sent to ali Limited Partners unti the proceeds are
invested (or used to establish a working criptinl reserve) or returned Lo the Partners us set forth In Section
8.9 hereof, Such roport shall describe the toal propertios and Include o description of the geographic
locnle and of the market upen which the Genaral Partners are relying In projecting successful operaticn
of the properios. A} facts which reasonably agpua to the General Partners to Influence malerially the
value of the property shall be disclosed. The Specialiteport shall include, by way of Hustration and not
of limltation, o statemant of the date and amount o} 2l appralsed value (which may be on an "as If
completed basts™), a statement of the actual purchase pric Ficluding terms of the purchase, a staterment
of the total amount of cash expended by the Partnesslip lo acquire each property, o slatemont
demonstrating conformity of the property acquired with investruent eriterin, a stulement that titl
insurance and bonds (if required) with rospect to the property huvs-been obtatned, and a statement
regarding the amount of proceeds of the Partnership (In beth dollar atosurt and s a percentage of the
total amount of the offering) which remain unexpended or uncommittes, {Te unexpended or uncom-
mitted smount shall be stated in terms of bath dollar amount and percentuge’of the net proceeds of the
public offering of the Pactnership avalloble for investment.)

b. Annual Report. Within 120 days after the end of ench fiseal year, an annuui scoart which shall
include {1) a bnlanee sheet us of the end of such Gscal year, togother with o profit nne luss statement, a
statoment of the source and application of funds and a statement of changes in partners' tapltal for such
year. Stch Hnancla) statements shull be prepared in accordunce with generally aceoptor accounting
principles und shall be accompanied by an auditor’s report containing an opinion of the independent
certified public sccountants which lr not qualified due to Partnership imposed scope limitations; (2) a
report of the activities of the Partnership for such year; and (3) u report on distributions to the Limited
Partnors for such period separately {dentifying distributions from (i) Cash Flow from operations during
such perlod, (11} Cash Flow [rom operutions from prior periads, (Iil) proveeds from disposition of
property and investments, (Iv) procends from financing of proparty, (v) reserves from the proceeds of the
offering of Units, and (vi) lease payments on net leases seith builders and seliers, Such annugl report shall
also include such other Information us is deemed reusonably necessury by the General Partnors to ndvise
the Limited Partners of the affairs of the Partnerstilp.

¢, Qther Reporis, 1f and for as long as the Partnership Is required to file quarterly reports on Form
10-Q with the Securities and Exchange Commission, the information contained In each such report for n
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quarter shall b sent to the Limited Purtners within 60 days aftor the end of such quartor. If and whon
such ruports are not required to be filed, each Limited Partner will be furnishod within 60 days aftor the
end of the first slxemonth period of ench Purtnorship yoar an unaudited financlal report for that perfod
inclucing o proflt and losy statement, a bilnnce sheet and o statement of the source and applicotion of
funds. 1f the Partnership Is not required to file such roports, Limited Partnors holding of record at least
5% of the then outstanding Units mny request and shall receivs the perledic finnnctal information set
forth {n Sectlon 1563d(ei(2) of thu Code.

d. Report of Feus. The ruports providud for In clauses (b} and {o) of this Suction 13.2 for uny period
during which the General Partners or any of their Afllllates receive fees for sorvices from the
Partnership, shall set forth (1) a statomant of tho services rondored and (2) the smount of fees recotved,

a. Tux Information. Within 75 dnys nfter the end of each fiscal yenr, there will bo distributed to
the Liafied Pariners all information necessary for the proparation of ench Limlted Partnot's Fedoral
income tea-raturn and state Income und other tax returns with regard o Jurisdictions where Partnorship
properties are locatec],

f. Ameadsinnts, Any amendment to this Agresmont oxseuted by any of the Gunoral Partners for
the Limited Parinari-nursuant to a powor of attornuy,

15,3 Rogord Keeping, The Coneral Partners shall maintain the following recards for the Partnership at
the Partnership's prineipal office <y at such other place as tho General Partners may seloct In accordance with
Section 15.1:

a, A current list of the full amos and last known business or residence uddresses of wach Partner,.

togother with the nurnber of Units ownad by cuch Partner. Such list shall be maintuined in alphnbetical
order by the last nome of each sucli Fannes.

b. A copy of the Certificate of Limited Partnorship and oll Certificutes of Amondment, If any, and
any executed coples of powurs of attorney pursuant to which any certificate has been executed,

¢. Copies of the Partnership's faderal, state (wv. any local Income tax or information returns and
roports for the six most recent taxuble years,

d. Coples of the original Agreement and all amendrionts to the Agroement,

(.
e. Financial statoments to the Pactnership for the slx most.izcent Bsen) years,

{. "The Partnorship’s books and records for ut Jeast the curientand the past three fiscal yenrs,

15,4 Delivery to Limited Partners and Inspections, Upon the ruqueeiof any Limited Partnor, the
Goneral Partners shall promptly deliver to the requesting Limited Partner, o the Partnership's axpense, o
copy of the information to be required to be maintained by the Partnership pursuan! Yo subsoetions 15.8a,, b,
or . In addition, each Limited Partner hus the right, upon reasonable request, to inspeci anid to copy, at such
Limited Partner's exponse, and during normal business hours any of the Partnership's taenie!s required ta be
malntained by Section 15.1 and to obtain from the General Partner, promptly after becorirg available, o
copy of the Partnership's federal, state and local income tax or Information returns for eachi year.

15.5 Adjustment of Tax Basis, Upon the transfer of an intorest in the Partnership, the Partnership
muy, at the sole discretion of the Gonera) Partners, elect pursuant to Section 734 of the internal Revenue
Code of 1954, as amended, to adjust the basis of the Partnership property s allowed by Sections 134(b) and
743(b) theteof. The slection, If macde, will be fled with the Partnership information income tax return for the
first taxable year to which the election npplles. The Ceneral Partners genernily do not intend to make such an
electlon,

15.6 Bank Accounts, The cash funds of the Partnership shall be deposited in o commerclal bank
account at such banky or other institutions, Insured by the Federal Deposit Insurance Corporation, os the
General Partners shall determine or In accordance with Section 8.2a, hercof. Dishursements therefrom shal}
be made by the General Partners in conformity with this Agreement. The funds of the Partnership shall not
be commingled with the funds of any other person.
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15.7 Insurance, The Partnership shall at all times maintuin comprehensive insurance, including fire,
fliability and extended coverage fire insuranco In amounts determined by the General Partnors for the
protection of the Partnership and ench of its Partners, [n udditlon, the Partnership shall earry npproprinte
Worker's Compensation Insurance and such other Insurance with respect to the real property owned by it as
shall be customary for similar property, similarly located, {rom time to time.

15.8 Taxation as Partnership, The General Partners, while serving as such, agrov to use thelr best
efforts to couse there to be compllance at all times with the conditions to the continued offectiveness of the
legal oplnlon obtained by the Partnership to the effuct that the Partnership will be classified as a partnesship
for Federal Income tax purposes,

15.0 Tax Matters Partner, The Corporate Goneral Partner shall serve a8 the Partnership's Tax Matters
Partner as thut torm Is defined in Section 8231 of the Intornal Revenus Code of 1954, us umended,

Vi

POWERS OF THE LIMITED PARTNERS; LIMITED LIABILITY

16,1 Powers 28 the Limited Partners, The Limited Partners shall take no part in the management of
the business or tranyct any business of the Partnership and shall huve no power to sign for or bind the
Partnorship; provided, huwevor, that the Limited Partnors, by a Majority Voto, shall have the right to:

a. Amend the Agrzement,
b. Dissolve the Partrorshin
¢, Remove u General Partneror any successor ganeral partner.

d. Elect a new general partrior-or general purtners upon the romoval, retirament, death, Insunity,
insolveney, bankruptoy or dissolution. <f~a Goneral Partner or any successor genoral partner, ol In
nceordance with Artlcle XXI.

6. Approve or disapprove the salv, exciivage or pledge In  singlo transaction or In w series of
transactions that ura purt of a single plas of all orsubstantially ail of the properties originally aequired
by the Partnership.

The rights granted pursuant to subseetions 16.1a, threagh 10.1e, shall constitute o limitation by
agreement of the rights grantod to Hmited partnors generally by Section 15636(f) of thy Code, and the
Limited Partners shall not have the right to vote on uny malter et Vsted above,

16.2 Rostrletions on Power 10 Amond, Notwithstundlng Section- 1£: harsof, without the vote or
written consent of the General Partners und all of the Limited Purtnors, the “simited Partnors shall have no
right to uxtond the term of the Partnership to o dute luter than Decomber 31, 2096 (o chungo the Partnership
to w genoral partnership, to change the limited Hubility of the Limited Partnoers or ia vamove the Limltud
Partners' powur und right 1o dissolvo the Partnership us provided In Seetion 21.1 hereafipaddition, without
the consent of the General Partners and & Mujority Vato, the Limited Partnors shall have v eight to diminish
the righty of the General Partnars with respuct to thule general partnor interest duscribuc in Section 8.1
hervof, their interest In the Cash Flow from Operations und Cash from Sales or Refinancing s duserihed in
Artlele X hereof, distributions upen Hquidation us provided in Section 22.1 hereof, or othier bonefits to which
the Goneral Partnars are entitled under the provisions of this Agreemant,

16.3 Limiled Liability, Performance of one or moro of the acts deseribed in Suction 18,1 hereof shall
not In any way constitute any Limited Partnor o Genural Partner or tmpose any personol lHability on any
Limited Partnor. No Limited Partner shall be linble for any dobts or obligations of the Partnarship in excess
of its contribution to the capital of the Partnership {which has not been proviously roturned to It) plus such
capltul roturned to It as to which, by the terms of Sectlon 15668 of the Code, it shall romain llable therofor,
All undistributed Cash Flow from Operations and Cush from Sales or Refinancing which would otherwise be &R,
disteibuted to the Limited Partners, howaver, shall b avatlable to creditors to satisly the dubts and obligations

of the Partnership untfl the time of uctual dlstrtbution :
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16,4 Mesvtings of, or Actions By, the Limiled Pariners,

a. Meetings of the Limited Partners to vote upon any matters ns to which the Limited Partners ure
authorized to take action under this Agreement may be called ot any time by the General Partners or by one
or more Limited Pattners holding ten percent or more of the outstanding Units by delivering written notice,
either in person or by registered madl, of such call to the General Partners, Within ten days following receipt
of such request, the Gensral Portners sholl cause o written notice to be given, either personally or by
registered mai), to the Limited Partners entitled to vote at such meeting to the effect that a meeting will be
held at a time and place fixed by the General Partners, convenlent to the Limited Partners, which is not less
than 18 days nor more than 60 days after the filing of the notice of the meeting; provided, however, that such
maximum periods Tor the giving of notice and the holding of meetings may be extended for an additional 60
days If such extension is necessary to obtain qualification under any spplicable securities laws of the matters
to be acted upon at such meeting or clearance by the appropriate governing agency of the salicitation
materlals tr-be forwarded to the Limited Partners In connection with such meeting, The General Partners
agree to ‘usc-heir best efforts to obtain such qualifieation and clearances. Included with the notice of a
meeting shali bs detailed statement of the action proposed, including a verbatim statement of the wording
of nny resolutiur wiaposed for adoption by the Limited Partners and of uny proposed Amendment to this
Agresment. All experses of the meeting und notification shall be borne by the Partnership.

b. Limited Partners saall be entitled to one (1) vote for each Unit held. Limited Partners present in
person or by proxy holdb:z in excess of 50% of the Unity shall constitute a quarum at any meeting
Attendance by a Limited Pariner st any meeting and voting In person shall reveke any written proxy
submitted with respect to action nropused to be taken at such meeting, Any matter as to which the Limited
Partners are authorized to take acticn under this Agreement or under law, may be taken by the Limited
Partners without o meeting and shall be-asivalid and effective as action taken by the Limited Partners at u
meeting assembled, if written consents to such nction by the Limited Partners are signed by the Limited
Partners entitled to vole upon such action at e-miseting who hold the number of Units required to authorize
such actlon and are delivered to a General Partner i the event that thera shall be no Genersl Pastner, the
Limited Partners may. take action without a meeting by the written consont of Limited Partners having a
majorlty of the voting power of the Limited Partners extidlud to vote, In case of an action by written consent,
such actlon shall be effuctivo 15 days after the last Limiled Ya:3ner necessary to take such action has given his
or her consent; provided, however that If a meeting of the Limitzd Partners Is valldly called to cliscuss or vote
on the subfect matier of the wrilten consent, the effsctiveness of ruch consent shall be delayed until the close
of such meeting,

¢, The General Partners shall be responsible for enacting all neederitles of order for conducting )
meetings and shall keep, or cause to be kept, at the expense of the Partne:shiy, an accurate record of all
tnattars discussed and actlon taken at all meetings or by written consent. Tha records of all suid meetings and
written consents shall be malntained at the principal place of business of the Nartnership and shall be
available for (nspection by any Fartner at rensonublo times.

d. All Issues relating to notices of mestings or the procedures to be followed at zueli aeetings not
otherwise specified In this Agresmant shall be governed by Section 15637 of the Code.

xvil
ASSIGNABILITY OF GENERAL AND LIMITED PARTNERS' INTERESTS

17.1 General Partners' Interosts: Admission of Successor or Additional Genoral Partners.

A, With the consent of all the other General Partners and a Majority Yots of the Limlted Partners, aniy
Genoral Partner may at any timo designate one or more Parsons lo b successors to such Goneral Partner or to
be addltional General Partners, In each case with such participation In such Ceneral Prriners’ intorast oy such
General Partner and such successors or additionsl General Partners may agree upon, provided that the
Interests of the Limited Partners shall not be affected thureby.
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b, Excopt in connection with a transfur to « succossor or additional Goneral Purtner pussuunt to
paragraph (a) of this Section 17.1, no General Purtner shall have any right to rutire or withdraw voluntarily
from the Partnership or to sell, transfer or nsaign lts interest, oxcopt that (1) It may substitule in its steud as
Coneral Partner any ontity which has, by morger, consolidation or otherwise, acquired substantiaily all of Its

assots or stock and continued ity buslness and which has assumod all of the abligations of the terminating

Coneral Partner provided that substantially all of the senior managoment of the terminating General Partner
Is retalned by the substitutod Ceneral Pactnor after such transaction or (H) It may enuse to b admitled to the
Partnership un additional General Partnor or General Partners If required to assura the continued clussifica-
tion of the Partnership ne a partnership for Federal (ncome tux purposes. Each Limiled Partner hereby
consents to the admission of any additionnl or successor Genernl Partner pursuant to this paragraph (b), and
no further consent or npproval shall be required,

c. Any voluntary withdrawal by any Gonoral Partner from the Partnership or any sale, transfer or
assignmeiiy. by such Goneral Partner of ity interest In the Partnership shall be effective only upon the
admission in accordance with paragraph (n) of this Section 17.1 of a successor or additional General Partner,
us the case raay be,

17.2 Limiter Partnors’ Interosts. None of the Limited Portners, except as provided In this Article
XV, shall sell, transfer. encumber or otherwise disposa of, by operation of law or otherwise, the whole or any
part of Its Interest (n'ths Partnership, No nssignment shall bo valid or effective unless in compliance with the
conditions contuined [n txis Agreemont, and any unauthorized transfer or assignment shall be vold ab initio,

17.3 Restrictlons on Trarsfors,

a. No Unit may be seld, assigned or oxchanged if such Unit, when added ta the total of all other Units
sald or exchanged within the period of twelve consecutive months prior to the proposed date of sale or
sxchange, would, in the opinion of counsel fr¢ the Partnership, result in the termination of the Partnership
under Section 708 of the Internal Revenue Code unless the Partnership and the transferring holder shall have
received o ruling from the IRS that the propored sile or exchange will not cause such tormination,

b. No transfer may be made of a fractional Urit. No transfer may be mado if, as a result of such
teansfer, o Limited Partner (other than one transferringal! of its Units) wil) own fewer than five (3) Units,
subject to such higher minimum transfer requirements as<pzy be imposed by certain states.

e All Units originally Issued to o residont of Califorashall bo subject to, and all documents of
assignment and transfer evidencing such Units shalt bear, the [o'lowing legend condition:

"IT IS UNLAWFUL TO CONSUMMATE A SALE OR Tit«.n'SFER OF THIS SECURITY, OR
ANY INTEREST THEREIN, OR TO RECEIVE ANY CONSIDERATION THEREFOR, WITHOUT
THE PRIOR WRITTEN CONSENT OF THE COMMISSIONER O CORPORATIONS OF THE
STATE OF CALIFORNIA, EXCEPT AS PERMITTED IN THE COMIUSSIONER'S RULES."

d. No transfer of any interest (n the Partnership shall be macle unless (1) in tha cosa of Units subject to
subparagraph (c) above, the transferor shall have obtained, If necessary, the written corsery of the Californin
Commissioner of Corporations to such transfer and (11) the transferee shall have paid or, att'ie nlection of the
General Partners, obligated ilself to pay, all reasonuble expenses, not In excess of 350, connesine! with such
transfer, substitution and admlisslen, including but not limited to, the cost of preparing, liling and publishing
any amendment of the Agreement of Limited Partnership to effectunte the transferce’s admission os a
substituted Limited Partner pursuant to Section 17.4 hereof,

17.4 Substituted Limited Partners, Except as otherwise provided in this Agreement, an assigneo of the
whole or any portion of a Limited Partnor's interest in the Partnership, shail not have the right to becomo a
substituted Limited Partner In place of its assignor unless (1) the written consent of the General Partners to
such substitution shall ave bewn obtuined, which consent, In the General Partners’ absolute diseretion, may
be withheld; (il) the assignment instrument shall have been in form and substance satisfactory to the Ceneral
Partners; (ill) the assignor and asslgnee named therein shall have executed und ncknowledged such other
instrument or {nstruments as the Genoral Partners may deem necessary or desirable to effectuate such
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admission, including but not limitad to n powar of attornay with provisions more fully described in this
Agreement; and (iv) the nssignee shall have aceepted, udopted and approved In writing all of the terms and
provisions of this Agreement, as the same may have been amended, Assignees of Units will bo recognized by
the Partnership as substituted Limited Partnors oy of the commencement of the first fiscal quurtor of the

Partnership following the satisfaction of the foregoing conditions,

175 Assignment of Limited Partnership Interost Without Substitution. Subject to Section 17.3
hereof, a Limited Partner shall havo the right to nssign all or part of such Limited Partnor's intorest in Units
by a written instrument of sssignment, the terms of which are not in contravention of any of the provisions of
this Agreement. The assigning Limited Partner shull duliver to the Goneral Partners a wrilten instrument of
assignment In form and substance stisfactory to the General Partners, duly exceulod by the assigning
Limited Partner or his personal reprasontative or authorized agent, Said nssignment shull be accompanied by
such assuranze of ganulneness und offectiveness and by such consonts or authorizations of any governmental
ar other nathia: itles ay may be reusonably roquired by the Goneral Partners, An nssignee shall be entitled to
roceive distribatisns from the Partnership attributable to the Partnership interest acquired by roason of uny
such assignmeny-7rzm and aftor the effective date of the asignment of such fntorest to such ussignes;
provided, howovar,-tot tha Partnership and the General Fartners shail be entitled to treat the ussignor of
such Partnorship interas® ae the ubsolute owner thereof In all respocts, and shall Incur no linbility for
distributlons made in gooc' fr.ith to such assignor untll such time s the written Instrument of ussignment has
been rvceived by the Pariisrshin and rucorded an ity books and the effuctive dute of the assignmont has
passach

. 17,6 Withdrawal of Limited Parinei, Excopt as otherwiso specifically permitted by this Agroement, no
Limited Partner shall be entitled to withZiuw or rutlre from the Partnorship,

17.7 Death, Legal Incompetency, or [isrolation of Limited Partnor. The deuth, legal incompetency,
dlssolution or other disability of a Limited Parnar shall not dissolve or torminato the Partnership. Upen the
doath or logal (ncompetency of a Limited Partner, thy ustate, personnl reprosentative, guardian or other
successor In interest of such Limited Partnor shall hava a3 the rights and be Hable for all the llabilities of the
Limited Partner in the Partnorship to the extent of suzli Limited Partner’s interest therein, subject to the
terms and conditions of thls Agresment, and, with the privi svi'tten consant of the General Partners, which
may be withheld at their sole discretion, may bo substituted tz¢ such Limited Partner.

17.8 Rocognition of Substituted nnd Assignee Limited Purtnors-No nction or consent of the Limited
Partnors shall be requiree for the adimission or recognition of efthor a substitute Limited Partner or an
assignee Limited Partner pursunnt to this Article XVIL The Genoral Pastans shall cause en amundment to
this Agreement to ba sxecuted not [ess often than quarterly to recognize the arimtasion of substituted Limited
Partners; provided, however, that such amendments may be exvcuted less {rsquently to the extont that
substitutions occur less frequently. Assignees of Limited Partners shall be recognlued as such not later than
the end of the calendar month following the Ganeral Purtners' recolpt of notice of sich nssignment,

XVl

LOANS TO PARTNERSHIP

18.1 Authority to Borrow, The Partnership may from time to time borrow such armounts from such
porsons (including the Partners) on such sacurity and puyable on such terms as the General Partners may
dotormine, subject to the limitations of Sections 8.2h, and 8.2f, hereofl and subject to the conditions in Section
18.2 hereol.

18,2 Loans From Partners, [f a General Partner, or any Limited Partner, shall, with the prior consent,

of the General Partners, make any loan or loans to the Partnership or udvance mongy on ity behalf, the
amount of any such loan or advance shall not be un increase in the Capital Account of the lending Partner or
Holder of Unlts or entitle such lending Partner or Holder of Units to an Increase in its share of the

distributions of the Partnership or subject such Partner or Holder of Units to any greater proportion of the

losses which the Partnership may sustain, The amount of any such loan or advanee shall be a debt due from
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the Partnership to such lending Partner or Holder of Units, repayable upon such terms and conditions and
bearing interest at such rates as shall be mutually agreed upon by the lending Portner or Holder of Units and
the General Partners; provided, however, that a General Partner as o lending Partner may not (1) receive
interest and other Snancing charges or feey in excess of the amounts which would be charged by unrelated
banks on comparable loans for the same purpose In the locality of the property or (i) make (directly or
through an affillate) a permanent loan to the Pastnership excopt us permitted In Section 8,21, hereof. 1t being
understood that for such purposa ""permanent loan” shall mean a loan in uxcess of one year. No prepayment
charge or penalty shall be required by a Ganeral Partner or an Affiliste on a loan to the Partnership secured
by either a Hrst or a Junior or all-Inclusive trust deed, mortgage or encumbrance an Partnership property,
except to the extent that such prepayment charge or penalty is attributable to the underlying encumbrance,
Notwithstanding the {oregoing, no Partner shall be under any obligation whatsoever to make any such loan or
advance to_the Partnership. ‘

XIX

REFRESENTATIONS OF THE LIMITED PARTNERS
Each Limited faitrer, by executing this Agreement, represents that:

a Such Limited Portner (if n natural person) has reached the age of majority in his state of
tesicence,

b. Such Limited Partrar I3 sufficluntly experlenced in business mutters to rocognize that the
Partnership is newly organized| hus' no history of operations or earnings and i3 o speculative venturs,

¢. Such Limited Partner has carafully reviewed this Agreemont (and the Prospectus if the Unils
offered are acquired In the public offering}, and in making an investment in the Partnership, has relied
salely on its independent nvestigation and upen its own tax and legal counsel,

d. Such Limited Partner has correctly disolosre [n n wrltlng oxecuted by such Limlted Partner and
delivered to the General Partners such Limited Partier's prosont net worth (exclusive of equity in homo,
household furnishings and automabiles) or net worth-and gross annusl income, as the case may be.

X

CERTIFICATES AND OTHER DOCUMENTS

20.1 Genvral Partners as Attorney for Limiled Partnors, Esch Llnited Partnor, by hecoming n
Limited Partner, constitutes and appoints the Genoral Partners or cithei of them and any successor or
succossors as Cenornl Partners its true and lawlul attorney, In Its name, place und stead, from timo to time:

0. Without further actlon by the Limited Partners, lo execute, acknowledge niw and/or record oll
agroements amanding this Agreament, us now and horeafter amended, thal mes/ta appropriste 10
roflect:

(1) A change of the namo or the locatlon of the principal pluce of business of iz Pastnership,

(2) The disposal by uny Limited Pariner of its fnterest i the Purtnership, or any Units
corstituting o part thersof, In any manner permitted by this Agreement, and any return of the
capital contributlon of a Limited Partner {or any part theroof) provided for by this Agreement,

(3) A pursan becoming a Llmiled Partner of the Partnorship us permitted by this Agreemant,

{4} A change In any provision of thls Agreoment or tho exercise by any person of any right or
rights heroundder not requiring the consent of sald Limited Partner,

(8) Any chunge (n « provision of this Agreament that is necessary to permit the uxelusion of
Units from the definltion of “plan ussets”, or othurwise 10 allow an investment of Units by an
Employee Trust to qualify for an exemption, under regulations currently offective or hereulter
adopted pursuant 1o the Employeo Retiroment Income Security Act of 1074, as nmended,
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(6) Any changa in a provision of this Agreement that is necessary for net profils, net losses and
credits to be allocated among the Limited Partners on a monthly basis, or in any other manner
required under the Tax Reform Act of 1984,

(7) Any changes to the provisions of this Agreement that are necessary to provide {or u special
allocation {and appropriate rolated allocations) to tax-exempt Limited Partners of any reduced cost
recovery dedutions produced by Section 188())(9) of the Internal Revenue Code 1o the sxtemt such
changes are not deemed detrimental in any material respect either to the tax-exempt or the taxable
Limited Partners,

b. To execute, acknowledge, file and/or record such certificates, instruments and documents as may
be required by, or may be appropriate under, the laws of any state or other jurisdiction in which the
Partnership ls dolng or Intends to do business.

¢, Toaxocute, acknowledge, file and/or record such certificates, instruments and documents as may
be requirer of the Limited Partners by the Jaws of any state or other jurisdiction, or as may be
approprinte cor the Limited Partners to execute, ncknowledge, file and/or record to reflect:

4, 2.

(1) 4 ehpuge of address of sald Limited Partners,

(2) Any cnsogss in or amendments of this Agreement, or pertaining to the Partnership, of any
kind referred to in 2lnuse {a) of this Section 20.1,

(3) Any other charge: ir, or amendments of, this Agreement, but only If and when the consent
of a Majority Vote or othor renuired percentage of the Limited Partners has been obtained,

(d) A change (other than as provided in Sections 20,1¢(1), (2) and.(3)} in any provision of this
Agreement or the exercise by any poreon of any right or rights hereunder not requiring the consent
of said Limited Partner, provided thut the Genernl Partners may not amend the Partnership
Agreement to affect the rights of the Limited Portners In any material respect without o Majority
Vole,

Euch of such ugreements, certificates, instruments and dorumonts shall be In such {orm as sald attorney and
the logal counsel for the Partnership shull deem appropriute. i%a powers conferred by this Article XX with
respect to ngrevments, cortificates, instruments and documents shali be deemed to Include the powers to sign,
oxecute, acknowledge, swear to, verify, dellver, fle, record and nublish the same, Bach Limited Partner
hereby authorizes sald attorney to take uny further action which said attorney shall conslder necessary or
convenient In connection with any of the {oregoing, loreby giving sald 2tirinoy full power und authorlly to
do and perform each and every uct and thing whatsoever requisite, necessar; or ronvenient to be done in and
about the foregoing s fully as said Limited Partner might. or could do if per-anally present and hereby
ratifylng and confirming all that said attorney shall lawfully do or couse to be cong by virtus hereof. The
powers hereby confarred shall continue from the date said Limited Partner becomes & Limitad Partner in the
Partnership until sald Limited Partner shall cense to be such a Limited Partner and, be ng roupled with an
interest, shall be Irrevocable.

20.2 Making, Fliling, Ete, of Certificates, Documents and Instruments, ‘The Generul Fa:tners agreo,
when authorized pursuant to clause (a) of Section 20.1 hereof or otherwise, to make, filo or recorc with the
appropriate public authority and, if requlred, to publish the Agreement, any amendments thereof and such
other certificates, nstruments and documents as may be required or approprinte in connection with the
business and affairs of the Partnership,

20.3 Required Slgnatures, Any writing to amend the Agreemeont to reflect the substitution or addition
of a Limlted Partner need be signed only by any General Partner, by the Limited Partner who is disposing of
(ts intevest in the Partnership, if any, and by the person to be substituted or added as a Limited Partner. The
General Partnars or either of them may sign for either or both of said Limited Partners as their attorney-in-
fact pursuant to clayse (n) of Section 20,1 hersof. Any writing to amend this Agreement to reflect the
removal, retirement, bankruptey or dissolution {or death or insanity in the case of an Individus! Genernl
Puctner) of o General Partner in the ovent the business of the Partnership Is continued pursuant to the terms
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of this Agreoment ueed be signed only by a runmlning Go@umpl’ur( hor ?r o how !Junuru) Partner, The
signature of uny ote of the Genural Partners shall be sufficlont for the purpose of Aling amendments,
dissolution and cancellation cortificatas with the Californin Seeretary of State portalning to the Certificatoe of
Limfted Partnership referrod to in Actiele (I,

b XN

DISSOLUTION AND TERMINATION QF THE PARTNERSHIP

21.1 Dissolutlon. Excopt us otharwise providud in Section 8,5 hereof and this Section 21,1, no Partner
sholl have the right to cause dissolution of the Partnership Lefore the expiration of the term for which it Is
formed. The Partnership shall be diwolved and teravionted wpon the happening of the following svents:

a. The expiration of the torm of the Partnership as specifiod in Article 1V horeof,
b.The decision by Majority Yote of the Limited Partners to dissolve and weminate the Partnorship,

¢, Uho rotiromont, withdeawal, desth, tnsanity, adjudication of bankruptey or Insolveney or dissolus
tlon of o /General Partner unless, within w perind of 90 days from the date of such event, (1) the
romalning Caneal Partaer, if nny, olects to contitue the business of the Partnership or (1) if thers is no
remalning Generul Partner, the Limited Partnors, n accordance with Section 21.2, elect to continue the
Partnership and elect v succossor General Partner.

d. The romovai-wi a Ganeral Partner, unlesy (1) there Is o remaining Goneral Partner which olects to
continue the business of the. 2ucinership or (11) prior to the effectivo date nf such expulsion u succassor
Guneral Partnor iy alacted by the-Limited Partnory as provided in Section 21.2 hereof, which successor
elects to continue the business ¢f the Partnership,

e. ‘Tho sale of all of the Partnersily pronerty and the conversion into cash of any proceeds of o sale
orlginally rocelved in w form other than <ash,

The Partnership shull not be dissolved or torm’nated by the wdtnission of any wew Limited Partnor or by
withdrawa), espulsion, death, Insolvency, bankruptey or other disability of w Limited Partner,

Upon dissolution, the Partnership shall eause to hé Fied with the Secrotary of State of Callfornia a
Certificate of Dissolution for the Partnership, The signature of 4y of the General Pnrtnors shall be sufficlont
{or such certificate.

21.2 Limited Partnors' Right to Continue, Notwithstanding anvthing contained in Section 21,1 horeof,
if upon the occurrence of an ovent as specifiod In clauses {¢) or (d) of sk:cir Suctlon, there I no remuining
Cunoral Partnier, o moeting of the Limited Purtners shall be held at the pridcipal pluce of business of the
Partnarship withlo 48 duys after the bappening of such avent to consider whethier to continue the Purtnership
on the same terms and conditions us are contained in this Agreement {except tha! tho General Partner or
General Partners may be different) and to select a Genera} Bartner or General Partners Jor thie Partnership, or
whother to wind up the affairs of the Partniorship, liquidate its assets and distribute the proercde therefrom In
aceordance with Article XXIU hereaf. The Pattnership may be continued (1) by u voto of ol the Limited
Partners ot such meeting or by written censent of il the Limited Pantners upon the oceurrense of an event
speclfied In elause (c) of Section 211 or (li) by Mujority Vote upon the occurrence of nn evont snveified In
clause (d) of such Suctlon, If the Partnership is conlinued pursuant 1o the preceding suntence, the Limited
Partnurs shall, by vote or written consent of all Limited Pactnass, select a new Ceneral Partner or Gonural
Partners for the Partnurship. The now General Partner or General Partness shall sxecuts, acknowledge, file or
record (us approprinte) n Certificate of Limited Partnership for the Partnership, The continunnce of the
Partnership pursuant to the terms of this Section 21,2 is conditioned upon (1) the purehase by the Partnership
of the interest of the terminated General Partnor of the Partnarship pursuant lo Sestton 21,8 hereof, (1) the
amendment of the Certilicate of Limited Partnership to reflect the (aregoing change and, if applicable,
compliance by the Partnership with the notice provisions of Section 15035.5 of the Code, and (iil) delivery to
the terminated General Partner of an indemnification agreement by the Partnarship, in form and substance
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rensonably satisfactory to the terminated General Partner, Indemnifying nnd holding the terminated Generul
Partner harmless against all future labilities of the Partnership.

21.8 Appraisal of the General Partners' Interest, if the Partnership is continued upon the removal,
death, Insanity, involuntary dissolution, insolvency or bankruptey of a Genoral Partngr, the Partnership shall
be required to purchase the General Partner’s Interest in distributions of Cash Flow {rom Operations and
Cash from Sales or Refinancing deseribed in Section 10.2 hereaf (sxcluding its Interest In distributions of Cash
Flow from Operations and Cash from Sales or Refinancing relating to Capital Contributions made by the
General Partners or to Units acquired by the General Partners from Limited Partners).

In the case of the removal, death, insanity, involuntary dissolution, Insolvency or bankrupiey of a
General Partner, tho purchase price for such General Partnor's interest (n such future Cash Flow from
Operations and Cash from Sales or Refinancing shall be the “{nir market value™ of such interest. For purposes
of the forrgoing, “foir market value” shall mean the amount sueh General Partner would recolve upon
dissolution anelermination of the Partnership assuming the Partnership were dissolved and terminatod on
the date of suclt Ceneral Partner's tormination and the assets of the Partnership were sold for thelr then falr
market value withiau! the Partnershlp having any compulsion to sell such assets. The aforesaid determination
of valua shall be made ty-mutual ageeement botwoen the terminated Gonersl Partner and the Parinsrship. In
the event there Is no remelniag or successor Genurnl Purtner who s not an alfiliute of the terminated General
Partner, such ngreement shuii be conditioned upon npproval of the Limited Partuers helding more than 50%
of the Units, 1f the terminated Cenornd Partnor and the Partnership connot agres upon o detormination
within 90 days after tho termination, r=4f the Limited Purtners' approval Is required ps sforesnid and Is not
obtained within 80 days after the termination, then ench of the Partnership and the terminated Ganeral
Partner shall solect an urbitrator; the twe arbitrators so appolnted shall select o third arbltrator; and o
determination of the fair market value shall by niude by agreement of at least two of such three arbltratoes,
The arbitration shall be conducted in accorcitreu with the then current rules of thy Amuricun Arbitration
Asnsocintion at Los Angoeles, California, Each of the Partaeeship and the termlnutud General Partner shull bear
one-half of the expense of such arbitration,

Immediately after the dutermination of the purchiaes zeice as described nbove, the Partnership will
deliver ity note in the amount thereof to the terminating Cerwral Partnor. Such note shall contain such
provisions as would be usunl and customary in w commurcial promissory note (uxeept thal it may be prepuid
at any thne without penalty) and shall provide for quurterly piymonts of Interest from the date of
tormination at one percent above thy prime interest rate of Bank of ameiien from time 1o time in offect but
not [t excess of the maximum amount permitted by lasw; annual paymenie s prineipal ot the lessor of (1) one
quarter of the principal amount of such uote or ()} s}l amounts which wouid-otherwise be avallable for
distribution us Cash Flow from Operations and Cash from Salos or Refipancing, and payment of all
proviously unpaid nterest andd princlpal upon the eurlier of dissolution of the Partuershii or four years from
the thne of tarmination of the tertinating General Partner,

in the event of o dispute as to the determination of the amougt of the purehuso prico i zesardanve with
the foregolng, such amount shall be determined by wrbiteation under the rules of the Amertenp Arblteation
Association a1 Los Angelos, Californin, The costs of such nrbitration shall be borno one half by the Partnership
and ono half by the torminated General Puriner, “I'he agresment of thy terminated General Partner und the
comalning or now General Partner or Gonersl Partnors or the arbitrator's deciston as 1o the amount of the
purchase price shull be binding upon the wrminated Conoral Fartner, the rumalutog or new Cenoral Partner
ot General Parinors, the Purtnership and the Lomited Partnors,

2L.4 Terminntion of Executory Contracty, Upon termination of a Cenural Partner, all exveutory
ontracts between the Partnership and the terminated Gunoral Partner or any Affilinte thereof (unless suﬁ%;
\fillate also 1s un Affiliate of a romadning or nuw Conersl Partner or Genoral Partnors) may be terminat
and cancoled without penalty by the Purtnership uffectivo upon 80 days' written notico to the other party Of=
purties to such cantract, Tho terminatod Goneral Purtner or any Affilinte thereof (unless such Affillnto 1s alw=<y
an Affiliate of u romalning or new General Partnor or Goneral Partniors) may also terminate and erncel unyD
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such executory contract effectlve upon 60 days' prior written notice of such termination und cancellation to
the remaining or new General Partner or General Partners, if any, or to the Partnership,

XX

DISTRIBUTION ON TERMINATION OF PARTNERSHIP

22,1 Llquidation Distribution, Upon a dissolution end final termination of the Partnership, the
Ceneral Partners shall contribute to the Partnership that amount, if any, required pursuant to Section 8,8b.
hereof ang the Ceneral Partners (or in the event of a General Partnar's bankruptey, dissolution, retirement,
withdrawal, death or insanity a8 provided In Section 211 hereof and if there ls no,romaining General Partner,

any other person or entlty selected by the Limited Partners) shall take nccount of the Partnership ussols and

linbilities, and the assets shall be llquidated as promptiy as is consistont with obtaining the fair market value
thereof, anethy proceeds therefrom, to the extent sufficient tharefor, together with assets distributed in kind,
shall be applies-and distributed in the following order:

a. To the payment of debts and llabilities of the Partnership to creditors in the order of priority
provided by law father than any loans or advances that may have been made by any of the Partners to

.

the Partnership) unel tha expenses of liquidation,

b. To the establish zient of any reserves which the General Partners may deem reasanably necessary
for any contingent or unfoiesven. liabilities or obligations of the Partnership or of the General Partners
arising out of or In connectior with the Partnership. Such reserves shall be paid to a trust to be held for
the purpose of disbursing such rejerves in payment of any of the aforementioned contingencies, and, at
the expiration of such period as tne General Partners shall deem advisable, to distribute the balance
thereafter remaining In the manner avreinpfter provided by this Section 22.1,

¢. To the repayment of any loans or advances that may have been made by any of the Partners to
the Partnership, but if the amount available [r such repayment shall be insufficient, then pro rata on
account thereof.

d. To pay the amount of each Partner's Capital AczGunt as then constituted, after deducting from
each Partner's Capltal Account the share of syndlention arpenses puld relating to that Partner's Units,

Distributions pursuant to this Sectlon 22,1 may be made In cash and/r kind as the Cenernl Partners at thoir
sole discretion shall detsrmins, provided that the value of any propeity distributed in kind shall be
determined by an independent appraisal. The difference between the v of the property distributed in
kind and Its book value shall be treated as n galn or Joss on sale of the proprity nnd shall be credited or
charged 1o the Partners in the proportions specified in Section 9.2,

22.2 Time of Liquidation. A reasonable time shall be allowed for the orderly ilquidation of the assats of
the Partnership and the discharge of liabilities to creditors so us to enable the Ceneral Purtreric minlmize the
lngses attendant upon a llquidation,

22.3 Llguidation Statement, Each of the Partners shall be furnished with a statement rccparud or
caused to be prepared by the General Partners, which shall set forth the assets and linbilities of the
Partnership as of the date of complete liguidation, Upon the General Partners’ complying with the {aregalng
distribution plan {Including payment over to the trust provided for by Section 22,1 hereof If there arv
sufficient funds therefor), the Limited Partners shall cense to be such, and the General Partners, as the sole
remaining Partners of the Partnership, shall execute, acknowledge and cause to be filed a certificate of
cancellation of the Partnership pursuant to Section 15628 of the Cods, Tho signature of any of the General
Purtners shall be sufficlent for such certificato. ,

22.4 No Liability for Return of Capital, The General Partners shall not bu personally lable for the
return of oll or any part of the Capital Contrlbutions of the Limited Partners, Any such raturn shall be made
salely from Partnership assets,
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22,5 No Right of Partition. The Assigness and Partnors shull have no right to receive Portnership
property in kind, nor shall any such Assigneus or Partnors have the right to partition the Partnership property,
whether ot not upon dissolutlon and termination af the Partnership.

XX

GENERAL PROVISIONS

93.1 Notices. Except us otherwiso provided herein, uny notice, puymont, distribution or other com.
munication which shull be required to bu given to any Limited Partner in connegtion with the business of the
Partnorship shall bo duly given If In writing and dellvered porsonally to thu purson to whom il is authorized
to be glvan =i the time of such dolivery, or IF seut by first cluss mail or tolegruph, to thu lust uddross furnished
by such Limited Partnor for such purpose 03 of the time of sueh muiling; and {f to o General Partner or the
Partnership, shrii be glven when actually recolved ut the principal office of the Partnership, or ut such other
address as such Usnernl Partner may herenfter specify,

23.2 Survival of Righs, This Agreoment shull ba binding upon and fnure to the benofit of the Partners
and thelr respective heirs, legatees, logal rapresentatives, siccessors and assigns.

23,9 Amendment, This Agrzesient may be nmended, modified and changed by a Majority Vote, except
as otherwisa limited herein. If requires ty: Section 15822(b) of the Code, the General Partners shall (and in all
othar cases may), within 30 days of the effsctive date of such amendment, executo, acknowledge and file an
amendment to the Partnership's Cortifieate of Limited Partnership. The signature of any ane of the General
Partners shall be suffictent for the purposs-of filing any amendment to the Partnership’s Certifieate of
Limlted Partnership.

3.4 Headings. The captions of the articles and seitions of this Agreement are for convenience only
and shall not be deemed part of the text of this Agreerient,

23.5 Agresment in Countorparts, This Agreemont, or aiy amondment therato, may be executed in
multiple counterparty, onch of which shall be desmed an originii agree:nont, and alt of which shail constitute
one (1) agreement, by each of the Pattners heroto on the dates respectively ladieated in the acknowledgments
of sald Partners, notwithstanding that all of the Partners are not siguoiaries to the orlginal or the same
counterpart, to be effective as of the day and year first above written.

23.6 Governing Law, This Agreement shall be governed and construed accerding to the laws of the
State of Culifornia.

2.7 Time, Time Is of the essence in this Agreement,

23,8 Additional Documents, Ench Partner, upon the request of the others, agrees to pesform any
further acts and execute and deliver any documents which mny be rensonably necessary to casry out the
provisions of this Agreement,

239 Validity, Should any portion of this Agresment be declared invalid and unenforceable, then such
portion shall be desmed to be severuble from this Agreement and shall not affect the remainder hereof,

23.10 Pronouns, All pronouns and any variations thereof shall be deemed to refer to the masculine,
feminine or neuter, singular or plural, as the (dentity of the person, persons, entity or entities muy requlre,

28.11 Schedules. Schedul A heroto, sotling forth numes und addresses and numbers of Units owned by
the respective Limited Partners, is hereby incorpornted herein by reference,
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In WiTnESS WHEREOF, the undersigned hereby execute this Amended and Restated Agreement of
Limited Partnership as of the date indicuted above.

GENERAL PARTNERS:

Yt —

"B, WAYNE HUGHES

PSI ASSOCIATES 11, ING,

L1 L] .\L

LIMITED PM\TN::MW :2
onncOcumcn

All Limited Partnors listed In Schednle A
nttuched hereto, by PS1 Associutes 11, Inc,
thele Attorney:insFue)

S —

5 Reyr Hughuu,ﬂﬂﬁ—uiﬂanﬁt

By -
v AL
hgalstant SeqTathry
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STATE OF CALIFORNIA }
) ss.
COUNTY OF LOS ANGELES )

on July 12, 1985, before me, the undersigned,
a Notary Public in and for said State, personally appeared
B, Wayne Hughes, personally known to me or proved to me
on the basis of satisfactory evidence to be the person
whose name is subscribed to the within instrument and
acknowledged that he executed the same.

Witness my hand and official seal,

ED LN
t‘»’i?\
[ ;

T
T QFFICIAL SEAL
Mo <l

THIA.E. BRITTON —
r.%Yﬁv PUDLIC: CALIFORN'A ( A
N Ty ALLES COUNTY Notary\ Public

My 'ommlsslon Explras March 25, 1989

STATE OF CALIFORNIA

88,
COUNTY QF LOS ANGELES

- Y

On July 12, 1985, before me, the undersigned,
a Notary Public in and for said 'State, personally appeared
B. Wayne Hughes, personally known to me or proved to me
on the basis of satisfactory evicderce to be the President,
and Obren B. Gerich, perscnally knuwi to me or proved
to me on the basls of satisfactory evidence to be the
Vice President-Finance and Assistant Secretary, of PSI
Associates II, Inc., the corporation thit executed the
within instrument and acknowledged te me Lhat such corpora=
tion executed the within instrument pursuant tvo its bylaws
or a resolution of its board of directors.

Witness my hand and official seal.
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K izpm\i .JLL{b{In
STATE OF CALIFORNIA ) RILEFCR RECOR

: 5079445
COUNTY OF LOS ANGELES ; S3 1005 FEB 27 PN 1 43 8

On July 12, 1985, before me, the undersigned,

a Notary Public in and for said State, personally appeared
B, Wayne Hughes, personally known to me or proved to me

on the basis of satisfactory evidence to be the person

who executed the within instrument as the President, and
Obran B. Gerich, personally known to me or proved to me

on the basis of satisfactory evidence tc be the person

who executed the within instrument as the Vice President-
Finanre and Assistant Secretary, of PSI Associates II,
Inc., tne corperation that executed and whese name is
suhscribed to the within instrument as the attorney-in-fact
of the persnns named as limited partners in Schedule A

and acknowladyed to me that. they subscribed the name of

the persons rarmed as limited partners in Schedule A thereto
as principal api-the name of PSI Associates 1II, Inc.,
as attorney-in-fact for said persens named as limited
partners in Scheduls A and that said PSI Assoclates II,
Inc., executed the seme as such attorney-in-fact,

Witness my haucd and official seal.
mnmmwmmnlmnmmulmmwwwmmmﬂﬂmmnmlmlnﬂ|s||mm||I:|M|

QFFICIAL SEAL

g CYNTHIA €, BRITTON ’z
h NGTARY PUDLIC, CALIFORNIA U \U

QFFICE IN -
“-m N GELES COUNTY . _ag ry, Public
My Comminion Expiras erch 25, 1989 /
i
STATE 0)) CALIFORNIA ) !
} ss,

CQUNTY OF LOS ANGELES )

On July 12, 1985, Fefore me, the»undaA :igned,
a Notary Public in and for said State, persoﬂ&&&y appeared
Obren B. Gerich, personally known to me or praved to e

on the basis of satisfactory evidence to be-the persen

whose name is subscribed to the within instruﬁent and
acknowledged that he executed the same.

Witness my hand and official seal.

NN TSR

OFFICIAL SEAL

A% CYNTHIA E. BRITTON
o I NOTANY PUBLIC - CALIFORNIA
o PIUNCIPAL OFFICE IN

4 ;
L LOS ANGELES COUNTY - Not@pu‘%’l
My Commission Expiras March 25, 1989
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R - | ~ U N O FF I C I AJ_CEE'EBFSSE ' GUHMARY OF INVESTHENT ACTIVI

INVESTED
7~ NV #  AGENT nms NAME LINE 1 EN AMDUNT UNITS

g 12343 07-02-8% FAUL E. TESTA I 23,000 50
~— : LOUISE M., TESTA JT
7 MEADOW FOX ROAD
NORTH HAMPTON, NH 03862

11 15741 07-02~8% HART HARRIS: JR. 1 10,000 20
VERA 9. HARRIS JT
;- - 1324 CANYON LAKE
. e SANTA ANAY CA 92701

C 12 9298 07-03-B% CLIFFORD D. HUDSON, JR. r 35,000 10
JACQUELYNN M. HUDSON CP
1404 STH STREET

' MANMATTAN BEACH, LA 90264

13 16397 07-07~8% DAVID HORWITZ, M.D. 1 .10, 000 20

: S&é LATIMER ROAD
’ SANTA MONICA, CA 90402

ya/ /m17%  07-03-8% EBTHER MANASK 1 10,000 20
BTEPHANIE MANABK JT :
'S 5799 CALHOUN AVENUE
VAN NUYS, CA 91401

(:‘ 13 3748 _2v-03~83 ROBERT FLETCHER & LOIS ESTELLE C. TURNEY T 10,000 20
TTEEB U/A 2-1-83 FBQ TURNEY FAMILY TRUST
! 6741 BURGUNDY STREET
" 24N DIEGO, ca 92120

17 14834 07-03-83 -DALYEL M. PERSE o 1 234000 50

208 8PIPZ RCAD
WATERFLRS CT 04383

19 8944 07-03-83 SUE 8. GETRISH 1 21300 =]

C IS49 ETHAN ALLEN AVENUE ' .
SAN DIEGD, CA 92117

n
W] . e . o~ ot K] L e——
r——— . - - . - 2

T 20 10804 07-03-8% HERDERT L, FOELBER & 4 2,500 S
¢ . MARGIE ANN FOELBER JT

1911 28TH BYREET

B8AN DIEGOD, e 92102

21 15780 07-03-8Y BARBARA GUERRINGUE TTEE BARBAI'A ) 25,000
BUERRINGUE REVOCABLE LIVING TRUE( 7-1-B3
a88%-C MACLAREN DRIVE, NORTH
PALM HARBOR. Fl. 3334

T

23 7980 07-03-85 EDWARD G. BRENNAN & 4 2851000
MILDRED BRENNAN JT
(44644 VALERIO STREET
VAN NUYS, CAa 91403

G

-
-
-~

ELLUE

24 14188 07-0%-BY MANUEL Q. 8ILVA: SR. 1 000
OLIVIA M. 8ILVA CP
799 JASPER STREET
AN JOSE, CA 95L14

¢ ¢

23 2871 Q7-Q%~83 HERBERY D, CHARLTON & ) I 10,000 20
LEILA G, CHARLTON CP
10200 BOLSA AVENUE, SPALE W78
WESTMINSTER, CA 92603

C. 24 3600 Q7-0%~BN KAREN 8. UNGAR 1 40,000 a0

727 ESPLANADE: #304
T REDONDO BEACH: CA %0277

27 5350 O7-0U-B8Y JOHN W. GILL ) t 2,300 5
JUNE J. GILL
. 1631 WEST MOLINA LANE
b GARDENA, €A 90248

28 i3942 Q7-09~8Y HELEN C. TOBIAS I 3. 500 7

LI |

%430 BALTIMORE DRIVE, #62 SCHEDULE A
LA MESA, . tA 92041 Page /
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i G EEIGEECORY 7 i

ROBERT §. CHOCKLEY JT
% KIMBER
BATTLE CREEX. M1 49017

30 3084 07-05-B% CHARLES E. SHAFFER
MARGARET J. SHAFFER CP
3473 BAVOTA AVENUE
SAN JUSE:

11802 07-0%-83 MILTON PUTTERMAN &
CECILE PUTTERMAN JT
8014 PRINCESS PALM CIRCLE
TAMARAC

8571 07-0%~BS IRENE M, LEAFE 10,000

1330 MCCLAREN DRIVE
CARMICHAEL.,

b 14444 07-0%-83 WALTER L. HOWE TTEE FBO
HOMWE FAMILY TRUST 3-29-71
3740 LAKE MURRAY BOULEVARD
LA MEBA,

SR NS TS Wio Rat

38 /8765 07-08~BS HELENE L. RYDER

4601 WALNUT STREET
PETALUMA,

8243 07-07-08 ARTHUR C. MATEON &
CLAIRE V. MATSON JT
£50 FORMSCHLAE LANE
PENNGROVE, CA 94981

8268 07-08~83 RCOFT K. & YUKIYE KANAGAWA CO-TTEES
0 LAYAPAWA FAMILY TRUST 1983
P.Q. w0, 229
BRNGER- : CA 93657

memtpisad,  perme -+ emtesm e maaes Sugbma ratteas | crmme I

41 D248 07-08-83 PETER V. SIGNCAQ'TI TTEE URD 2-%~7H . 16,300
FBO BETTY T. & i1/ A. BIGBNOROTT! TRUST
447 081TO8 AVENLE
BUNNYVALE, CA 74084

8245 07-08-85 MELVIN H. ISABEL &
SHIRLEY A. IBABEL JT
719 H BTREET
PETALUMA,

7776 07-08-89 VERNON . BROWN 15,000
CHERYL R. BROWN JT
16 CUDLIPP BTREET
ROWAY TDN»

11424 0Q7-08-8% DAVID LERMAN

1924 WOODLYN ROAD
PASADENA,

13840 0O7-08-8% PAUL WATZLAWICK 10,000

%55 MIDDLEFIELD ROAD
PALD ALTO,

12510 07-08-89 POLLY 8. CURRAN

274 JOANN HTREET
COSTA MESA.

{o53¢ 07-08-68%5 DE MOINE P. MCCARTY
SUGAN C. MCCARTY CP
23722 BARRUILLA
MISSION VIEJOC,

15%86 07-08-89 WAYNE H. BIRDIELL 15:000
HAZEL L. BIRDZELL CP
1948 NORTH BAKER SCHEDULE A

GANTA ANA, Page 7
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10084

1830

3909

4993

PRV |

17489

11707

07~-08-83

07-06-83

Q7-08-83

07-08-83

07-08-83

0708 -P3

07~-08-8%

SWe e ras el et St e L SN b ek e

KATHLEEN A. SNYDER JT
10914 19TH STREET,» SOUTHERET
EVERETT: WA 98203

ORIN R. LANGFORD
BARBARAR L. LANGFORD JT
4841 ABBEYVILLE AVENUE
WOODLAND HILLS,

RONALD A. BARTELL

CA 91364

2318 RIHLAND AVENUE, M8
REDDNDO BEACH: CA 90278

HELEN S, MOYER

1073 WOODLAND DRIVE
MEADOW VISTA. CA 99722

HENRY C. MORA

MARY Y. MORA 37

1846 MT. HOME ROAD

WOODSIDE, CA 94062
JUDY L. FOSTER

1284 COURTNEY PLACE
EUGENE, OR 97408

DIXON HALCROW

3300 KAUAT COURT: APT, JB
RFNQ, NV B7309

MAR'¢ UDF TINTOR

31 ENCIRE COURT
NEWPORT E:ZACH. ) CA 92640

44 10684 07-08-83 ANNA C. WELDH-U%

1]

&8

42

70

71

73

14280

14397

13934

" 142

136%2

16398

4837

07-08=8Y%

07-09-8%

07-09-83

07-09-83

07-0%9-83

07-09-83

07-09-8%

VIRGINIA L. BTLMYL T
J43 SOUTH MERIDIAN
‘BAN BERNADINQ, ChA 92410

RICHARD X ING

P.0. BOX {0464
DARIEN, &0 _0/820

GEDRGE C. HOSFORD &

ROBERTA W. HOSFORD JT

122 HICKORY HILL ROAD ’
HENGINGTON, CT 04037

DONNA A. MILLER

RFD 1, BOX 114

SAWYER'E CROSSING ROAD

KEENE)» ~NH 03431

EILEEN J. CASTLE

2314 SQUIRREL HILL RGAD
HERNDON, VA 22071

QEORGE W. SMITH: JR.

ALICE J. SMITH JT

12809 LAKE PARK WAY

LA MIRADA, CA 90479
MARTHA D. KRAMER

3900 TUNLAW ROAD: NORTHWEST #4058
WASHINGTON, DC 20007

WAYNE A, S1EBERT

19 B8DOUTH DRIVE, BTILLWRIGHT POINT
KEY LARED: FL 33037

[l

%:000 (o]
12,000 24
1,000 10
10,000 20
230,000 450
41000 C]
3,000 5
20,000 40
%000 10
200,000 400
5,000 10
10,000 20
10,000 20
201000 4]
N .D
=
2,300 5‘?1
10,000 20
SCHEDULE A

1’330‘3
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uStJoN@ [und . t@il%tb@@ﬁ Y ¥ 5 33,000
7115 CASTLEVIEW
MISSOURI CITY: TX 77489

07-09-8% REGINA C. MCMAHON TTEE FBO MCMAHON
REVOCABLE TRUST J-7-8%
1100 LOMBARD BTREET: #i
3AN FRANG1SCO, CA 94108

07-09-85 LESLIE 5. RICHARDS

&%06 EAST VIA ESTRADA
ANAHEIH HILLS,

FOREST D. MCBRIDE
KATHLEEN E. MCBRIDE JT
14440 BOUTHWEST 88TH
T1GARD,

07-09-83 DORDTHY L., CREGIER

1566A COLCHEBTER DRIVE., EAST
PORT DRCHARD, L]

O7-09-83 MURRAY LIEDERMAN

10314 LYRIS COURT. SCUTHWEST
TACOMA,

07-Q9- i WILLIAM R. BLACKWELL & DELPHA L.
SLACKWELL. TTEEB U/A 6-17-8%
305 14TH AVENUE: NORTHEAST
[iT. ETERSBURG, FL

J020 07-09-83 ROBLRT 2, CATON
' DONNA (T,  {*ATON. CP
I LANCELOT LANE
CONRCE,

©wmemramc. | emeem riees rmin e .

8444 07-09-85 MR. E. EUBENE O'RFILLY

44601 LAKE ROAD. SPRCFE 101
WEST BACRAMENTO,

KR. WILFORD NIEDERHAUSER

P.0. BOX 14082
SALT LAKE CITY,

07-09-8% REVA YAFFEE

4341 SOUTH LAND PARK DRIVE
SACRAMENTO.

07-09-83 VERA T. HURCHALLA

10636 MONTE VISTA, W80
PHELAN,

CARCOL. E. COSSETTE & 10,000
ROGER G. CDSBETTE JT

3464 BELLE RIVER ROAD

HACIENDA HEIGHTS,

07-09-83 MARION M. BAILEY

317 WEST 19TH BTREET
WILMINGTON.

&y of B °

07-09-87 350L ELSON
ANNE ELSON JT
15101 INTERLACHEN ORIVE
SILVER SPRINS,

07-09-8% ROY A. HAMBRIC 3,000
gaLLY J. HAMBRIC JT
706 HARPOLD SCHIEDULE A

RAVENSWOOD, 24164 Page L’[
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101 1029) 0©7-09-8% MRS. HILDE M. SALZ 10,000 20

1850 ALICE STREET: #712
QAKLAND, Ch 94612

102 46398 07-09-83 VIRGINIA M. RAYMER 1 104000 20

" 376 WEBT OTH ATREET
) UPLAND, CA 91784

[ 103 145601 07-09-BY DBARBARA BIDSBAT I 201000 40

2801 JOHNSON AVENUE. APT., 10 ]
" 8AN LU18 DBISPO: CA 97401

104 (12968 07-09-85 FREDERICK H. KROMAN 1 10,000 20

JB0 ESPARTO
P18MD BEACH. CA 93449

oY 16402 07-09-B3  JOBU YABUMURA H 7,300 15
o RAE YABUMURA JT
- 20442 CYPRESS STREET
SANTA ANA, tA 92707

o 1646 Li4' 07-09-8% STEPHEN O, WILEY i 5,000 10

403 NORTHEABT 418T TERRACE
XANSAS CITY, MO 44118

107 12083 07-09-03 EDWIN G. CARR ' 1 13,000 30

209 HENRIETTA STREET
RAVIASWOOD . W 24164

109 4570 07-10-83 ALVA IIRTZR .3 15,000 0
) MILDRED . RISTER JT
O . 14412 SDUTH /EPMONT
1 GARDENA CA 90247

" e o tme e e e e b tre -

110 4570 07-10-8% CHARLES H, FOYTER I 33,000 70

rmm 1 wnar e aemesmeaes cmes s e

r— v wems

| 2425 WEST BILVERLACE PATVE
LOS ANGELES, LA 90039

111 4570 07-10-83 HILDA BOREM I 15,000 30

1629 NORTH CRESCENT HEIGHTS
L08 ANGELES, CA 95087

-

119 3378 07-10-B3 CHARLES DRUCKER 1 51000 10
¢ VILMA ORUCKER JT
! 140 LONDON TERRACE

FAIRFIELD, ‘ CT 04432

116 16613 OT={0-85 BONNIE HOUGH TTEE UTD 4-3-84 T "0+ 000 100
BY BONNIE HOUBH
3132 PAYTERNACK PLACE
BAN DIEGD, CA 2122

2 ¢ GIe

117 11424 07-10-B3 LESULIE & MAGDA KIBPAL TTEES FOR FLAMINGO T 408: 000 Bis
TEXTILED MILLS INC DEF BENFL & TR 1~{~80
1123 SANDHILL DRIVE
CARSON,» Ca 90744

- (‘-:

(o 118 12933 07-10-83 M, ROBERT HASSELL 1 20,000
JUDITH HASEELL JT
11275 SDUTHWEST YIEWMQUNT COURT

L : TIBARD: OR 97223

S 08 %

120 11883 ©O7~10-8% ODELL N, DOBBINS & 4 12/000
RUTH F. DOBBINS CP :
1339 WEST 221 STREET
TCRRANCE, LA 70501

122 9183 07-10-8Y LLOYDS BANX CALIFDRNIA TTEE FBO MARBHALL T 20,000 40
' e TURNER DDB PEN PL TRUST #3712%-00-2
S %CAL PAC INC.» P.0, BOX 48907 SCHEDULE A
LDS ANGELES, CA 90045 Page (
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