REFURNTO: GLENN R. PATTERSON, ESQ.
SINGLETON, CRIST, PATTERSON,

91055670 AUSTGEN & LYMAN
| SUITE 200, 9245 CALUMET AVENUE
MUNSTER, INDIANA 46321

WITNESSETH THIS INDENTURE made and given this. day by BOTABA
REALTY C( ‘ized to transact

business in-t Mmm j;ﬁ IST COMPANY,
et B L1 1985, and
Trust, Ne@’f‘ OFFICIrR T

: WHER Dﬂgﬂﬁﬁ%mm%mmgmnumm;aﬂb e Trust that certain
pecia ar dntyidDeedg (1 'y as‘Document No., 049832
in the Office of thezRecorder of LakeiCounty, Indiana (herein:the "Dced"), which Deed
was execute(: andideliveredipursuant to.the: terms and:provisions-of:that certain*Purchase
and Sale: Agreeme: Wee and ty as 1"to in the Deed' (the
"Agreement'); and

w

-t

 WHEREAS;:pursuant-toithe Agreement, the Deed, and subsequent agree merﬁ‘andt o A
conveyances. otaba has.conveyed rust, from'time'to time, the realiestate described on = .. G
Exhibit "A" heréto (the "Real Estat b;tand f:;, — PER A

WHER EAS, the Real Estate is subject to-a right to repurchaseiii Real'EstatE‘by w2 ’
Botaba, as‘s forth more -Specificallyia theAgreement, the Deed, ar such‘subseqﬁent mE

ragreements nd conveyances;-and TE = Ay
rn - <3 ‘e,
WHE S, Trust and its ‘Beneficiaries haye satisfied all ob nS; precedentﬁo 5’
the release ¢ snder of BotabaSkright-iorenlirchase the Rea) f
NOW DRE, for-and W/ conticeration of the f I'other good and:
valuable cor e receint and stifficiency of wihi cknowledgedtby:
Botaba, Botaba does render unt of ‘Botaba's right to

repurchase theﬂRealiEstate and any part thereof, uncondltlonally, and without Teservation
of any right or interest whatsoever.to repurchase the' Real Estate.

Nothing herein shall'be deemed or.construedito.be arelease or surrender.by Botaba
of any other right or ifiterest whichtit may have in-the:Real:Estate, except:for the right to
répurchase the'Real Estate as specifically described herein.




lN WITNI_.:.ES WHEREOQOF, Botaba has caused this Release and' Surrender to be
executed this

_JI.”= dayof October, 1991,

BOTABA'REALTY COMPANY, LTD,,
a-Texas Limited:Partnership

By:  Transcontinental Propertles, Inc,, an
Arizona corporation, Its General Partner

By;%mv% @ Lot

Printed Name:_DowalD &, GueNTHER

Officer Title: REqloval Vice TResiDeal
Document is

By: /M'FICIAL!
fPrm;ed Name /£ ;91575 W%és the Pfoperty of

County Recorder!
Officer Title: é P/‘aﬁ: »s ///ct?(.}}r
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- behalf of saidicorporation, said:corporation, being known to me to'be the generalipartner

STATE OF JCL&/.‘.‘_‘.,E
SS:

COUNTY OF (/7,4 A

; Before me this day, :25undersigncd, a Notary Public in:and#for said county and
state, personally ap eare(,i, ppfad & Queathes. ’
knowntometobethe Leyronni 4, aec  [fres. oot .. and!
nnes . flleksmrn =~ , known to me to be the ,0{4{:4/73”», ,dcfﬂmv-jmg
T v , INC,, the corporatiofi that executed: this
instrument, and known:to me torbe the:persons who-executed:the within instrument- on

w

of Botaba Realty Company, Ltd, the limited partnership that executed the within
instrument, and acknow edf,\_ed to-methat such corporationsexecuted the same as such
general partner and that such®limited partnership executed the same, and who, having been'

duly sworn, st

Witne 2 AR RCHIACIE £S5, o

NOTOFFICWAL! ., .
This Documenm-m%éﬁf—ﬁf g [P Clopold ™~

'
the Lake Coynty Recorderl v .,/

‘My. CommissionExpi A AR A

e
JANE L7003 M-CLENDON

. ' , : S VNN, - s st of Niinois
County of Residence: € My Comer-< on £x- ~ns 11107, 199
(/ v e e .". .4'.:.‘.-.A..:‘\1\ P o w
AL ool e,

This Instrument prepared by Glenn R. Patterson, Esq., Singleton, Crist, Patterson, Austgen
& Lyman, Suite200, 9245 Calumet Avenue, Munster, Indiana 46321
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EXHIBIT A

Part of Lot 7, Kennedy Court resubdivision of Bloék 2, in Midwest
Central Business Park, to the Town of Munster, as shown in Plat
Book 51, Page 84, and as amended by Certificate of Correction
recorded January 16, 1980 as Document No. 569136 in the Office of
the Recorder of Lake County, Indiana, and being ‘more particularly
described as folldws: Beginning at the southeast corner of said
Lot 7; thence NGEth 88 degrees 16 minutes 55 seconds West along
the' Southerly line of said Lot 7 (Northerly line of 45th Avenue a
distance of 50.14: feet, to a point of ciirve; thence Northwesterly

on a curve 870.43

s o oo TR, et
West, arg ¢ of 4 Nerth ees 37

e Soathe cm)ZEMEE‘ZIZQIALM S

thence’ South 3 LB AN RN IR TTRE RS © 1o 4 Lee T
railroad rifht-of-wiyelinke Saum;zmnemrd&:zz feet, to a point
being the intersection of said railroad right—of-way .ne, and: the:

East line of said Lot 7.; thence South 1 degree 52 minutes 20
seconds West alo: e E a © (1 Lot ‘sald ne also

being: the West 1 ght-of-way line offCcalimet Avenue), a distance. of

309.68 feaet to ialpoint of beginaing, all in—6hqd Town. Gf
Munster, Lake County, Indiana. *,;;-—

PIN 28-0447-0007 -t of)
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That part of Lot 7 In Kenny Court Resubdlvision, according to thexPiat thereot
recorded: December 20, 1979 as Document No. 565408 In the East 1/2 of Sectlon
25, Township 36 North, Range 10 West of the 2nd Principal Meridien, In‘Lake

County, Indlana, described 8s tollows:

Commenclingsat the Southeast corner of Lot 7 aforesald; thence: North 88°16'55"
‘West along. the :Soith I'Ine thereof, belng also the: North liine of 45th Street,.

as dedlicated pr....q‘n ..... And A D1422D o AdAledanma né sn»!],JAE-& +o 2nolnt df
curve; thence o1 Eprgererryseanctvedge aving s

radlus: of 870:4: W NMW’IE‘IK.L‘! || stance

of 454,25 fest o paglinyof ERBlall s (KRR IREI L O Fests @

distance of 250.00 feef';;ﬂienimk@(ﬁ(ﬁiﬁWSRetmderhl’s’_‘l‘anc\ . 368“:30’.'
feet 10 & polnt on the Northerly line of 45th Street aforesald; thence: South
52°10'37" East along saldlnortherly’ | ine, a digtance of 200:00hfeet o a point
of curve; thence Southeas 'y along a: cury concav e« N terly, having a
Fadlus: of 87043 feef, whose chord:bears South 55°16/46" East, an-arc dlstance

of 94,25 feet to the point of beglnning, containing 37.20z-
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SECRETARY OF STATE |
3 SECTEiAtY of Siateeol the s, HEREBY
CERTIFI - Rﬁgg"lue an? co:ir:cg! copy of ying :described
o N@GE&)FFICIAL!

instrumer
This Document is the property of
the Lake County Recorder!
BOTABA.REALTY COMPANY, LTD.
Certificate and/or Agreement of Limiteéd Parinership uly 25, 1989
Amendmen . uly 26, 1989

IN TESTIMONY WHEREOF, I have hereunta
signed- my ndite. officially and caused. 10 be im-
pressed herson. the Seal of State ar my office in
the Clty of Austin, this

313@ day of \._,July' i A D. 1989

%x-%“x”&k '

U_‘ S ecrelary.of° S\ab
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T FILED
TR In the Office ot the

f oo , Secrereos arsiat: of Toxos
|

{

S 25 1989

Ty CERTIFICATE OF LIMITED PARTNERSHIP OF Clerk'] M
. BOTABA REALTY COMPANY, LTD. Corporations Section

The undersigned General Partner, desiring to form a limited
partnership (the "Partnership”) pursuant to Section 2.0l of the
Texas Revised Limited Partnership Act (the "Act”), ‘hereby duly
executes: this: Certificate of Limited Partnership to. be
effective as of the date of filling with the Secretary of State.

1. The name of the Partnership is Botaba Realty Company, Ltd,.

2. The address of the registered office of the Partnership is
2600 First City Bank Tower, 20} ‘Main. Strppi-- Fort Worth, Texas

76102, an 3 se- business
office ad (,]?D ern He red office
address is 4} hagum th

3. The a N&;l’l; QEEICIAL | o cnersnip in
the Unitec d ’pﬁ, m]meﬁ{h Pboi% 3 to be kept
or made available _un tion: EgvAcn s 3200 First
City Bank ToWer, A0A€ PALELY FLGCOWSMEN, Texa: 76102.

4. The name, thc mai¥ling addres and the street address of
‘the business Lo L@Sidenceppof each' general partner of the
Partnership is as follows

NAME. MAILING ADDRESS AND STREET ADDRESS

! Transcontinenta 420 E. Carrililg Street
Corporation, a Santa Barbara, California 93101
Californit g

4 corporatios
5. This ficate of Hamited_Bartnership wi e effective
on the da 11ing witkSkhe Secfetary of St
SCONTINE \TION|, a
Callfornla corporatlon

FILING FEE: $750.00

14900
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JUL 2 61989

) FIRST AMENDED AND RESTATED Clerk 1111
CERTIFICATE OF LIMITED PARTNERSHIP  Corporations Seetion
OF
BOTABA REALTY COMPANY, LID.

The undersigned hereby duly execute this First Amended and
Restated Certificate of Limited Partnership, which is being
filed: with the Secretary of State in accordance with Sections:
2,02 and 2.10 of the Texas Revised Limited Partnership Act.

1, The name under which the Partnership was originally formed

is Botaba Rea1ty Company, Ltd., the date on which the original
Certlflcate "ne T imy+eAd Dnr‘?‘r\ﬁv‘chih ~ ‘-\\A Dawb-nnvnhip (the

"Original Ce filed of State
was July 25, " Document is

2, Effectiv N@Tz@aFFfI@Li& tificate,
Transcontine | Loperties, Inc,, 20na Corc :ion, has
been admitted’ Fhisthecipmamersibe paspeatygefc 2l partner.

Subsequent O the (admisgion 3ﬂnﬁ?413 seautdpental, Properties,
' S

In¢. as: a- géneral partner continental Corporation, &
California dorporation, has withdrawn from the Partnership as a.

general partnar. heSpart ip agrcament of the Partnership
permits the busineéssg@of the| Partnership t be carried on by
Transéontinental  Propertie: In after he withdrawal of
Transcontinental ~Corporation. ‘ranscontineatal Properties,

Inc. and: the partners of the Partnership havé reconstituted the
Partnership and cohtinued the business of the Partnership. The
ufidersigned | parties odesire (i) to  amend paragraph 4 of the
Orlglnal Cettificate to reflectthe foregoing transactions, and
(i1) to restate the Orlglna1 CeztiLLcate.

3. The name of the Partneronip is Bctaba Realty Company, Ltd.,
a Texas limi o¥: nership '

4., The add b registernd wEiice of ! ership is
2600 First Tower, 200Main Street th, Texas
76102, and the : busxness

offide address will be the sazne as: the vegistered office
business is W, Robert Cotham. \

5. The address of the principal office of the Partnership in
the Uniteéd States where its partnership records are to be Rept
or ‘made avallable undér Section 1.07 of the: Act is 3200 First
City Bank Tower, 201 Main Street, Fort Worth, Texas 76102
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6. The name, the mailing address, and the street address of

the business or residence of each general partner of the
Partnership is as follows:

NAME ' MAT G _AND STR \DDR*,
TRANSCONTINENTAL PROPERTIES, 420 E. Carrillo Street
INC., an Arizona corporation Santa Barbara,

California 93101
7. This First Amended and Restated Certificate of Limited

Partnership- will be effective on the date of filing with ‘the
Secretary of State.

-~

DocumentL1§AR ‘

NOT OFEXCIALL.. . ories

This Document is prbﬁeiwruf srporation
the Lake Count

THDRAWING GENERAL PARTNER
TRANSCONTINENTAL CORPORATION,

' ;jn&nke corporation
)

s - r sement momor o

FILING FEE: 920000 v

11870
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AMENDED AND RESTATED
PARTNERSHIP AGREEMENT
OF
BOTABA REALTY COMPANY, LTD.
(Formerly Named Botaba Realty Company)

This Amended ' and Restated Partnership Agrcement (the
"Agreement") is made and entered into as of this ____ day
of May, 1989, by and between BSF Partners, a8 Texas general
partnership-.. ("BSF"), Ronald F. Boeddeker ("Boeddeker"),
Transcontinental Corporation, a California corporation ("TC"),
and 'l‘ransnnnli-i‘nnnt-nl' DrAanoréine Trne an Avriominns ;:orporation
("TC Prop BSE . _Boeddeker, IC, Y es and any
party adm a ,Dmlmlt@ntarg. iereinafter
referred | Ns(igla‘rt(zr" olﬁlxtil' artners.”

Thls Document is the propert

A. TC ies to,the ersh; Agreement of
Botaba Réaley cj&%med Hhe Regonslethne s 16 1980 (the
"Original Agreement") creating Botaba Realty Company as a Texas
general partnership.

- B. Boeddeker owns all of the stock of TC, with TC owning
all of the stoek of TC Properties.

c. 1 and' BSF desire to continue the business and purpose
of Botaba Realty Company and to convert Botaba Realty Company
into a limitedygpartnership undergthe laws of the :State of
Texas. cident to ssuch cquenslon, BSF shall convert its
entire interest in Botaha \\Bealby Partners into - that of a
limited partner and TC shall convart a portlon ts interest
into: tha ¢ a limited@/partmner |“end cont1' 3 ; 'hold the
rema1nder p interest o8 a cereral pa' )€ TC and BSF
also des: ange the Lame of ‘Botab: Company to:
‘Botaba Re Da n R L EGS A >

D. ' :aba: Realty

Company to a. llmlted partnershlp, TC Propertles desires ‘to be
admltted as a general partner, and TC d951res to distribute: A
portlon of its limited partner's interest to Boeddeker and to
contrlbute its entire general partner's interest to 1C’
Propertles. Boeddeker desires to be admitted as a limited
partner. Immedlately following the adm1551on of TC Propertles
as a general partner and the distribution by TC of its general
partner’'s interest, TC desires to withdraw as a general partner.

E. By this Agreement, each of the undersigned desire to
effect and evidence the foregoing changes, to amend and restate




the Original Agreement to reflect the foregoing changes, and to
otherwise amend and restate the Original Agreement as
specifically set forth herein.

In consideration of the mutual covenants set forth herein

the Partners hereby agree as follows:'

ARTICLE I
GENERAL

1.1 C_Qns_en:J__QQur_s_J;_o___Qi_PaLt_n_e_r_sh_p. Adinission:
Contribution: Withdrawdl; Distribution: Name Change.

(a) Each of the under51gned ‘hereby (1) consents for
all purpose { h of " lTated herein

and effect , , . ’ 4
p?oviesi!ons | ) /ﬂi@éﬁfﬂ%i&s > poses: the
o e MOTOEEIGEADL o= o initian

Certificate d Partnershi (as deflneL 3 ection 1.5
hereof), eact nllsr OGHANCAYFIS f % of yntinue as

partners an hereblie EakieCéu R@coﬂd@ﬂy Company into a

limited: pactnership (hereinafter referred t as the
v"pPartnership") formed’ pursuant to ‘article "6132a-1 Tex. Rev.
Civ. Stat. Ann., known as_the Texas vised Limited Partnership
Act (the "act") (the "Conversion") wit (L TC holding a
portion of its iterest 1 the Partnership egual to. a five
percent (5%) Perce -age nterest  (« defined herein) as a

general partner and the 'emal ing: forty-five percent (45%)
Percentage Interest as a | mited partner, and (ii) BSF holding
its entire interests in the Partnecrship as, a limited partner.
The name of the Partnership igwhereby changed to Botaba Realty

Company, Lt Contemporaneousiy‘ with andi incident ‘to the
Conversion, the under51gneinartnezs of Botaba Rez! 'y .Company-,
acting: on ~half as 11 —as Pgrtners in the arfnershlp,
hereby exp: v transfer Faidl “thel pight, tit] nterest of
Botaba Rea npany in anertoveach of it and ‘other
ProPerty £0 /N> Partner as its
successor i b The “Fgrfnershii cepts: the
fore901ng 1 /ghts and,

effective as of the Conver51on, agrees to “assume and perform
all obligations of Botaba Realty Company, and to 1ndemn1fy,
defend and hold: Botaba Realty Company -and its partners harmless:
from all obligations and liabilities incurred by any of them
due to the Partnership's failure to perform such obllgatlons.

(c) Effective 1mmed1ate1y follow1ng the effective

time of the filing of the initial Certificate o6f Limited
Partnership effecting the Conversion (the "Conversion Time"),

165§J—QFX(I)




TC Properties is hereby admitted to the Partnership as a
general partner (the "Admission"). Effective immediately
following the Admission, TC hereby contributes its entire
general partner’'s interest in the Partnership to TC Properties
(the “"Contribution"). Effective immediately following the
Contribution, TC hereby withdraws from the Partnership as a

general partner (the "Withdrawal"). Each of the undersigned

hereby agrees to continue the business and purposes of the
Partnership after the Withdrawal, with the TC Properties acting
as the General Partner of the Partnership.

(d) Effective immediately following the Conversion

Time, TC hereby -distributes a portion of its limited partner's

interest in the Partnership equal to a twenty-five percent
(25%) Percentage InLerest to Boeddeker. Boeddeker is hereby

admitted to the rtnership—as = “":L.‘ dart TC shall
continue tc peilcelic («usg J nterest in
the Partner pBinent i1s

(e Ne(r)Ts OEFECG A} rer and is

hereinafter metimes referred to as the "Ge Partner."
BSF, Boeddeke Txlusiaoeumentamthmepnapermtpﬁ ners and are

‘hereinafter smeti (ﬁ%] padly as s "Limited
Partner" and collec vggy as eylmlt(‘%}%artners."

1.2 Pringipal Offd 15t 1"_Age 4 _0Office. The
location of Ehe principal office @nd place of)business of the
Partnership shal be at 3200 First City Bank Tgwer, 201 Main

Street, Fort Worth, Texas 76102, and/or such ckher place(s) as
the Partners may determine, le CGeneral Partner shall be
responsible for producing at the Partnership's principal place
of ‘busines thos record requ1- by 1e Act ) be made
available there as provided in _the Act. The Registered Agent
for the Partnership shall bgiW)iRékert Cotham. The Registered
‘Office of the Bartnership shallibel%600 First City Bank Tower.,
201 Main Streat, Fort WorthL7Fexss FGsl02.
1.3 Py s and. Powers of cthe Partnershis e purposes
of the Part all be®
(¢ 1 bst 1all 1 assets of

Aetna Diversified Properties, Inc. (' ‘Aetna"), which generally
consist of mortgages: recelvable, varlous parcels of real
estate, all of the capltal stock of Un Proyexto de la Compania
Puerto Kai, Inc., a California corporation, and other .assets
(hereinafter collectively referred to as the “"Acquired
Assets"), and to assume certain 11ab111t1es in connection
therewith: (hereinafter collectlvely referred to as the
"Acquired Liabilities")., all as more specifically described in
that certain Assets Sale Agreement (Draft of 12/19/80, the
"Acqu151t10n Agreement") and in the documents referred to in
the Acquisition Agreement and the exhibits thereto;

1659J-(F) (1)




(b) To arrange a line of credit of up to $55,500,000
with the First National Bank of Boston for the purpose of
financing the acquisition of the Acquired Assets and the
Acquired Liabilities, and the granting of security interests
therein and for such other purposes described in that certain
Revolving Credit Loan and Security Agreement (draft of 12/_/80,
the "Revolving Credit Agreement”), and in the documents

referred to in the Revolving Credit Agreement and the exhibits
thereto;

s

(c) To own, operate, sell, exchange, hold and deal in
the Acquired Assets and the Acquired Liabilities and to pay the
Acquired Liabilities and other liabilities of. the 'Partnership
as they come due;

(d) As approyved by the Partmer to | 7 or raise
‘money ., and )€ \..uuc WiChiglia as to the
amount or déh\ :, accept,
endorse an otiable or
non-negotia Nw Gﬁﬁf&x}g&m dness, and
to secure ent of such obligations: je upon or
hypothecati Tﬂ;ﬂ&qeumvf:MnBthc qmytoﬁ Property (as

defined Section 5.4} dELARE Cotliity Recorder!

(e To: engage’ in any other lawful act or activity for
which limited ps= rst y b janiz Jer the Act and

which have been approved by the Pattners.

The Partnership shall have 11 lawful pouers cessary or :
desirable connection with 1its | business purposes, including, ;
butlnot Iimited to, the power to “borrow money and to mortgage i
or pledge 1its, assets in regard gtherecto. Prior to the :

Conversion, BSF specifically authorized, empowered 1d dire ' -1 5
TC in the me of and on beHal#JoE the Partnership to ‘exe |

and delive - Acquisitien Agreement and the Revolving C»
Agreement ¢ quch chances thereiptas TC shall termins

its sole ¢ . on, andJall=ctosifig documents connec:.
therewith : N form and substance-as it m y 11ne in i
sole discre d otherwisertowtake any and :ion' in the
name of yeh 3WE T ofZmmsParEner sl xffect the
consummatic ¥ 4 .

1.4 Term. Botaba Realty Company shall be converted into a
Tevas limited partnership effective as of the time of filing
(the "Effective Date") of the initial Certificate of Limited
Partnership in the offlce of the Secretary of State of the :
State of Texas, and the Partnershlp shall continue under this ;
Agreement (as amended from time to time) untidl dissolved at the
earller of (1) December 31, 2038, or (ii) the occurrence of an
event that causes: dissolution of the Partnership in accordance
with. the provisions hereof, and thereafter to the extent
provided by applicable law, until wound up and terminated as
provided herein.

16593~ (F) (1) %




1.5 Documents: Power of Attorney.

(a) TC shall execute a certificate of limited partnersh1p
of the Partnership (as amended from time to time, the
"Certificate of Limited Partnership”) and cause the same to be
fi'led in the office of the Secretary of State of the State of
Texas in accordance with the provisions of the Act.
Immediately thereafter, TC and TC Properties shall file an
amendment to the Certificate of Limited Partnership reflecting
the Admission, the Contribution and the Withdrawal, and shall
cause the same to be filed in the office of the Secretary of
State of the State of Texas in accordance with the provisions
of the Act. The Partners shall promptly execute and duly file
with: the proper offices in each state in which the Partnership
may conduct the activities hereinafter authorized, one or imore
certificates as reculred by the laws of surh qrarp in effect as

to. each suc artnership
are conduct -9! qu me? q : necessary
in such st states or e art;§rs\ P 1iduct such

sekivities. NOT OFFICIAL!
(b) As o "MeisABERakAienPis the % Y;r SEPasE oLl execute

any documents necesgar 1thdra an r. fictitious
name certificates Efi iﬂ]@idm @6‘&] E8ts filed) by or on
behalf of |the Partners or the Partnership relating to or
required of the Partnership incident to it: tivities prior to
the Effective Dates

(c) As| of the Effective Date, the Pa: .« shell promptly
execute and duly file wit the proper offices in each state:
which the | Partnership may conduckt | the activities herein:
authorized, one more certi: .es : required by the
fictious name or '‘@sSumed name act Jof similar statute| in effect
as to each such state in grdet/fichat the Partnership may do:
business und such fictitighssoitsassumed names &as the General
Partner sha termine.

(d): Fo poses of BXaecuting; Sacknowledgi and filing
any certif othe I Mtilinds as requi irsuant to
Sections 1 § and oy Hereof, (1 with any
amendments: cesSsitated by varid a to or acts

under. this agrlcelicne, eaCiir rokchner, Uy SuUCin railuiiel ' s execution
hereof, hereby irrevocably —constitutes and appoints TC
Properties, for so long as TC Propertles is the General Partner
of the Partnershlp, such Partners" duly authorized agent and
true and lawful attorney-ln—fact

~

o,

1659J=(F) (1)
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ARTICLE II
CAPITAL, PROFITS AND LOSSES

2.1 Injtial Capjtal Conktributions. The following cash
capital contributions have been made by each Partner as folilows:

TC Properties $ 25,000 o
BSF $250,000
Boeddeker $125,000
TC $100,000

2.2 Capital Contributions. The Partners may make
additional capital contributions in such amounts and manner and
at such times as they may subsequently agree,

fdi'stf“ils)'ut% d nDpMém:i&s \ llllaltl;mesma,;z:

s Fertne 7 NOT OFFICIAL!
the 2Pa4rtne ?}WQ%AI e!e)ﬁfﬁﬁ)gl Seéft. ‘ .ncgzoilsl:iggfl

for all .plrposes the Lake (Ran Redordecbrdance with their
respective interests in the Partnership (hereinafter referred
to singly as "Percentage Interest" or collectively as
"Percentage Interests"), to-wikt:

TC Properties 597
B¢ 2V %
Boeddeke 25%
T( 20%:

2.5 Pparktner loans. Thegkarktners may lend money to the
Partnership In such amount: onduUeh terms and at such times as
all Partners shall agree. &

!);, ‘\_
L The=—amount of a P ''s capital

2.6 C 1L Accountsyi
.account in artnershipy sna]] be oetermlr
( bing. to éﬁﬁﬁ\ﬁccount o tribu-
tions N £ such

Partner or his predecessor in interest, including the
fair market value of any property contributed (less
any liabilities assumed by the Partnership or to which
any property may be subject) and (b) all gains and
income of the Partnershlp alllocated to such Partner or
his predécessor in 1nterest, and

(ii) debiting to such account (a) all withdrawals:

from the Partnership made by or on behalf of such
Partner or his predecessor in interest, including the

1659d-(F) (1)




fair market value of any property distributed (less
any liabilities assumed by the Partner or to which any
property may be subject) and (b) all losses and
deductions of the Partnership allocated to such
Partner or his predecessor in interest.

2.7 Limited. Ljability of [Limited Partners. Not-
withstanding anything to the contrary contained herein, the
liability of the Limited Partners for any of the debts, losses
or obligations of the Partnership shall Dbe 1limited to the
aggregate amount of such Limited Partner's capital contribu-
tions. Accordingly, no Limited Partner shall be obligated to
provide additional capital to the Partnership or its creditors
by way of contribution, loan or otherwise beyond the amount of
its capltal contributions required: of such Partner pursuant to

Sectlons 2. and 2.2 hereof Excent ne nravided in the Act no
Limited Par ) ave  any person ] N hatsoever,
whether to ¥ Dowmmqs e debts of
the Partner ny of 1its losses on int of the
e T e SRR ROT AL

This Docuargicis theiproperty of

. '

sruer Figakelss GapolacRsaa i A rrers
3.1 Method Acc e Par ship shall keep

accounts o an accrual i§is. 4The |accounts |shall readily
disclose: items 13t the Partner take int account separately

for income; tax ppurposes.  As: to matter ofcaccounting not
provided: f¢ in this |Agreement, generally accepted accounting
principles: shall govern.

3.2 Fiscal Year. The fiscal year of the Partnership shall
be the calendar year. _ :

3.3 Interest_ on Capifaii——Nol@mnterest shall’ be paid on
capital acc S '
3.4 TIa 5. AllocaClons d@ns Repor
(a NOViS] ) £ contrary

notwithstanding, solely for United States federal income ‘tax
purposes, each of the Partners hereby recdgnized that the
Partnership will be subject to all provisions of Subchapter K
of Chapter 1 of Subtltle A of the United States 1Internal
Revenue Code of 1986, provided, however, the f111ng of U.S.

the purposes of the Partnershlp or expand the obllgatlons or
liabilities: of the Partners. At the request of any Partner,
the Partnership shall file an election under Section. 754 of Lhe
United States Internal Revenue Code of 1986.

1659J-(F) (1)




‘bank. accoun

drawn for % e!llg' t to: the
limitations th dn ,p?rgsiriaip% . 11§.re signed: by

(b) Subject to paragraph 5.1(L)(1) hereof, the
Managing Partner, or, at the direction of the Managing Partner,
the accountants for the Partnership, shall prepare or cause to
be prepared all tax returns and statements, if any, that must
be filed on behalf of the Partnership with any taoxing authority.

(c) For accounting and federal and (if any) state
income tax purposes, all income, deductions, credits, gains and
losses of the Partnership shall be allocated to the Partners in
accordance with their respective Percentage Interests,

3.5 Books. The Partnership books shall be kept at _.such
place as approved by ‘the Partners, and each Partner shall at
all times have access to and may inspect and copy any of them.

3.6 Bank Accounts. The Partnership shall maintain such
! 'S will Dbe

. per : v golj 1Y) : . AlY
monet recaived oy AR IO GBI 5. o s snen
account or accouigis NDocument is the property of

3.7 Partuershiphe Ingkgtcontaty Reeggedelyrinercnip  herceby

expressly reaffirms and _assumes all indebtedness and other

obligations| of Botaba Realty Partners ‘unde: T'pursuant to the
Revolving Credi Agreemer angd gthe WEIH ameEy arrangements
contemplated therein.
ARTICLE 1V
ROPERT

4.1 Partnership _Property:¥yifEhe Acquired Assets and: all
other asset acquired’ bg\ctiiesPartnership shall become:
Partnership property (the "Pxoperty""

4.2 Me of HoldingMBactnsceil #D_Property > Property
may., upon a f the Parknens; e acquire onveyed in
the: name 0 N ﬂer oLt hgas perso' a e for the
Partnershlp ‘aperty  shatl he .

artnership
property in the Partnership accounts.

1659J-(F) (1)




ARTICLE V
MANAGEMENT
5.1 Mapagement of Partnership.
., (a) Except as expressly provided herein,
manage, control and conduct the business
partnership shall be vested in the General

sometimes referred to as the

"Managing Partner").
Partners shall not take part

the right to
and affairs of the
Partner

(also

The Limited
in the management of the affairs
of the Partnership or control the Partnership business,

and the

Limited Partners may under no circumstances sign for or bind

the: Partnership., Except as expressly
General Partner shall have the rights,
a general partner with
the Proper

limited
authority,
respect to the Partnerchin

Effective I Document is
1.3, no (z: J.NQ’I:.SQFFTQJ% e'nu\“
incurred b Thasﬂbecﬂnmmrlsaﬂhe rtyigh -

matter (a o

Rt R

hereinaftei

collective] as "Major De0151ons"), not w1th1n

day-to-day mana ant peration: of ha F

affecting: irectly or directly, the Partner:

approved in writing by the Partners 1 accordance

5. 1(c) below, including without limitation foll
(1) Select depreciatic ar accoun

-andl mak other decisic with respect

Oof any tréhsactlon for federal income tax

(2)

A551gn \ﬁi?”"r6jérty in trust
or on the assig
P arship; ¢E

'S promF§P to pay the

ispose’ pf the~gobdw1i1

% /#J

/1/1

N
ms““

-

‘herein,
and powers of
business and

the

ict on the

paragraph
obligation
ect to any

matter is
1sion" and
he normal,
perty, or
ip, unless
ith Section
ing:

ng methods
) treatment
rposes;
creditors:
1bts of the

tnershipy

possible to

Carlrly O Che Ordindry DUS1INEesSS OL tine rdLunership}

(5) Confess a judgment;

(6) Submlt a Partnership claim or liability to
arbitration or reference; or

(7) Enter into any agreement to accomplish any
of (1) - (6) above.

1659J~(F) (1)
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(c) As used in this Agreement, the terms "approved by
the Partners" or "approval of the Partners" means approval or
consent by a Partner or Partners owning at least fifty-one
percent (51%) of the Percentage Interests.

(d) The General Partner or any other Partner may at
any time request approval of the Partners of a Major Decision
by giving written notice to the Partners of such proposed Major
Decision in the manner provided herein for notice to ‘the
Partners., Each Partner shall, within 10 days after receipt (as
provided in paragraph 8.3 hereof) of such notice, indicate by
notice to the General Partner its approval or disapproval of
such Major Decision., Failure of a Partner to so nolify the
General Partner of its approval or disapproval within such 10
day period shall be deemed disapproval by such Parltner of sucl
Major Decisi

(e ) LN tAS. . action on
behalf of ,' ﬁ m ;&Jix | d by this
Agreement, N Ttﬁ i "!l; Te the option
of any othe ner_and the Partnership. s e on to any
other remedy Rﬁ&@cumentéﬁt Prgﬂﬁa‘i‘i}’iﬁf, 1 without

affecting .' righiise Ig;iket(:]q) iﬁgxmrﬂﬁpectmg “failure to
comply with odther provisions he the taking by ny Partner
of -any action on behalf of the Partnership except in accordance

with ‘the provisions ©0f this paragraph 5.1 shall render said
Partner 1lipble in ‘damages to the other Partners for losses
suffered by them or by the Partnership as ‘a result thereof, and
shall entitle thepPartnership or any other PRaither at the sole
‘cost and expense of said Partner to rescind or force said
Partner to rescind any such action; to enjoin the taking of
such. action, ox. k0 require specific  performance of the

provisions: hereof.

5.2 Time. *,The: PartneysasShallpot be required to devote

their full time and afEentien ‘ite the Dbusiress of the
Partnershlp t. only suchitime as tke Partne necessary
for the prc nduct of Fapktnership-affairs

5.3 Ir Re) THeltPartnershi indemnify,
defend and 1 t nt of Lthe

~Partnersh1p Assets and in. accordance with the provisions of the
Act, from and agalnst any losses, expenses, judgments, fines,
settlements and damages: 1ncurred by the Partnershlp or any
Partner arising out of any claim ‘based’ upon acts performed or
omltted to be performed by the Partnershlp or any Partner in
connectlon with the business of the: Partnership, including
w1thout 11m1tat10n costs, expenses and attorneys' fees expended
in the settlement or defense of any such claim, except that
such: indemnification rlghts do not extend to claims arising out
of any action or inaction of any Partner taken or omitted to be
taken in bad faith or constituting gross negllgence or willful
misconduct.

1659J-(F) (1)
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ARTICLE VI

ASSIGNMENT OF A PARTNER'S INTEREST»;

ADMISSION OF PARTNERS; WITHDRAWAL T

6.1 Void Transfers. Any assignment, sale, transfer,
pledye, mortgage, hypothecation or other encumbrance of any
interest in the Partnership, or any agreement therefor, not

specifically provided for in this Agreement shall be void.

6.2 Consent. No assignee or Lransferee of a Partner shall
become a member of the Partnership without the written consent
of the other Partners. Further, no person may be admitted to
the Partnership as an additional or substituted Partner
unless he shall agree in wr1t1ng to be Dbound by all of the
provisions of this Agreemen

L]

6.3 Bi Douumenﬁms S rticle VI
shall be bi xlrransferee of jifti' Interest,
AFQICLE VII
Th1s Document is the property of
-SSOLYRIOR i CONTANHALF Phli c BERALIATTON
. 7.1 Dissolution of Partnership. The Partnership shall be

dissolved upon tt TCu) £ 2 £ the dWwing:

(a The withdrawal, ¢ defined in" the Act, of @&
Partner ("Withdrawing Partner"). i

(b) [ Thellsule of substantially all of the| Property,
making: it impossible or impracticals for the Partnership to
carry on its business.

7.2 BAccountinag on Digfeluticy,c As soon 2 racticable
after ‘dissolution, net profIesTOr-ne&rc losses of ‘artnership
shall be ¢ ted or debitied to:the Partners i dance with
their respe rcentage, Interests. -

7.3 Ok > PurclisalaTermips t ot est.  On
dissolutior F iph: 7.1(a)
(unIess continued as provided therein);, the remaining Partner
(1f more than one, purchases shall be pro rata based on

'Percentage Interests of those remaining Partners desiring: to
purchase) on written notice to the Wlthdrawlng Partner or its
legal representative within 30 days after such dlssolutlon, may
purchase the Percentage Interest of the Withdrawing Partner by
paying: to the Withdrawing Partner or his 1legal representailve
the value of such Percentage Interest as determined as provided
in paragraph 7.4 herein.

16593~ (F) (1)
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7.4 Ppurchase Price of Percentadge Interest. On exercise of

- the option described in paragraoph 7.3 herein to purchase the

Percentage Interest of a Withdrawing Partner, the remaining
Partner(s) shall pay to the person legally entitled thereto the
net book value of such Percentage Interest as shown on a
balance sheet of the Partnership prepared in accordance with
paragraph 3.1 hereof as of the last day of the month preceeding
the date of dissolution (or on such date if the Percentage
Interests shall have changed during: the month dissolution shall
have occurred) together with, or reduced by, as the case may
be, the full unwithdrawn portion of such Withdrawing Partner's
share of any net profits earned or net losses accrued by the
Partnership between the date of such accounting and the date of
dissolution of the -Partnership.

7.5 Windina Up and Liquidation. Upon dissolution and at
the directi ral of ‘the

Partners
Partner"),
the Partne
Partnership

,gou,,tfr%ﬁmsmig; .\
mmmm@my :

iquidating
i'lities of
. of the

e g o e

"s- capital
g@ﬁs 3 yon as is
p shal:k be wound up,
CQQY @Elness circumstances

account :shall '¥§
reasonably p1 ,tlca e ar

Tiquidated ‘and terM

will permif unless the Partnershlp i's continued pursuant to
the Act. he riquidating Partper “shall ascertai the fair
market value Of adi Propertypwhichgremains uwnsold and which is
to be distributed in Kkind @as|‘provided [‘herein, and each
Partner s capital aceount shall be chargec redited, as the
casé may b as, it such 'oper 7 had Dbec sold at such fair
market valt and income, vains, losses, deductions: and credits
realized thereb: ad been allocCated | the Prartners in
accordance with the provisions hereof. The asse shall be
applied to the following puxp@ées in the following order of
priority: ' ‘
( To pay or prgvide=for:all amounts .ng by the
Partnershij ditors other—than Partners, = I expenses

of winding;

(1 r provide®™for all = .ng. by the
Partnership to & 5_Q hz “or cap profits; and

(c) After all resulting items of Partnership income,
gain, loss or deduction are credited or debited to the cap1ta1
accounts of the Partners in accordance with the provisions
hereof, to distribute all remaining Property among the Partners
in accéordance with their respective capital accounts.

1659J-(F) (1)
- 12 -




o =

Any remaining. Property distributed to the Partners, other than
cash or cash equivalents, shall be distributed to the Partners
as tenants-in-common, and no Partner shall be entitled to seek
a partition of such Property..

7.6 Termination. The Partnership shall be terminated upon
its winding up and liquidation as provided in paragraph 7.5.
On termination, a Partner may not demand: and receive cash in
return for his contribution. Distribution on termination may
be made by each Partner's receiving an undivided interest in
any remaining Property.

7.7 Indemnification. The Liquidating Partner shall VLe !
indemnified and held harmless Dby the Partnership f£from and ‘
against any and all claims, demands, liabilities, costs,

damages, enA mranene AF ambkSsAan AFE  anasr nn& v tahhabksaan —!r' arising
out of o he _takip £ ion: by it
authorized M@umen@us B rticle VII
("Damages" idef however, ng Partner
shall not 1 @ QFF¥@1LAL’ © where the
claim at i > aLo0se

< This It)ocument 1s the ro t t
‘ ¥ o { siquidating
Partner acting undﬁ} @ﬁf:gﬂ ﬁﬂs%“lﬁ&? Article VII; or

(b) Ethe prove . neclicence f11€ul misconduct
of the Liquidating Partne: :

Should the ' Liguidatin Partner  not entitled to
indemnification fotr damages because the cl@im at issue arose
out of (a) or (I above, then the | rtnersh shalll be

! indemnified| and held harmless by the ‘Li 1dat1ng artner for
such Damac s. The indemnificaton rlghts herein cor 1ined :shall
be cumulative of, and in addig#@m to, any and all 1er rights,
remedies, and recourses to watchAthe Ligquidating Partner or ‘the
Partnershj s the case Aagy be,weiall be entitled, at law or
in equity- :

ARTILCIE\VELT

8.1 Severability. If any prov131on of this Agreement or
the application thereof to any person or circumstance shall be
held invalid or unenforceable to any ‘extent, the remalnder of
this' Agreement and the application thereof to other persons or
circumstances shall not be affected thereby, and the intent of
this: Agreement shall be enforced to thé greatest extent
permitted by law. '

1659J-(F) ()
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8.2 Additional pocuments. Each Partner shall exccute all
certificates, amendments, instruments, or other documents as
may be required by the laws of the State of Texas or any other
jurisdiction, or by any other applicable public body or agency,
in order to document orx effectuate the intentions of the
parties as set out in this Agreement.

8.3 Notices. All notices allowed or required to be given
hereunder must be in writing and dispatched by United States
certified mail, return receipt requested, to the addresses

shown below. Any party hereto may change the address to which
any such notice is to be addressed by giving notice in writing

to the other parties of such change. Any time limitation
provided for in this Agreement shall commence with the date
following that on which the party actuallly receives such
written notice, and the date or nostmark of any return: receipt
indicating ‘ t addressee

shall be co - Jehercaf inuePrEcks:
8.4 En A S te t!
entire agre % m Qyﬁéafﬁit}p& \ ;ﬁfsspri’éf

understandings Thfgl)ewmmﬁhégffb & e subject
n

matter her represe ns, “rangements,
understanch s or a"g?l"éelm%ak@ Cg)t‘élil Qﬂifh“ among. the parties

hereto relating to the subject matter of this: Agreement, except
those fully expressed: hc No change ©Or modification of
this Agreement shall be gyvalidggor bimding on the, parties hereto,
nor shall any waiver of any term or condition: be deemed a
waiver of any such term or condition in the futuge, unless such
change, modification or weiver shall bLe in writing and signed
by the parties heretc :

8.5 Binding wmEffect. Subject to ‘the restrictions on

transfers d encumbrances se@dztorth herein, this Agreement
shall bind. ‘the Partners,pithexpyosuccessors, heirs, legal
representatives and assignsi

B.6 C¢ parg. This  Aareement: may be oo :d in any
number of >rparkts, eaeNyaEiamwiich  sha)l titute: an
orlglnal, £ whichy/wiam> taken t« shall be
considered ) :

8.7 Ignae___gng__jhuyi_n Unless the context clearly

indicates otherwise, the singular shall include the plural and
vice versa. In all .cases: the masculine: gender shall include
the neuter and feminine genders and vice versa.

8.8 Qg~egnlng T,aw This Agreement shall be: governed by
and construed in accordance with the laws of the State of Texas

applicable to agreements to be entirely performed within such
state.

1659J-(F)(1)
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8.9 Competing. _Business. Notwithstanding anything to the
contrary contained in or inferable from this Agreement, the Act
or any other statute or principle of law, neither the Partners
nor any of their shareholders, directors, officers, employees,
partners or Affiliates (each a "Partner Affiliate") shall be
prohibited or restricted: in any way from investing in or
conducting, and may invest in: and/or conduct, businesses of any
nature whatsoever, including the ownership and operation of
businesses or properties similar to or in the same geographical
area as those held by the Partnership. Any investment in or
conduct of any such business by a Partner or any Partner
Affiliate shall not give rise to any claim for an accounting by
the other Partners or the Partnership or any right to claim any
interest therein or the profits therefrom.

Except as otherwise expressly provided to the contrary
herein: the | Restated

Part hi 't &y Lta. i

miit?gi’z ég £ tggmmmjsf ve Date%n
N NOT OFFICIAL!

c/o0 Transconk ent!%lf Pocum ngnls EQS&%?WN?AL ROPERTIES,

420 East Cafridlo ountyreca zona corporation

Santa Barbara Carlfornla 93193,//”“i:>

— e

Title: [ mv-—"/% gff

s o’ /
3200 First ¥ _Bank Tower ‘BST_PARTNERS;, F s general
201 Main St pactnership

Fort Worth, 6102

n, Je.,
attorney in-fact for Sid:

R. B3dss, the duly app01nted
agent and representatlve of
the Sid R. Bass Management
Trust, the Managing Partner

c/o Transcontinental Corporatio
420 East Carrillo N
9310

Santa Barbara, California &
~RONALD F. BOEDDEKER

2ps”

1659J-(F).(1)
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420 East Carrillo ‘ TRAt:ljSCONTI\NENTAL CORPORATION,
Santa Barbara, California 93102 a Califophia corporation

Document 1s

NOT OFFICIAL!

This Document is the property of
the Lake County Recorder!

r"\‘l._l_‘,"'r"

S
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