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LIMITED PARTNERSHIP AGREEMENT OF

T LAZY S FARMS

.. THIS LIMITED PARTNERSHIP AGREEMENT is executed this Zfl—s’day

" of ;SMAQ 'Vé; 1976, by T LAZY' S RANCH, a general partner-
 f”ship. -as general partner, and CLARENCE L. PRICE. TRUSTBE U/A
.*._4-30—62 FRO CHARLES B, THORNTON, JR., and CLARENCE L. PRICE,

b TRUSTEE U/A 4-30-62, FBO WILLIAM L. THORNTON; as limited part=

" ners.

ARTICLE I
Formation of Limited Partnership:?

T Lazy S Farms: in County of Eureka, State of Nevada

- Section 1.1 Formation

The partners hereby form a limited partnership pursuant to
the provisions of Wevada Revised Statutes, Section 88.010 et seq.
The partners shall execute and cause to be filed, published, or
both:

a. A Certificate of Limited Partnership as required by

Nevada Revised Statutes, Section 88.030.

b. A Certificate of Fictitious Name.
Section 1.2 Name

The partnership shall operate under the name of T LAZY §
FARMS.
Section 1.3 Principal Place of Business

The principal place of business of the partners shall be in
the County of Eureka, State of Nevada. Therbusiness of the
partnership may also be conducted at such other or additional
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“place or places as may be. designated by the general partneri

- ARTICLE 1%
Burposes of the ‘Partnership
_The partnership shall perform farming operations as owﬁér.
" or by way of lease or shares, and conduct such other businésses

as ﬁayibe décided from time to time.

ARTICLE ITT

Term of the Partnership

The partnership shall commence as of the date of this agree-
ment and shall centinue until January 1, 2026 unless it is ter-

minated earlier as herein provided.

ARTICLE IV

Accounting for the Partnership

Secticn 4.1 HMethod of Accounting

The partnership shall keep its accounting records and shall
report for income tax purposes on the cash basis.
Section 4.2  Annual Statements

The general partner shall cause annual financial statements
of the operations of the partnership to be prepared.  They shail
include a balance sheet, statement of operations, and such sup-
porting statements as the general partner deems relevant.
Section 4.3 Access to Accounting Records

Any limited partner shall have reascnable access to the
accounting records of the partnership during regular business

hours of the partnership.
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.Section 4 4 Income Tax Information

JThe general partner shall provide to each 1imited partner

1nformatxon on the partnerahlp | taxable income or loas and each

-cl"ss of 1ncome, gaxn. 1055, or deduetlon that is relevant to,f;

reporting partnersh1p income. The informatxon shall also:shcw

-.erach partner a dlstrlbutlve share of each class of 1ncome gain..

- losa. or deductlon.- Thls 1nformatlon shall be furnlshed to the

11mited partners as soon as possible after the close of the

partnershlp 5 taxable year.

ARTICLE V

Capital Contributidns

Section 5.1 Initial Capital Contributions

a. The.initial capital contribution of the general partner
shall be an amount egual to 'its cost participation in
two wells for $19,444.41.

b. The initial capital contributions of the limited partners
shall be the cost basis as it pertains to each trust in-
terest for the land which is described in Schedule A,
attached. The amcunts for each trust are:

Clarence L. Price, Trustee
U/A 4-30-62, FBO Charles B.
Thornton, Jr. $86,400.00
Clarence L, Price, Trustee

u/A 4-30-62, FBO William L.
Thornton $38,880.00

Section 5.2 Minimum Capital Account Balances

The capital account balance of the gemeral partner shall not
Lie less than 55,000. There is no minimum capital account bal-
ance requirement for limited partners.
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‘ners in the'd1acretion of the general.partner. Dlstribution of
: he profits shall be made to the partners in the: proportiona of
th91r 1nterest 1n the proflts as SPECIfled in Artlcle VII Profit

'fmer Loases,'except as prov1ded in Sectlon 5.2 above.

-'L:Sectlon 5a4: Depreciation

7 The patiners agree that depreciaﬁion on the property intefeéﬁf
7fcontributed]$y the gengrél partner Shéll be allocétgd-among the

Epartners in'tﬁe proportions of their interest in profits or
~1§sses of the partnership, as specified'in Article QII, Profits .
~or Losses, Allocation shall be made in the same manner as if

the property had been purchased by the partnership at a price

equal to its adjusted basis for income tax purposes.

ARTICLE VI

Capital Accounts; Drawing Accounts

Section 6.1 Capital Accounts

An individual capital account shall be maintained for each
partner. The capital interest of each partner shall consist of
his original contribution, increased by (1) his additional con-
tributions to capital and (2) his share of partnership profits,
if transferred from his drawing account, and decreased by (1)
distributions to him in reduction of his partnership capital
and (2) his share of partnership losses, if transferred from
his drawing account.
Section 6.2 Drawing Accounts

An individual drawing account shall be maintained for each
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;pa;ther. All withdrawals made by a partner shall be chaiged to

hie drawing account, Each partner's share of profits and losses

shall be credited or charged to hia drawing account.
A balance of a partner's drawing account in his favor {(a

¢redit balance) shall constitute a liability to that partner:

it shall not constitute a part of his capital account or his irn-

terest in the capital of the partnership. If, after the net
profit or loss of the partnership for the fiacal year has been
determined, a partner's drawing account shows a deficit {a debit
balance), whether occasioned by drawings in excess of his share
of partnership profits or by charging him for his share of a
partnership loss, the deficit shall constitute an obligation of
that partner to the partnership and shall not reduce his capital
account or his interest in the capital of the partnership.
Payment of any amount owing to the partnership shall be made
in a manner and time determined by a majority in interest of
the partners, The general and limited partners may determine
by vote of a majority in interest to transfer any portion of
profit or loss to the partners' capital accounts at any time,
provided the transfers are made proportionately to each part-

ner's interest in capital.

ARTICLE VIl

Profits or Losses

All profits or losses from normal operations of the partner-
ship shall be sﬁared as follows:

20 percent te the general partner.

The balance of 80 percent to be alleocated among the limited

=5~
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ff;partners in the'proportions of their capltal 1nte£esta in the
V:partnership.: If there aré” changes in:the relatlve capltal in-;3-'?
i;terests of the. partners durlng -any f1sca1 year of the partner-:aj

_: sh;p, the allocation of the B0 percent. of partnership profita E
'ahall be 1n.tha p:oportlonsrof the partners' average capital
;iaﬁe;ests during the fiscal year. )

Gain of-losa on dispositibn of partnership properties in Ehé.f-

‘process of liguidation shall be credited or charged to the part;

ders as provided in Article XIV, Dissolution and Termination of

the Partnership.

BRTICLE VIII

Administrative Provisions

Section 8.1 - Management

The business of the partnership shall be under the exclusive'

management of the general partner. " The limited partners shall

not participate in the management of the business of the part-

nership.

Section 8.2 Time Devoted by General Partnex

e SRttt e AR R

-if i The parties understand that the general partner has other
i business activities which, over the year, take the major part

of his total time devoted to business matters. Accordingly,

the general partner is required to devote to the business of

the partnership only the time and attention as be in his sole

discretion shall feel is required.
Section 8.3 Loans to the Partnership
It is anticipated that the partnership will borrow money

-
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-rendered by him to the partnership éxcept as provided in Article

:{5authorityrto borrow money for partnership purposes and: te secure :

’ :Zany such loan with ‘a mortgage on the partnershlp s real property

fThe general partner is granted the specific

S e T
from'time'to time

any loan on the partnerahip property shall lmpose no

_peraonal liability on any 11m1ted partner.

ARTICLE IX

Payments to General Partner

No payments shall be paid to the general partner for services

VII, Profits or Losses.

ARTICLE X

Withdrawal or Retirement of a Partner

Sectiocn 10.1 Withdrawal of the General Partner

If the general partner withdraws or becomes bankrupt, the
partnership shall dissolve. The partnership shall thereafter
conduct only activities necessary to wind.up its affairs, unless
within ninety (90) days after one of the listed events all the
partners elect in writing to continue the partnership. If an
election to continue the partnership is made; then

a. A successor general partner shall be selected.

b. The partnership shall continue until the end of the term
for which it is formed or until the subseguent death,
withdrawal, incapacity, or bankruptcy of the general
partner, in which event all the partners shall again
elect whether they wish to continue the partnership

operations.

............. L
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',The incapacxtated,Vwithdtawn. or bankrupt generallpart- :

. ner or the euccessor in interest of the deceased general
'Vpartner shall become a limited partner wlth the ‘same
=_3hare of proflts or losses of ‘the partnership as hefore

the event and shall have a11 the rlghts of a- llmited

’partner. ,

.'ﬂ; All necessary steps shall be taken to amend the.Cértifiu
7 cateioffLimited Partnership and the Ceftificate 6f 
Fictitious Name. | -
For the purposes of this section, a general partner shall be
deemed to be incépacitated if he is disabled and unable to take

an active part in the management of the partnership business

for a continuous period of at least six (6) months, For the

purposes of .this section, the bankruptcy of ‘a general partner

shall be deemed to have occurred when he is adjudicated a bank-

rupt under federal bankruptcy law.or has executed and delivered
: an assignment for the benefit of his creditors.

Section 10.2 Retirement of a Limited Partner

A limited partner may retire from the partnership after

giving three (3) months' written notice'of his intention to re-

tire.

Section 10.3 Effect of Retirement
The partnership shall not be dissolved by the retirement of

a limited partner.

Section 10.4 Continuation of the Partnership

The remaining partners shall have the right to continue the

partnership business under its present name following the retire-

ment of a limited partner, provided they cause the partnership : 3tfff'7

-8=-

sook 6 pace 2T — 1|




Interest of a Ret1ring L1m1ted Partner.. The election to pu hase

ten notice de11vered withln three (3) months after the effective
e'date of retlrement. The not1ce may be dellvered in person or

mayrbe mailed hy registered or certlfled mail to- the last: kncwn A

' addxess of the:retlrlng paxtner.
Seétion 10,55:Winding Up the Partnership
- 1f the partners so elect, the partnership shall be wound up
' and all of its property distributed in 1iquidatioe as provideé

in Article XIV, Dissolution and Termination of the Partnership.

ARTICLE XI

Death of a Limited Partner

Section 11.1 Effect of Death of a Limited Partner
The partnership shall not be dissolved by the death of a
limited partner.

Section 11.2 Successor of a Deceased Limited Partner

The successors in interest of a deceased limited partner, i.e.,
his heirs at law or those perscons taking under his will, shall

have all the rights and privileges of a limited partner.

ARTICLE XII

Sale or Assignment of a Partnership Interest

Section 12.1 Sale of Interest of the General Partner
The general partner may not sell or transfer zall or any part
of his interest in the partnership, except with the written

-9-
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_consent of limited partners having'

'-1n excess of 50 percent of. the total . interest in capital of all -
77111m1ted partners. ) f'
-ﬁfe ect;on 13, Sale of Interest of a L1m1ted Partner

A limited partner may sell his partnership 1ntereat to a

';f}general or 11mited partner. A llmlted partner may not sell

.C:asslgn or otherw;se transfer all or any part of his partnership
" interest to a person who is not already a member of the'pa;tner—
- ship, unless he first gives written notice to the partnership of
the proposed sale. Said written notice shall be delivered to

' the paftnerahip at least thirty (30) days prior to the date of
the proposed sale or assignment and the notice shall contain the
name, address and business of the proposed buyer or assignee,
the price tg be paid for the partnership interest and the terms
of payment,

Section.12.3 Option of Partnership to Treat Notice of Proposed
Sale as a Notice of Retirement

The partnership shall have the option, exercisable by writ-
ten communication, delivered within thirty (30) days after
receiving the notice under Section 12.2, to the limited partner
who gives such notice to treat such notice as a voluntary re-
tirement by the limited partner who indicated his desire to sell
or assign his partnership interest. The payments in liguidation
of such partner's interest shall be made pursuant to Article
XIII, Valuation of the Interest of a Retiring Limited Partner,
Section 12.4 Rights of Assignee of a Partnership Interest

I1f an interest in the partnership is sold or assigned, or
passes by operation of law, it shall not confer upon the purchaser

-10~-
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_:VLthe admlniatration of the partnership bus1ness or affaira or
ttb.requ1re_any information or account of partnership transactions.-
rié%fto inspect the- partnerahip ] books. The purchaser or asaignee
‘of-a partnersh1p 1ntereat shall merely be entltled to. receive,
'ee;prov1ded in Nevada Revised. Statutes, Section aa, 200, in accor-i

'dance w1th his contract, the proflts to which- the a551gn1ng partner

retire the interest of the purchaser or assignee under the pro-.

The purcha

V'assignee the righta anad - priviiegee of a partner.f

',fa551gnee;sha11 not be entitled to 1nterfere in the m nagemen

weuld otherw1se be entitled. The partnership hae the eptlon to'

visions of Article XIII, Valuation of the Interest of aVRetirinQ'
Limited Partner. The amount owing to the purchasexr or essignee'

under this election by the partnership shall be paid within one
hundred twenty {120) days after notice of the sale or assignment

by the limited partner is received by the partnership.

ARTICLE XTTI

Valuation of the Interest of a Retiring Limited Partner

Seéction 13.1 Valuation

The value of a retiring limited partner's interest in part-
nership property shall be the sum of his capital acecunt and his
proportionate share of accrued net income of the partnership te
the date of his retirement.
Section 13.2 Book values to be Used

All partnership assets shall be valued at book value deter-
mined in accordance with the accounting records maintained by
the partnership for Federal income tax purposee. No vaiue shall
be attributed to leasehold interest, goodwill, going concern,

11~
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- or s:milar-intangibles._

pnrtner snall be treated as an obligation of the partnershlp tor
the limlted partner or an obllgation of the limited partner to
the partnership. Any amount owed. whether to the limlted partner'
or to the partnershxp, ‘as-reflected in the draw;ng account of a
retlrlng ‘1limited partner -shall be pald Withln nlnety (90) days
after the retlrement of the limited- partner.
Seqthn 13.4 Expeditious Determination of Valuation
Thefcontinuing partners agree that they will proceed:as ex-
peditionély as possible in determining the value of the interest
of the retiring limited partner.
Section 13.5 Terms of Payment to a Retiring Partner
If a linited partner retires, an amount equal to the value
of his interest in the partnership as determined herein shall
be paid within six (6) months after the date of his death or

retirement.

ARTICLE XIV

Dissclution and Termination of the Partnership

Section 14.1 Right to Dissolve the Partnership

Except as provided in Section 10.1, no partner shall have
the right to cause dissolution of the partnership before the ex-
piration of the term for which it is formed.
Section 14.2 Winding up the Partnership

In the event of a voluntary dissolution or the death, in-

capacity, withdrawal, or bankruptcy of the general partner which

—12-
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followedrby the exercise of’ thﬁ'electxon' f the partnera_
'to contlnue the partnershlp pursuant to Section 10 1, the part-
B nershiprshall 1mmed1ately commence to- w1nd up- 1ts affairs._ The'
: partnera ahall contlnue to share proflta or losses from- normal
'_operat1ons during 11quidation in the same proportlons as. before
- dissolutxon. Except as prov1ded in Sectlon 14.2 below, the -

.1'proceeds from llquldation of partnershlp assets shall be applled

as follows:

a, -Payment to creditors of the partnership, other than

partners, in the order of priority provided by law.
b. Payment to partners for loans made by them to the part-
nership.
i ¢. Payment to the limited partners of the credit balances
E in their capital accounts.
2 d. Payment to the general partner of the credit balances
i in his capital account,.
Section 14.3 Gains or Losses in Process of Liquidation
Any gain or loss on disposition of partnership properties in
the process of liquidation shall be credited or charged only to
i the limited partners in the proportions of their interests in
profits or losses as specified in Article VII, Profits or .
Losses. Any property distributed in kind in the liquidation
shall be valued and treated as though the property were sold
and the cash proceeds were distributed. The difference between

the value of property distributed in kind and its book value

shall be treated as a gain or loss on sale of the property and

shall be credited or charged to the partners in the proportions

of their interests in profits or losses as specified in Article

-13-
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[1VIIi:§rbfita or L&éses. The general partner shall part;ci ate

ﬂfsection 14 4 Waiver of Rxght to CQurt Decree of Dissolut1on

The partnera agree that 1rreparable damage would be done to

the goodw111 and reputatlon of the f1rm if any partner should

‘ brlngran action~1n court to dissolve this partnershlp.

has heen taken 1n this partnershlp agreement to prov1de hat
" the partles feel’ are fair and just payments to be made

partner whose relation with the firm is terminated for any N\

reason. Accordingly, each of the partners accepts the pfovis'ons
under this partnership agreement as his aole entitlement on
termination of his partnership relation. Each partner hereby
waives and renounces his right to seek a court decree of dis-

solution or to seek the appointment by a court of a liquidator

for the partnership.

ARTICLE XV

Transfer of Partnership Property to a Corporation

With the written consent of the general partner and a majority
in interest of the limited partners in the capital of the partner-
ship determined under Section 6.1, the partnership may transfer
all or any part of its property to a corpeoration in exchange foxr
stock of the corporation. After the transfer, the partnership may
hold the stock received or may distribute it to the partners. In
making any distribution of stock to the partners, the difference
between the fair market value of the stock (determined by an in-
dependent appraisal of the assets of the corporation) and the value

14—




'ﬂlat whlch it is carried on the books of the partnership shall be
'r:determlned. and - ‘the difference ahall be credited or charged. aarg
" the case may be, solely to the capital -accounts of the limlted

-'fpartners in the proportions of their capital 1nteresta 1n the part

ARTICLE XvI

Arbitration

If any controversy or claim arising out of this agreement
Vcannot be settled by the partners, it shall be settled by arbi-
rration in accordance with the rules of the Ameriéan Arbitration
Association then in effect..and judgment on the award may be
entered in any court having jurisdiction thereof. However, no
matter that is specifically covered by the agreement shall be

subject to arbitration.

IN WITNESS WHEREQF, the partners have signed this agreement

of limited partnership.

GENERAL PARTNER LIMITED PARTNERS

T LAZY S RANCH, a general partnership

Battle Mcuntain, Nevada . .7

/?ﬂ; . 7(‘5 <

. : - LG T e s
v R A Clarence L. Price, Trustee

é’ o . U/A 4-30-62, FBO Charles B,

- - LTl =TT Thornton, Jr.
A Beverly Hills, California

(/s —
'//2 Yt q / Je &
Clarence L. Price, Trustee
U/A 4-30-62, FBO William L.
Thornton

Beverly Hills, California

-15-
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STATE OF CALIFORNIA )
} ==,
COUNTY OF LOS ANGELES )

on this .'ng day of :i;}(g . 1976, before me, a notary
public, personally appeared C. B. Thornton, Jr., known to me to

be one of the partners of the partnership that executed the within
instrument, and acknowledged to me that such partnership executed
the same.

S T U A P
OFFICIAL SEAL

MAGDA GANZ 0 Lg
NOTARY PUBLIC - CALFORNIA fLME A
LG5 ANGELES COUNTY Notary Public in and for
My comm. expizes AR 23, 1920

el e e B

County and State

STATE OF CALIFORNIA )
) ss.
COUNTY OF LOS ANGELES }

On this 2715’ day of jvl\] , 1976, before me, a notary
public, personally appeared Clarence L. Price as trustee of the
aforementioned trusts, known to me to be the person whose name 'is
subscribed to the within instrument, and acknowledged to me that
he executed the same as such trustee,

OFFICIAL SEAL

MAGDA GANZ /[ 4
: NO"':W PUBLIC - CALIFORNIA é{ﬁ/M"«/ Lgff/ﬁ{/\/
s 03 ANGHES COUNIY lie i i
NS My o, evives IR 73, 1020 | Notary Publiec in and for &said
- = e S0 TRV D County and State
-16=-




-, - LIMITED PARTNERSHIP AGREEMENT OF '
' T LAZY -sT.ﬁAms '

: Schedi:le A

Certaln real pr0perty situate in the county of Eureka,_state
of Nevada. more particularly descr1bed as- follows. to wit-"f“'

: Towsnhig 33 North, Range 49 East MDB&M -

: Sectlon 1: West one-half

2: All
3: West one-~half
: All
5: East one-half
8: All
9: all
10: Aall
11: All
12: West one-half
13: West one-half
14: All
15: Al
16: &all
17: all
22: North one-half
23: All

26: North one-half

As further described in a Grant, Bargain and Sale
Deed to T Lazy 8 Farms, a limited partnership, as
Grantee

’ L.
RECORDED AT THE REQUEST OF C. B, Thornton

i Pam. in
August_Z., w76, .30 . mis put)..
Bosk. 00 of oFFicial REACH paee._ JB-32., RECORDS OF

Cl NTY, NEY.-DA DePAOL! Rocords?
EY.~DA, . WLLIS AL 3 L
EUREKA QU .

File No. .B18B2
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