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S & B PROPERTIES AND MANAGEMENT COMPANY

GENERAL PARTNERSHIP AGREEMENT
| , .

This General Partnership Agreement executed effective as of

.-the 1st day of January, 1984, between G. Leon Berkley, D.O., Rural
Route 1, Winterset, Iowa 50273, and Kenneth P. Schultheis, D.O..,

3101 Fleur Drive, Des Moines, Iowa 50321.

"ARTICLE I f K
Name. The name of the Partnership shall be S & B Properties
I

and Management Company (the "Partnership").

ARTICLE 1II

N
Place of Business. The principal place of business of the
Partnership shall be at 6th & University Avenue, Des Moines, Polk
County, Iowa, 50314.
ARTICLE III
Nature of Business. The Partnership shall engage in the busi-

ness of owning, developing and managing commercial, agricultural

and rental properties and providing management services and in such

other business of a similar nature, or related thereto, as shall be

Wb, . ) '
from time ‘towtime agreed upon by :‘the Partners,

ARTICLE IV
Duration. The Partnership shall commence on the lst gay of

. . . . O‘w
January, 1984, and shall continue until terminated as herein provi- “z?~
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ARTICLE V N . ~
Capital. The Capital of the Partnership shall,bé déﬁerﬁined[
controlled and managed as follows: | .

A. ‘Aggbggjzgg. There are hereby‘éuthorized for i§$u~
ance a total of Five Million (5,000,000) Uhits of intefést in
the Partnership ("Units"). |

B. Ipitial §99L;ipgsgd Capital and Issuance of Part-
pership Units. G. Leon Berkley, D.O., énd Kenneth P. Schul-
theis, D.0O., shall be the initial Partners of the Partnership
and shall contribute to the Partnership their entire interesﬁ‘
in the property set forth in Exhibit "A" attached hereto and
by this reference incorporated herein. And in exchange for
such cohtribution, the Partnership shall issue Units ﬁo each

of them as follows:

Name of Partner Number of Units
G. Leon Berkley, D.O. 12,570.50
iKenneth P. Schultheis, D.O. 12,570,590

Total Number of Units
Initially Issued . —-25.141,00_ _

C. Additiopal Capital. If at any time or times here-
after the then Partners should unanimously determine that
further Capital is required in the.interest of the Partnership
and thag the Capital of the Partnership should be increased,
the additicnal Capital shall be'contribut?d by each Partner in

proporticn to the number of Units owned by such Partner. Any
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nonp:oportionate contribution of Capiﬁal shall be eliminated
by the issuaFce of additional Units. ‘
D. Interest op Capital. No interest shall be paid on
. the initial or on any subsequent contribution of Capital to
the Partnership.
ARTICLE VI
Bllocatiop of Depreciation or Gain or Loss on Contributed
Property. The Partners understand that for income téx purposes,

- the Partnership's adjusted basis_of some of the contributed prop-

. écty may differ from the fair market value at which such property\ “
was accepted by the Partnership at the time of its contribution,
_Névertheless, the Partners intend that the general allocétion rule
set fo;th in Section 704(c) (1) of the Internal Revenue Code of 1954
shall apply, and that the depreciation or gain or loss arising with
reSpect to such property shall be allocated between the Partners on

“their respective proportionate ownership of Units of the Partner-
ship in determining the taxable income or loss of the Partnership
.and the distributive share of each Partner, in the same manner as
if§$UCh propefty had been purchased by the Partnership at a cost

T V SR e Gl S LRI
. _equal to such adjdéteé tax basisjcw
ARTICLE VII
Qgpj;él‘éggggg;§. An individual Capital Account shall be

maintained for each Partner. The Capital of each Partner shall

consist of his original contribution of Capital, increased by (1)
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additional’Capital contributions and (2) any credit balances tﬁans—
ferred from his drawing account to his Capital Account, and
decreased by (1) distributions.in.reduction of Partnership'Capital
and.(2) his share of Partnership losses, if charged to the Capital
Accounts of the Partners. _
ARTICLE VIII

D:guing Accoupts. An individual drawing account shall be
maintained for each Partner. All withdrawals by a Partner shall be
charged to his drawing account. withdrawais from his or her draw-
ing account may be made at any time by a Partner but any such with-
drawals during the year may be reduced to such amounts as the Part-
ners, by a majority vote, determine from time to time shall.be
withdrawn after taking into account solely the need to ietain
assets in the Partnership for the purpose of the conduct of the
business of the Partnership. Each Partner's share of any Part-
nership net loss shall be charged to his or her drawing account,
unless the Partners, by a majority vote, agree to charge such loss
to the Capital Accounts of the Partners. Each Partner's share of
Partnership profits shall be credited to his or her drawing
account. The Partners may determine by a majority vote to transﬁer
to Partnership Capital all or any portion of the credit balances in
»the respective drawing accounts of the Partners, provided that the
amounts thus transferred shall be in the proportions of the Part-

i
ners' interests in profits or losses of the Partnership.
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ARTICLE IX .
Profits and Losses. The net profits, net losses, gains,
deductions and credits of the Partnership shall be allocated and

distributable or éhargeable, as the case may bé, to each Partner in

"proportion to the number of Units owned by each Partner.

ARTICLE X
Salaries to Partpers. The Partnership may pay a salary to a
Partner for services rendered to the Partnership from time to time
determined by majority vote of the Partners.
ARTICLE XI
,

Loans by Partners. If any Partner shall, with the written
consent of the other Partners, ad&ance any monies to the Partner-
ship in excess of the capital contributed as set forth above, the
amount of the monies so advanced shall be considered as a loan to
the Partnership and shall bear interest until repaid at an annual
rate to be determined by Partners and the Partnership.

ARTICLE XII

Limitations on Partners' Powers. No Partner shall, without

'vthe written consent of Partners owning at least seventy-five per-

cent (75%) of the outstanding Units of the Partnership:
b “pn éorfo&ﬁﬁahéy in the Partnership name for purposes or
utilize collateral owned by the Partnership as security for
such loans;

B. Assign, transfer, pledge, compromise or release any

of the claims of or debts due the Partnership except upon

MISC. RECORD 35
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payment in full, or arbitrate or conéent to thé arbitrétion of
any of the disputes or controversies of the Partneréhip; |

C. Make, execute or delivér any assignment for the
benefit of creditors or any bond, confession of judgment,
chattel mortgage, deed, gquarantee, indemnity bond, surety bond
or contract to sell or contract of sale of all or substan-
tially all the property of the Partnership;

D. Lease or mortgage any Partnership real estate or ahy
interest therein or enter into any contract for any such pur-
pose; |

E. Become a surety, guarantor or accommodation party to
any obligation. |

ARTICLE XIII
Managemept. The Partnership shall be managed as follows: .

A. All actions and votes of Partners required or per?_
mitged under the terms of this Agreement shall be conducted
pursuant to the following terms and provisions:

1. Each Partner shall have the right to cast one  .

(1) vote for each Partnership Unit owned by such Partner.

2. Except as otherwise expressly set forth herein,
in all matters relating to or arising from the conduct of
thé business of the Partnership, including the making of
investment decisions and other polic% decisions affecting
the conduct of the business of the Partnership, and in“

all matters requiring a decision or determination by the
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Partners under this Agreement, the decision of those
Partners owning a majority of the Partnership Units shall
be the decﬁsion of the Partnership. w%th respect to any
decision to mortgage, sell, trade, transfer or otherwise
dispose of any real estate owned by the Partnership, the
dééiéion of those Partners owning seventy~five percent
(75%) of the Partnership Units shall be the decision of
the Partnership.

B. There shall be no General Manager of the Partner-
ship; All buéiness of the Partnership shall be conducted
according to the provisions of this Article.

C. Eaéh Partnef shall devote such time and attention to

the ?artnership businessAas may be agreed upon from time to

time by the Partners. In the exercise of their respective

functions, the Partners shall diligently employ themselves in

the business of the Partnership and be faithful to each other
in all transactions relating to the firm and give, whenever
required, a true account of all business transactions arising

out of or connected with the conduct of the Partnership, and

. none §hall,_withput the written consent of the others, employ
. . ¥ooge 2 A YRR T .

+
¢

either the Capital or the credit of the Partnership for any

purpose other than that of the said Partnership. Each Partner
shall inform the other Partners of all his work for and tran-
sactions on behalf of the Partnership. No Partner shall have

or exercise the authority to bind the Partnership except by
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difectiqn of the affirmative vote of the Partners owhing a
majority of the Units of the Partnership.

D. Nothing contained herein shall be deemed to'prevent
any of the parties from engaging in whatever other activities
he may choose whether individually, jointly or in partnership
with others and in any fields or activities in which the:Part—”
nership may be active.

ARTICLE XIV »
Books of Agggggg. Books of account shall be kept by thebPart;
ners and entries made therein of all monies, goods, effects, debté,
sales, purchases, receipts, payments and all other transactions of
the said Partnership. Said books of account, together with all
correspondence, papersvand other documents, shall be kept where the
business of the Partnership shall be carried on and shall be at all
times open to the examination of all Partners,
| ARTICLE XV
Fiscal Year. The books of accoqnt shall be kept on a fiscal
year basis commencing January 1 and ending December 31, and shall
be closed and balanced at the end of each fiscal year.
ARTICLE XVI
Bankipg. All Partnership funds received from any and all
sources shall be'deposited in .the name and to the credit of the
Partnership in such bank or banks which are métually agreed upon by

all the Partners. Checks shall be drawn on the Partnership bank

account for Partnership purposes only and shall be signed by either

L
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G. Leon Berkley or Kenneth P. Schultheis or such other person as
both of them may designate in writing; provided, however, that
checks under Five ;housand Dollars ($5,000.00) ;ade payable to
suppliers for suppIies and/or inventory used in the operation of
' the{Pattnerspip-business,or to lessors, mortgagees and contract
~sellers to enable the Partnership to use and/or occupy Partnership
propérty may be signed by any one of the Partners.
’ ARTICLE XVII
Trapsfers of Partnership Units. No Partner shall have the
right to sell, assign, transfer or pledge all or any part of such
Partner's Units in the Partnership, except: (1) with the unanimous
approval of all Partners; (2) upon the termination or dissolution
of the Partnership in accordance with the terms and conditions
provided.herein; (3) to another Partner or a member of the imme-
diate family of a Partner, provided that any such other Partner or
mehber of the immediate family of a Partner expressly agrees in
‘: writing to be bound to the terms of this Agreement; or (4) as may
othe:wise be provided in Article XIX herein.
" ARTICLE XVIII

' h’m !iﬂ t * * H I b‘*, néf;!“'“ G whedw 4; ’:“3 s o s ”‘1 Ly '!_W V v
. Bet;;ement Any Partner may retlre from the Partner hip upon

ninety (90) days' prior notice to the other Partners.
ARTICLE XIX
Termipation and Dissolution. The terminaticn and dissolution

of the Partnership shall be determined as follows:

A, Unless the remaining Partners agree to continue the
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Partnership in accordance with the terms of this Article, the

Partnership shall be terminated upon the occurrence of any of

the following events (he:einafter sometimes collectively
referred to as the "Event’of Termination") :
1. The dist;ibuﬁion; saié orbdisposition of all
Partnership properties and assets;

2. The retirement, death, mental illness, inca-

pacity, dissolution of marriage, insolvency or bankruptcy-

of a Partner;

3.' The sale, assignment, transfer, pledge, hypo-
thecation, encumbrance. or other disposition by any Pakt—.
ner of all or any portion of his Partnership ﬂnits which
does not conform to the provisions of Article XVII of
this Agreement,

B. " 1. Notwithstanding Section A éf this Article, the
Partnership shall not be terminated (a) upoﬁ the death of
a Partner if the successors to his Partnership Units by

bequest or operation of law are his lineal descendants 6t
ascendants (or a trustee for the benefit of such persons)
and if. such successors agree to be bound by the terms of
this Agreeﬁeht prior to the date of distribution of such'
interest frém the estate of the deceasedgpartner; or (b)

upon the sale, assignment, transfer or other dispositiqn

by a Partner of all or any portion of his Partnership

Units (1) to a lineal descerdant of such Partner if not

554 -
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later than thé date of such disposition such lineal
deécendant agrees to be bound by the terms of this 
Agreement or (ii) to another Partner in this Partnership
whose entire Partnership interest shall be thereby bound
by the terms of this Aqreemeht. Any successor shall
become a Ceneral Partner subject tb all the terms and
conditions of this Agreement upon transfer of all or any
part of a Partnership interest to him in accordance Qith
this paragraph 1. |
2. In the event of the death, mental iliness, A
incapacity, dissolutioﬁ of marriage, bankruptcy or
retirement of any Partner from the Partnership, or the’
disposition of Partnership Units in any manner described
in'Section A.3. of this Article (except as provided in
paragrapn 1 of this Section) by any Partner (such Partner
hereinafter being referred to as "Terminating Partner");
the remaining Partners shall have the right to continue
the Partnership by giving the Terminating Partner or his
sﬁccessor or legal representative wfitten notice of such
intention within thirty (30) days following the date of
" the event otherwise causing such termination. In the
v>event the remaining Partners so elect, they shall have
the right to continue the business of the Partnership
~under its present name, either as a sole proprietorship

or as a Partnership in conjunction with any other person -
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or persons they may select, but the Units ofvPartneréhip‘
owned by said Terminating Partner may be purchased in the
manner provided in Arﬁicle XX hereof for the fair market
value of said Units as‘provided in Article XXI hereof,
with the payment of the purchase price to be made as
provided in Artiéle XXII hereof. |
ARTICLE XX
Mapper of Purchase of Partnersbip Units of Termipating Parts
per. Each remaining Partner shall have the right and option to buy
the fraction of the Terminating Partner's Units in the Partnership~:
equal to one (1) divided by the number of remaining Partners in the
Partnersnip. Any remaining Partner may purchase leés than'the full.
number of the Terminating Partner's Units being offered to him and
Ehe other remaining Partners shall have the option and right to
purchase ‘the balance of such Terminating Partner's Units under the
same terms and procedures as for the original offer of the Termina-
ting Pargner's Units. The Partnershié‘itself shall have the right
and option to purchase any Units not so purchased as hereinbefore
provided upon the same terms and conditions. The right and options
provided in this Article XX shall be‘exeréised, if at all, in the
following manner : |
A. Bgméjgigg Partpner. By written Aotice to the Ter-
minating Partner, the other remaining Partners and the Part-
nership within thirty (30) days following the written notice
of intent to continue the Partnership as described in Article

XIX B.2. hereot.
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B. Partpership. By written notice to the Terminating
APartner, and the remaining Partners within sixty (60) days
following tLe written notice of intent to continue the.Part—
nership as described in Article XIX B.2. hereof.
ARTICLE XXI
valuation of Terminating Partper's Upits. The fair market
value of.theATerminating Partner's Units shall be the sum of (1)
his or her Capital Account, (2) any unpaid loans due him, (3) his
or her proportionate share of the amount (including buF not limited
'v‘to accrued net profits) remaining undistributed in his or her draw-
ing account, and (4) his or her interest in any appreciation or A
depreciatioh; as the case may be, in the fair market valhe (not
.including goodwill) of the Partnership property over or under, as
the cése may be, its book value.

The fair market value of the Terminating Partner's Units as
hereinbefore determined shall be agreed upon between the remaining
Partners and the Terminating Partner, or, if no agreement can be
reached Qithin thirty (30) days of the date the remaining Partners
notify.the Terminating Partner or his legal representative of their

i;tehtfgﬁ“go cohtfnﬁg'ﬁge'Pérthéfship, then such fair market valué
shall be determined by one (1) independent certified appraiser
mutually agreed upon by the parties; if the.parties cannot mutually
‘agree upon an independent certified appraiser or either party disa-

grees with the value established by such one (1) appraiser, then

the remaining Partner shall select one (1) independent certified
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appraiser and the Terminating Pértner or his legal representééivé
or successor in interest shall select a.second indepehdéht_ :
‘certified appraiser, The two (2) appraisers so selectéd shall
select a third appraiser, and the mean évetage value of the Ehrée
(3) appraisals so made shall determine thevfair market value of

such Units. A written notice of the fair market value of theA

Terminating Partner's interest shall be delivered to each Partner

(including the Terminating Partner).
Anything in the foregoing to the contrary notwithé;éﬁding,

Ehe Partners may froﬁ time to time agree in writing as to the féir..
-market value of the Partnership property, and such agreement will
be binding upon all Partners so agreeing if made not more than one
(1) year prior to the event giving rise to the sale of the
Terminating ?artner's interest.

| ARTICLE XXI11I

Payment of Purchase Price. The fair market value of the

N

. Terminating Partner's Units as determined in the above paragraph

shall be ﬁaid to the Terminating Partner, or to the legél
representatives of the Terminating Partner, as the case may be, in
a manner and schedule to be agreed upon but not to exceed sixty
(60) equal monthly installments, commencing on the first day of
the second month after the effective date of the purcﬁase,
including interest computed at an annual rate and redetermined as
of January 1 of eac@ year equal to the average o§ the prihe rate

as defined in its common usage then being charaed by the three (3)
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"

largest banks located in Polk County, Iowa. The purchaser of the

Units shall have the right to accelerate any or all such principal

~payments (in the inverse order of their due date where not all such

i
payments are accelerated) at any time without penalty after the
first twelve (12) regular monthly payments.
ARTICLE XXIII

LR
I3

Termipation. In the event all of the Units of Partnership

“owned by the Terminating Partner are not purchased by either the

remaining Partners or the Partnership or in the event the Partners
mutually agree to dissolve the Partnership, the Partnership shall
terminate ‘and the Partners shall proceed with reasonable promptness,

to liquidate the business of the Partnership. The assets of the

- Partnership shall first be used to pay or provide for all debts of

the Partnership. Thereafter, all monies remaining undistributed in

" the drawing accounts of the Partners shall be paid to the Partners

respectively entitled thereto. Then the remaining assets shall be
divided according to the proportionate interests of the Partners on

the basis of their Units of Partnership as they stood upon the date

of such termination after crediting or debiting thereto the net

'proflt or loss accrued or 1ncurred ‘as the case may be, from the

. o ]
AT TR 4 ¥ gl udt %o

fre Jiéét accounting to the date of termination.

datg of the
ARTICLE XX1IV
Miscellapeou 5. The fellowing miscellaneous provisions are
applicable to this Agreement:

A All notices provided for under this Agreement shall
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be in writing and shall be sufficient if sent by Certified‘
mail, postage prepaid, to the last knan address of the party
to whpm such notice is to bg given as shown in the Parﬁnershié
records. Notices given by certified mail shall be deemed

delivered the date of deposit in the United States mails.

B. The parties hereto covenant and agree that they will "

execute any further instruments and that they will perform any
acts which are or may become necessary to effectuate and to‘

carry on the Pattnership created by this Agreement.

C. Thiszrittén.Agreement constitutes the entire agree-

menﬁ of the'partiés and may only be amended by‘writfén agree-
ment of all Partners. -
D. This Agreement shall be binding on each party‘hereto
and his heirs, successors, éssigns énd legal representativés;
| E. Each of the Partners hereby irrevocably waives any
right he or she may otherwise have to maintain‘any action for
partition with respect to the property of the Partnership.

F. This Agreement is entered into pursuant to and shall

be controlled by the laws of the State of Iowa.

IN WITNESS WHEREOF, the parties hereto have hereunto set their
| ' .

hands the day and year flrst above written,

Kenneth P. Schultheis, D.O.
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. : - i S5 & B PROPERTIES
DES MOINCS, 1OWA
SALANCE SHEET

APRIL 16, 1964

ASSETS
CURRENT ASSETS: _
General Checking . s 559.
Notes Receivabl_e - ‘(‘ugend Medical Associates, PC i 9,582.
TOTAL CURRENT ASSETS $ 10,141.
FIXED ASSETS:
Buitding - 75,318.
TOTAL ASSETS i | | $ 85,459,
CURRENT LIABILITIES:
Mortgage Payable - Current Portjon - 9 © 345,
Real Estate Taxes Payable , 667.
TOTAL CURRENT LIABILITIES s 1,012.
. ' : ‘ !
LONG-TERM LIABILITIES | o
Mor tgage Payable - Long-Term Portion 59,650.
Bkl Aot
- TOTAL LIABILITIES _ _ $ 60,662,
PARTNERS' EQUITY: ‘ .
" Capital Contributed ' . $ 26,176.
LESS - Net (Loss) ' 11,379,
PARTNERS' EQUITY $ 24,797.
TOTAL LIASILITIES AND PARTNERS' EQUITY $ B85,459.

s o e v . L
Wiy b T . et

Exhibit "aA"
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