Partnership Agreement

(Proposed)

THIS AGREEMENT OF PARTNERSHIP, made as of July 24th, 1991, by and between the
undersigned:
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Formation of Partnership: The undersigned hereby form a General Partnership in,
and in accordance with the laws of, the State of Washington. Gk S
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Name of Partnership: The name of the partnership shall be the INVESTMENT
CLUB OF SEATTLE, WASHINGTON.

Term: The Partnership shall continue until terminated by agreement of the partners.

Purpose: The purpose of the partnership is to invest the assets of the partnership
solely in stocks, bonds and securities, for the education and benefit of the

partners.
Meetings: Periodic meetings shall be held as determined by the partnership

Contributions: The partners may make contributions to the partnership on the date
of each periodic meeting, in such amounts as the partnership shall determine.

Valuation: The current value of the assets and property of the partnership, less
the current value of the debts and liabilities of the partnership shall be
determined not more than 10 business days preceding the date of each
periodic meeting.

Capital Accounts: There shall be maintained in the name of each partner, a capital
account. Any increase or decrease in the value of the partnership on any
valuation date shall be credited or debited, repectively, to each partner's
capital account in proportion to the value of the partner's capital account
on said date.

Management: Each partner shall participate in the management and conduct of the
affairs of the partnership in proportion to his/her capital account. Except
as otherwise provided herein, all decisions shall be made by a vote of the
partners in proportion to the credit balances in their capital account.

Sharing of profits and losses: Net profits and losses of the partnerhsip shall
insure to and be borne by the partners in proportion to the credit balances
in their capital account.



Books of Account: Books of account of the transactions of the partnership shall
be kept and at all times be available and open to inspection and examination

by any partner.

Annual Accounting: Each calendar year, a full and complete account of the
condition of the partnership shall be made to the partners.

Bank Account: The partnership shall select a bank for the purpose of opening a
partnership bank account. Funds deposited in said partnership bank account
shall be withdrawn by checks signed by either of three partners designated

by the partnership

Broker Account: None of the partners of this partnership shall be a broker;
however, the partnership may select a broker and enter into such agreements
with the broker as required, for the purchase or sale of stocks, bonds, and

securities.

No Compensation: No partner shall be compensated for services rendered to the
partnership except reimbursement for expenses.

Additional Partners: Additional partners may be admitted at any time, upon the
unanimous consent of all the partners at a meeting.

Valuation Termination: The partnership may be dissolved by agreement of the
partners, said vote to be by number of shares. Notice of said decision to
dissolve the partnership shall be given to all of the partners. The
partnership shall thereupon be terminated by the payment of all the debts
and liabilities of the partnership and the distribution of the remaining
assets either in cash or in kind to partners or their personal
representatives, in proportion to their capital accounts.

Withdrawal of a Partner: Any partner may withdraw his or her interest. The
partner shall give notice in writing to the recording partner. This notice
shall be deemed to be received as of the first meeting of the club at which
it is presented. If notice is received between meetings it will be treated
as received at the first following meeting. In making payment to the
withdrawing partner, the valuation statement prepared for the first meeting
following the one at which notice is received will be used to determine the
value of the partner's account. The remaining partners shall have three
meetings to buy the withdrawing partner out. There will be a charge to the
withdrawing partner, as determined in the Operatmg Procedures,.-wiﬂi—t:he-

-qnlua.ti.nn. Payment naybe nade in cash or securities at the option of the
remaining partners.

Death or Incapacity of a Partner: In the event of the death or incapacity of a
partner, receipt of such notice shall be treated as a notice of withdrawal.

Forbidden Acts: No partner shall:

a. Have the right or authority to bind or obligate the partnership to any
extent whatsoever with regard to any matter outside the scope of the
partnership business.



b. Without the unanimous consent of all the other partners, assign,
transfer, pledge, mortgage or sell all or part of his/her interest in
the partnership to any other partner or other person whomsoever, or
enter in to any agreement as the result of which any person or
persons not a partner shall become interested with him/her in the
partnership.

C. Purchase an investment for the partnership where less than the full
purchase price is paid for the same.

d. Use the partnership name, credit or property for other than
partnership purposes. '

e. Do any act detrimental to the interests of the partnership or which
would make it impossible to carry on the business or affairs of the
partnership.

Termination of Partners: A partner's interest may be terminated for cause (see
Forbidden Acts above, and Operating Procedures). Such termination requires
the unanimous vote of the remaining partners, and shall be treated as if a
notice of withdrawal had been received, with liquidation of the terminated
partner's interest proceeding in the usual way.

This agreement of the Partnership is hereby declared and shall be binding upon the
respective heirs, executors, adminstrators and personal representatives of the
parties.

IN WITNESS WHEREOF, the partners have set their hands and seals the year and date
first above written.

Partners:



Operating Procedures

Partnershi ent:

_All Operating Procedures will be consistent with the Partnership Agreement.
Amendment of Procedures:

These Operating Procedures may be amended by a vote of two-thirds (2/3) of

the partners voting at any regularly scheduled or called meeting of the
partnership. Notice of the intended change or amendment shall be given in writing

- not less than ten days before such meeting to each of the partners.
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Meetings: v 1.
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The Club shall hold a meeting on the f£eurth Wednesday of every month/ at the
home of one of the partners. Location of the meeting shall rotate between selected
partners' homes every six months. Notice of each meeting shall be given by the

President at least one week before the meeting. Facs (
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Officers: gL i
Annually at July meeting partners shall be elected by a majority vote of one
vote each to the following positions and duties:

President - Duties are to preside over meetings, notify members of
meetings and other activities, and see that resolutions passed by the
partnership are carried out. : .;)'\) “\ /\XV'(
Vice President - Duties are to take the place of the President when
absent or incapacitated. Shall assign partners to report on securities
for Club meetings. Shall keep records of the actions authorized by U{'\
the partners.
Treasurer - Duties are to keep a record of the Club's receipts and
disbursements and members' interests in the Club. Will place the buy
and sell orders authorized by the partners with the Club's broker, and
prepare the Club's monthly Liquidating Value Statement, not more than
ten days prior to each monthly meeting.

Deposits:

Each partner shall deposit with the Treasurer, on or before each scheduled
monthly meeting, the sum of Twenty-Five Dollars ($25.00). Additional deposits may be
made in units of Ten Dollars ($10.00) or multiples thereof, but may not be made if
said deposit puts the partner's proportionate share in excess of twenty- five percent
(25%) of the capital account of all partners. (,w\’\r\w 5'1 oy postioa H

Selection of Investments:

The Vice President shall appoint at least one partner at each meeting to
prepare a report on a security for presentation to the membership at the following



meeting. The appointed member(s) shall be responsible for selecting a security, with
the advice of the Vice President.

Decisions to buy or sell securities are to be made by a vote, with the
partners holding the majority of the capital accounts prevailing. If insufficient
partners are present at a meeting to make up a majority of the capital accounts,
no buy or sell decisions may be taken.

It is the intent of the partnership that selection of investments cadhere—to‘}'

the—Sultivan—Prineiples,—and—that-investments be made in a humane and ecologically

sensitive framework.

Monitoring Investments:

When a decision is made to purchase an investment, the President shall
appoint a partner as the monitor of that investment. The Monitor shall be
responsible for gathering recent information on a security and preparing updated
financial analyses as necessary, presenting them to the members at the most
appropriate meeting, as arranged with the President.

K"M ‘W"Y"‘"‘V\MJW*M‘W

At the time of/ purchase, an action price is established at appreximately 25% |
below purchase pric£ If the action price is reached, the membership has two
meetings to decide ether to buy more of the stock or to sell their existing
holdings. One of these actions must be taken by the second meeting, if the price
stays at or below the action price.

A sell price (usually the bottom of the sell range) is established for each
security, and the Treasurer is authorized to sell when that price is reached,
without further deliberations of the membership.

<

Attendance:

Each member is expectedfto attend all regular meetings and may be subject
to termination for missing two or—more meetings without a bonafide excuse, i.e.,
illness or out of town. M

Withdrawal Charge:

Upon the withdrawal of a partner, a charge of 4% of the withdrawing
partner's capital account will be made as a withdrawing charge. No individual
partial withdrawals will be permitted.

Guests:
Partners may invite guests to any meeting of the Club. When consideration

is given to adding partners to the Club as specified in the Partnership Agreement,
anyone considered must have been a guest at one prior meeting at least.



