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2
3
4

IN THE CIRCUIT COURT FOR THE STATE OF OREGON

5
FOR THE COUNTY OF MULTNOMAH

6
7
8

CARL CADONAU III, an individual;
TRACEY CADONAU MCKINNON, an
individual; and CARY CADONAU, an
individual;

Case No.
COMPLAINT (DECLARATORY
RELIEF, BREACH OF CONTRACT)

9
Plaintiffs,

10
11
12
13
14
15

v.

Prayer Amount: Amount in controversy no
less than $35,000,000.00
Filing Fee: $1,111.00
Fee Authority: ORS 21.160(1)(e)

Defendants.

17

19

CLAIM NOT SUBJECT TO
MANDATORY ARBITRATION

BARBARA DEEMING, an individual;
ANITA CADONAU-HUSEBY, an individual;
CADONAU FAMILY MANAGEMENT
TRUST; CADONAU CHARTER LIMITED
PARTNERSHIP, and all other persons of
interest in the Cadonau Charter Limited
Partnership,

16

18

JURY TRIAL REQUESTED

Carl Cadonau III, Tracey Cadonau McKinnon, and Cary Cadonau (collectively
“Plaintiffs”) allege as follows:

20

I. INTRODUCTION

21

1.

22

This action is brought to stop the destruction of Alpenrose Dairy (“Alpenrose”) and the

23

land upon which Alpenrose sits (“Dairy Community Land”). As detailed herein, Defendants

24

Barbara Deeming (“Deeming”) and Anita Cadonau-Huseby (“Huseby”) are disregarding the spirit

25

and intent of the Cadonau Legacy Plan (defined below), which prevents the liquidation of

26

Alpenrose, in order to line their own pockets with millions of dollars to the detriment of Plaintiffs,
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1

the community, and others with an interest in Alpenrose and the Dairy Community Land. Plaintiffs

2

seek to prevent the liquidation and end of Alpenrose, and in turn the destruction of the community

3

events held on the Dairy Community Land and the livelihoods of over 150 Alpenrose employees

4

and their families. Plaintiffs also seek to preserve their family’s legacy which has centered around

5

Alpenrose and the Dairy Community Land for over 100 years.
2.

6
7

In 1891, the Cadonau family first began their dairy operations in Multnomah County,

8

Oregon when Plaintiffs’ great-great grandfather, Florian Cadonau, owned and operated a dairy

9

farm near the current Alpenrose facility. In 1916, Plaintiffs’ great grandparents, Henry and Rosina

10

Cadonau, took ownership of the business and named it Alpenrose Dairy as a tribute to Florian

11

Cadonau and their Swiss ancestry. Today, Alpenrose is much more than a business. Alpenrose and

12

the 52 acres where it conducts its dairy operations have become a fixture in Portland. It was always

13

the intention of the Cadonaus to preserve and provide a community presence while providing for

14

their family. The Cadonau family’s estate planning and corporate governance documents

15

(collectively referred to as the “Cadonau Legacy Plan1”), were intentionally drafted to preserve

16

Alpenrose’s legacy as family-run and community-centric. Central to the Cadonau Legacy Plan was

17

the intent that the Cadonau family would work together, as a family, to be stewards of a business

18

committed to preserving the legacy of Alpenrose, and the community around it.
3.

19
20

For over 125 years, six generations of the Cadonau family, which now includes Plaintiffs’

21

children, have worked together to preserve Alpenrose’s legacy of giving back to the community.

22

The Cadonau family has always opened the 52 acres where Alpenrose operates, and the Dairy

23

Community Land is located, to the community. For nearly 60 years, Alpenrose has hosted an

24
25
26

1

The Cadonau Legacy Plan includes: (a) Alpenrose corporate governance documents; (b) Alfa
Shattuck, LLC corporate governance documents; (c) Alfa, LLC corporate governance documents; (d)
Cadonau-Charter Limited Partnership documents; (e) Cadonau Family Master Trust documents; and (f)
Cadonau Master Heritage Trust documents.
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1

annual Easter Egg Hunt and an annual Christmas celebration at Dairyville, a replica frontier town

2

located on the Dairy Community Land. The Dairy Community Land is also home to Storybook

3

Lane, a nursery-rhyme-themed village in Dairyville, as well as a 600-seat opera house which is

4

used by schools, clubs and non-profit organizations throughout the year, and which has nightly

5

screenings of family-friendly films during Christmas in Dairyville. Alpenrose Field (comprised of

6

three ball diamonds) hosts spring, summer and fall baseball and softball games, and for over 25

7

years has been the host of the Little League Softball World Series. Circuit d’Alpenrose, one of

8

only 20 velodrome tracks in the United States and one of the steepest, draws one of the largest

9

velodrome crowds in North America for the annual Alpenrose Challenge, under the long-standing

10

stewardship of the Oregon Bicycle Racing Association and the thousands of its committed

11

members. The Dairy Community Land also contains a quarter-midget race car track where youth

12

regional and national competitions are held under the governance and caretaking of the Portland

13

Quarter Midget Racing Association. Alpenrose’s 4-H Discovery Farm, which is used by 4-H, is

14

located on the Dairy Community Land and provides local children with hands-on experience in

15

animal husbandry and gardening. All events hosted by Alpenrose on the Dairy Community Land

16

are open to the public pursuant to the spirit of the Cadonau family legacy and the intent behind

17

Alpenrose’s creation and mission.
4.

18
19

As a result of the Cadonau family’s commitment to preserving Alpenrose for the betterment

20

of the community, Alpenrose and the Dairy Community Land have positively impacted countless

21

Oregonians’ lives. As stated in an article titled “100 Years of History at Alpenrose Dairy” located

22

on The Oregonian’s website, Oregonlive.com, Alpenrose “has taken on much more meaning to

23

Portlanders than its products” and the Cadonau family predecessors were “community patrons”

24

who “slowly turned the dairy into a community hub.”

25

////

26

////

Page 3 – COMPLAINT

SLINDE NELSON
425 NW 10th Avenue, Suite 200
Portland, Oregon 97209
p. 503.417.7777; f. 503.417.4250

5.

1
2

Despite the long-standing history and the clear intent of the Cadonau family’s predecessors,

3

as seen through the Cadonau Legacy Plan, the existence of Alpenrose and the Dairy Community

4

Land, along with all of the traditions, sporting events, community activities and general public

5

access, are in imminent threat of being extinguished due to Defendants’ conduct.
6.

6
7

Specifically, Barbara Deeming and Anita Cadonau-Huseby are committed to liquidating

8

Alpenrose and the Dairy Community Land. Such liquidation would directly financially benefit

9

Deeming and Huseby to the detriment of the community and other members of the Cadonau

10

family, including Plaintiffs.

11

II. PARTIES

12

7.

13

Plaintiff Carl Cadonau III (“Carl”) is a resident of Multnomah County, Oregon and is the

14

brother of co-plaintiffs Cary Cadonau and Tracey Cadonau McKinnon. Carl has worked at

15

Alpenrose for nearly three decades and is presently Alpenrose’s Vice President of Operations. As

16

detailed below, Carl also holds an ownership interest in Alpenrose and in the Dairy Community

17

Land.
8.

18
19

Plaintiff Tracey Cadonau McKinnon (“Tracey”) is a resident of Washington County,

20

Oregon and is the sister of co-plaintiffs Carl Cadonau III, and Cary Cadonau. Through her role as

21

Alpenrose’s Communications and Events Director, Tracey manages all community events hosted

22

by Alpenrose on the Dairy Community Land as well as the hundreds of people who volunteer at

23

those events each year. Tracey’s husband, Bryce McKinnon, is the General Manager of Alpenrose.

24

As detailed below, Tracey also holds an ownership interest in Alpenrose and in the Dairy

25

Community Land.

26

////
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9.

1
2

Plaintiff Cary Cadonau (“Cary”) is a resident of Washington County, Oregon, and is the

3

brother of co-plaintiffs Carl Cadonau III, and Tracey Cadonau McKinnon. Cary worked at

4

Alpenrose each summer from his childhood through college and has volunteered for years at

5

Alpenrose’s annual holiday events. As detailed below, Cary also holds an ownership interest in

6

Alpenrose and in the Dairy Community Land.
10.

7

At all times material herein, Barbara Deeming was a resident of Washington County,

8
9

Oregon.
11.

10

At all times material herein, Anita Cadonau-Huseby was a resident of Contra Costa County,

11
12

California.
12.

13
14

The Cadonau Family Management Trust (“CFMT”) is a trust in which Deeming and

15

Huseby are managing co-trustees, and, through collaboration with one another, are exercising

16

control as the general partner of the Cadonau-Charter Limited Partnership (“CCLP”), which as

17

detailed below, holds an interest in Alpenrose and the Dairy Community Land. Through CFMT

18

and CCLP, Deeming and Huseby are attempting to liquidate Alpenrose and the Dairy Community

19

Land.

20

III. FACTS

21

13.

22

Alpenrose is comprised of the descendants of Florian Cadonau: Deeming, Huseby,

23

Wendell Birkland, Rod Birkland, and Carl Cadonau, Jr. For years, Alpenrose has leased from Alfa

24

Shattuck, LLC (“Alfa Shattuck”) the 52 acres that comprise the dairy operations and the Dairy

25

Community Land in order to provide the community with the benefits detailed herein (the

26

“Lease”). The current Lease operates through 2039. Attached hereto as Exhibit A is a true and
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1

accurate copy of Alfa Shattuck, LLC’s Restated Operating Agreement. Attached hereto as Exhibit

2

B is a true and accurate copy of the Lease.
14.

3
4

Alfa Shattuck’s sole member is Alfa, LLC (“Alfa”). Alfa’s members are comprised of

5

CCLP and Deeming, Huseby, Wendell Birkland, Rod Birkland, and Carl Cadonau, Jr. in their

6

individual capacities. Deeming and Huseby each own an individual unrestricted 12.5% interest in

7

Alfa. Attached hereto as Exhibit C is a true and accurate copy of Alfa, LLC’s Operating

8

Agreement.
15.

9
10

The late Carl Cadonau, Sr. (“Carl Sr.”) is the father of Deeming, Huseby, Randall Cadonau

11

(deceased) and Carl Cadonau, Jr. (who is Plaintiffs’ father). True to Carl Sr.’s predecessors’ intent

12

to keep Alpenrose and the Dairy Community Land operated by the Cadonau family for the benefit

13

of the community, Carl Sr. implemented the Cadonau Legacy Plan to ensure that upon his death,

14

Alpenrose and the Dairy Community Land would not be liquidated by future descendants who

15

might lose sight of or have differing opinions concerning the Cadonau family’s legacy intertwining

16

with Alpenrose, the Dairy Community Land, and the local community.
16.

17
18

As part of the Cadonau Legacy Plan, Carl Sr. created corporate governance in Alpenrose

19

that would work concurrent with various estate planning tools to prohibit any potential future

20

liquidation of Alpenrose and the Dairy Community Land. Attached hereto as Exhibit D is a true

21

and accurate copy of the Bylaws of Alpenrose Company, Inc. (“Alpenrose’s Bylaws”) and attached

22

hereto as Exhibit E is a true and accurate copy of the Buy-Sell Agreement of Alpenrose Company,

23

Inc. (“Alpenrose’s Buy-Sell Agreement”).

24

////

25

////

26

////
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17.

1
2

Pursuant to Alpenrose’s Bylaws and Alpenrose’s Buy-Sell Agreement, the Cadonau family

3

owns 50% of Alpenrose stock through CCLP. The other half is owned by Rod and Wendell

4

Birkland and their children.
18.

5
6

Pursuant to Alpenrose’s Bylaws and Alpenrose’s Buy-Sell Agreement, Alpenrose has a

7

five-member board of directors composed of Wendell Birkland, Rod Birkland, Carl Cadonau, Jr.,

8

Deeming, and Huseby (the “Alpenrose Board”). In furtherance of the Cadonau Legacy Plan,

9

Section 3.1.1 of Alpenrose’s Bylaws provides that in order for Alpenrose to sell substantially all

10

of its assets, the Alpenrose Board and 75% of Alpenrose shareholders must affirmatively vote to

11

approve such a sale. Accordingly, because CCLP is a 50% owner of Alpenrose stock, no Alpenrose

12

liquidation event can occur unless CCLP affirmatively votes in favor of such liquidation.
19.

13
14

When Carl Sr. formed CCLP in 1992, he did so with the intention of providing equally for

15

each of his children (Carl Jr., Deeming, Huseby, and the late Randall Cadonau) and retaining the

16

Alpenrose legacy fostered by him and the prior generations. In essence, each of Carl Sr.’s children

17

would control 25% of the limited partnership units in CCLP. Upon the death of Carl Sr.’s children,

18

these units will pass down to lineal descendants, and, if no such descendants exist at such time, the

19

units must be transferred to the remaining living Cadonau family members. Attached hereto as

20

Exhibit F is a true and accurate copy of CCLP’s controlling partnership documents (“CCLP’s

21

Partnership Documents”).
20.

22
23

The sole assets of CCLP are 50% of Alpenrose stock and 11.84% of the Dairy Community

24

Land. Pursuant to CCLP’s Partnership Documents, CCLP contains 100 units and in order for

25

CCLP to sell substantially all of its assets, at least 85 units must vote in favor of such liquidation.

26

////
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21.

1
2

The Cadonau Family Master Trust (“CFMT”) holds 1.383405 units of CCLP and is

3

CCLP’s general partner. Attached hereto as Exhibit G is a true and accurate copy of CFMT’s

4

controlling partnership documents.
22.

5
6

CCLP’s limited partners own the remaining 98.616595 units of CCLP. Schedule 1, located

7

on page 6 of Exhibit F, details the allocation of the units held by CCLP’s limited partners.

8

Schedule 1 provides that each Plaintiff owns 5.052647 units of CCLP. Consequently, Plaintiffs

9

collectively hold 15.157941 units of CCLP.
23.

10
11

CFMT, as CCLP’s general partner, is charged with management of CCLP and its holdings.

12

CFMT has three managing co-trustees: Deeming, Huseby, and Carl Cadonau, Jr. Upon the death

13

of any of these three managing co-trustees, any replacement trustee must be a Cadonau lineal

14

descendant.
24.

15
16

Since October 2016, Deeming and Huseby (as the controlling managing trustees of CFMT)

17

have exercised majority control over CFMT and have in turn effectively acted as the general

18

partner of CCLP.

19

////

20

////

21

////

22

////

23

////

24

////

25

////

26

////
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25.

1
2
3

Corporate visual organization charts are reproduced herein for ease of reference and are
consistent with the allegations provided above:

4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
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26.

1
2

In October 2016, Deeming and Huseby appointed themselves, along with Carl Jr., as co-

3

trustees of CFMT. Up to that point, Carl Jr. had been the sole trustee of CFMT. Deeming and

4

Huseby appointed themselves as co-Trustees of CFMT because they have a plan: They want to

5

sell the Dairy Community Land because they stand to gain substantial sums of money in their

6

individual capacities separate from, and in addition to, the money they would realize as partners

7

of CCLP.
27.

8
9

In short, Deeming and Huseby desire to liquidate Alpenrose in a fashion that immediately

10

terminates Alpenrose’s Lease of the Dairy Community Land so that they are able to sell the Dairy

11

Community Land without restriction from Alpenrose’s continued operations. In other words,

12

Deeming and Huseby continue to make decisions motivated by their individual monetary interests

13

in Alpenrose and the Dairy Community Land instead of honoring and fulfilling their fiduciary and

14

contractual obligations that they owe as CFMT trustees to the limited partners of CCLP.
28.

15
16

Through Deeming’s and Huseby’s collaboration as controlling partner of CCLP, they

17

refuse to participate in any plan that would result in the improvement of Alpenrose or the

18

continuation of Alpenrose, the Dairy Community Land and the Cadonau family legacy. Rather,

19

Deeming and Huseby continue to persistently push for the liquidation or sale of Alpenrose.
29.

20
21

Deeming and Huseby know that if they force a sale of Alpenrose with the express

22

requirement that any buyer of Alpenrose cease dairy operations on the Dairy Community Land,

23

they would be in a position to cash in on their individual ownership interests in the Dairy

24

Community Land by selling the land for development.

25

////

26

////
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30.

1
2

Deeming and Huseby are attempting to execute on their plan by agreeing to sell the assets

3

of Alpenrose to a third-party buyer that is not affiliated with the Cadonau or Birkland families (the

4

“Third-Party Buyer” and “Third-Party Buyer Transaction”). Upon information and belief,

5

Deeming and Huseby have used their newfound positions as co-trustees of CFMT to orchestrate a

6

sale of Alpenrose to the Third-Party Buyer because of that buyer’s intention to only operate

7

Alpenrose for one to two more years. Additionally, upon information and belief, Deeming and

8

Huseby will not allow any public access or community events to take place on the Dairy

9

Community Land following their intended sale to the Third-Party Buyer which is slated to close

10

within a matter of weeks; that is because Deeming and Huseby intend to prepare the Dairy

11

Community Land for sale if their scheme is realized. The Third-Party Buyer Transaction and the

12

sale of the Dairy Community Land shall be collectively referred to as the “Deeming/Huseby

13

Liquidation Plan.” Upon information and belief, Deeming and Huseby believe the assets subject

14

to the Deeming/Huseby Liquidation Plan are in excess of $35,000,000.
31.

15
16

The Deeming/Huseby Liquidation Plan has not been approved by CCLP. Additionally,

17

Plaintiffs, who are holders of more than 15 CCLP units, do not agree with the Deeming/Huseby

18

Liquidation Plan. In addition, there is at least one other CCLP unit holder who also does not agree

19

to the Deeming/Huseby Liquidation Plan; namely, Plaintiffs’ father, Carl Jr., who has refused to

20

sign on to the Third-Party Buyer Transaction.
32.

21
22

Accordingly, approval of the Deeming/Huseby Liquidation Plan by CCLP is an

23

impossibility because Deeming and Huseby do not have the requisite 85 CCLP units to implement

24

that plan.

25

////

26

////
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33.

1
2

Deeming and Huseby intend to destroy legacy, community and an historical family

3

business for their own material financial benefit. Even if the Deeming/Huseby Liquidation Plan

4

does not succeed, Deeming’s and Huseby’s conduct demonstrates that they will continue to act in

5

disregard of CCLP unit owners’ interests and opinions, as well as the Cadonau Legacy Plan, and

6

attempt to liquidate all CCLP assets for their personal benefit.
34.

7
8

Because of Deeming’s and Huseby’s reckless disregard for their duties and obligations

9

owed to CCLP, as evidenced by their intent to line their own pockets pursuant to the

10

Deeming/Huseby Liquidation Plan, Plaintiffs seek to ensure that CCLP is managed with an

11

intention to operate Alpenrose and the Dairy Community Land as a going concern and consistent

12

with the Cadonau Legacy Plan.
35.

13
14

In addition to displaying a reckless disregard for their duties and obligations owed to

15

CCLP, Deeming and Huseby have also failed to implement or otherwise consider improvements

16

to Alpenrose that would provide a continuity and benefit to CCLP, and also ensure the continued

17

legacy of Alpenrose and the Dairy Community Land.

18

IV. CLAIMS FOR RELIEF

19

FIRST CLAIM FOR RELIEF

20

(Declaratory Relief)

21

36.

22

Plaintiffs re-allege all preceding paragraphs.
37.

23
24

An actual, present controversy has arisen and now exists between Plaintiffs and Defendants

25

concerning the general and limited partners’ respective rights and obligations under CCLP,

26

including the voting rights and thresholds necessary to approve the Deeming/Huseby Liquidation
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1

Plan and/or any other similar plan, action or proposal that falls within Article 16(10) of CCLP’s

2

Partnership Documents.2
38.

3
4

Accordingly, Plaintiffs seek a declaration that:
(a)

5

Under CCLP’s Partnership Documents, Exhibit F, and specifically CCLP’s

6

Articles of Limited Partnership, Defendants cannot unilaterally approve the

7

Deeming/Huseby Liquidation Plan or take any other action that results in

8

the sale of CCLP’s 50% shareholder interest in Alpenrose stock and 11.84%

9

of the Dairy Community Land, or any other action that results in the
cessation of the business of CCLP;

10
(b)

11

Under CCLP’s Partnership Documents, Exhibit F, and specifically CCLP’s

12

Articles of Limited Partnership, Defendants must duly notice, schedule and

13

hold a meeting, among the general and limited partners, and allow a vote to

14

occur and be recorded on the Deeming/Huseby Liquidation Plan;
(c)

15

Under CCLP’s Partnership Documents, Exhibit F, and specifically CCLP’s

16

Articles of Limited Partnership, in the absence of an affirmative vote of at

17

least 85% of the limited partnership units, Defendants cannot approve the

18

Deeming/Huseby Liquidation Plan or take any other action that results in

19

the sale of CCLP’s 50% shareholder interest in Alpenrose stock and 11.84%

20

of the Dairy Community Land, or any other action that results in the

21

cessation of the business of CCLP; and
(d)

22

With Plaintiffs’ objections against the Deeming/Huseby Liquidation Plan,
CCLP cannot exercise its 50% shareholder interest in Alpenrose stock to

23
24
2

25
26

Article 16 of CCLP’s Partnership Documents, entitled MANAGEMENT, SERVICE OF A
GENERAL PARTNER, provides: “(10) Liquidating Sale of Partnership Assets. A general partner may
not, prior to the actual termination of the partnership, sell substantially all of the partnership’s
investment assets in liquidation or cessation of business without having affirmative consent of at least
85 percent in interest of all partners.” Exhibit F.
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1

approve, vote in favor of or close on the Third-Party Buyer Transaction or

2

any other sale to which Plaintiffs object in their capacity as limited partners

3

of CCLP; and further, that any such purported sale shall be deemed void ab

4

initio.
39.

5
6

The Court should issue such other ancillary and equitable relief, including provisional

7

process and a preliminary injunction, to maintain the status quo and CCLP’s assets, holdings, and

8

interests during the pendency of this litigation.

9

SECOND CLAIM FOR RELIEF

10

(Breach of Contract -- Articles of Limited Partnership)

11

40.
Plaintiffs re-allege all preceding paragraphs.

12

41.

13

Plaintiffs have performed all conditions precedent under CCLP.

14

42.

15
16

Defendants Deeming, Huseby and CFMT are in material breach of their responsibilities,

17

obligations and duties owed to CCLP, including the fiduciary duty of good faith and fair dealing,

18

in the following ways: i) they approved a plan to sell substantially all the assets of CCLP without

19

conducting a vote of all partners necessary to authorize the same; ii) they concealed or otherwise

20

failed to provide the limited partners with notice of their intention to sell substantially all the assets

21

of CCLP; iii) they failed to notify CCLP of their personal financial conflict of interest and

22

otherwise remove themselves from management of CCLP on the basis of such conflict; iv) they

23

failed to duly notice, schedule and hold a meeting, among the general and limited partners, and

24

allow Plaintiffs to cast their votes on the Deeming/Huseby Liquidation Plan; and v) they acted

25

against the best interests of CCLP and refused to operate CCLP’s assets as a going concern.

26

////
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43.

1
2

Plaintiffs have no adequate remedy at law and are entitled to specific performance by

3

defendants Deeming, Huseby and CFMT of its responsibilities, obligations and duties owed under

4

CCLP’s Partnership Documents, including CCLP’s Articles of Limited Partnership, as alleged

5

above.
44.

6
7

The Court should issue such other ancillary and equitable relief, including provisional

8

process and a preliminary injunction, to maintain the status quo and preserve CCLP’s assets,

9

holdings and interests during the pendency of this litigation.

10
11

WHEREFORE, Plaintiffs pray for judgment in their favor against Defendants as
follows:

12

1. That the Court grant an order for ancillary and equitable relief, including

13

provisional process and a preliminary injunction, to maintain the status quo and

14

preserve CCLP’s assets, holdings and interests during the pendency of this

15

litigation;

16

2. Declaratory relief providing that:

17

a. Defendants cannot unilaterally approve the Deeming/Huseby Liquidation

18

Plan or take any other action that results in the sale of CCLP’s 50%

19

shareholder interest in Alpenrose stock and 11.84% of the Dairy

20

Community Land, or any other action that results in the cessation of the

21

business of CCLP;

22

b. Defendants must duly notice, schedule and hold a meeting, among the

23

general and limited partners, and allow a vote to occur and be recorded on

24

the Deeming/Huseby Liquidation Plan;

25

c. Defendants cannot approve the Deeming/Huseby Liquidation Plan or take

26

any other action that results in the sale of CCLP’s 50% shareholder interest
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1

in Alpenrose stock and 11.84% of the Dairy Community Land, or any other

2

action that results in the cessation of the business of the CCLP without the

3

affirmative vote of at least 85% of the limited partnership units; and

4

d. With Plaintiffs’ objections against the Deeming/Huseby Liquidation Plan,

5

CCLP cannot exercise its 50% shareholder interest in Alpenrose stock to

6

approve, vote in favor of or close on the Third-Party Buyer Transaction or

7

any other sale to which Plaintiffs object in their capacity as limited partners

8

of CCLP, and, further, decreeing that any such purported sale shall be

9

deemed void ab initio;

10

3. That the Court grant an order and judgment awarding Plaintiffs specific

11

performance by CFMT of its responsibilities, obligations and duties owed under

12

CCLP’s Partnership Documents, including CCLP’s Articles of Limited

13

Partnership;

14

4. For an award of their damages as determined at trial;

15

5. For an award of their reasonable expenses and costs;

16

6. Pre-judgment and post-judgment interest; and

17

7. Such further or additional relief as this Court may deem just and proper.

18

////

19

////

20

////

21

////

22

////

23

////

24

////

25

////

26

////
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1

Plaintiffs reserve the right to elect a remedy or seek alternative remedies as this case

2

progresses. Plaintiffs further reserve the right amend their complaint to seek punitive damages

3

due to the egregious nature of Deeming’s and Huseby’s conduct.

4

DATED this 4th day of March, 2019.

5

SLINDE NELSON

McEWEN GISVOLD LLP

By: /s/Joseph M. Mabe
Joseph M. Mabe, OSB No. 045286
joe@slindenelson.com
Keith A. Pitt, OSB No. 973275
keith@slindenelson.com
Ashley J. McDonald, OSB No. 153862
ashley@slindenelson.com
Of Attorneys for Plaintiffs

By:
/s/Jonathan M. Radmacher
Jonathan Radmacher, OSB No. 924314
jonathanr@mcewengisvold.com
Of Attorneys for Plaintiffs

6
7
8
9
10
11
12

Trial Attorneys:
Joseph M. Mabe

Trial Attorneys:
Jonathan M. Radmacher

13
14
15
16
17
18
19
20
21
22
23
24
25
26
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*

THE UNITS OR PERCENTAGES OF OWNERSHIPOF WONAU-CHARTER LIMITED PARTNERSHIP
HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED
(THEWSECURITIESACT'), OR THE SECURITIES LAWS OF ANY STATE. THE UNITS OR
PERCENTAGES OF OWNERSHIP ARE OFFERED AND SOLD IN RELIANCE ON EXEMPTIONS FROM
THE REGISTRATION REQUIREMENT OF THE SECURITIES ACT AND SUCH LAWS, AND
PARTICULARLY REGULATION D [ENACTED BY THE SECURITIES AND EXCHANGE COMMISSION
EFFECIIVE APRIL 15, 1982 PERTAINING TO CERTAIN OFFERS AND SALES OF SECURITIES
WITHOUT REGISTRATION UNDER THE SECURITIES ACT OF 1933.1
THE PARTNERSHIP WILL NOT BE SUBJECT TO THE REPORTING REQUIREMENTS OF THE
SECURITIES EXCHANGE ACT OF 1934, AS AMENDED, AND WILL NOT FILE REPORTS, PROXY
STATEMENTSAND OTHER INFORMATION WITHII-IESECURITIESAND EXCHANGE COMMISSION.
THE LIMITED PARTNERSHIP INTERESTS OF CADONAU-CHARTER LIMITED PARTNERSHIP HAVE
NOT, NOR WILLBE, REGISTERED OR QUALIFIED UNDER FEDERAL OR STATE SECURITIESLAWS.
THE LIMITED PARTNERSHIP INTERESTS OF CADONAU-CHARTER LIMITED PARTNERSHIP MAY
NOT BE OFFERED FOR SALE, SOLD, PLEDGED, OR OTHERWISE TRANSFERRED UNLESS SO
REGISTERED OR QUALIFIED, OR UNLESS AN EXEMPTION FROM REGISTRATION OR
QUALIFICATION EXISTS. THE AVAILABILITY OF ANY EXEMPTION FROM REGISTRATION OR
QUALIFICATION MUST BE ESTABLISHED BY AN OPINION OF COUNSEL FOR THE OWNER
THEREOF, WHICH OPINION AND COUNSEL MUST BE REASONABLY SATISFACTORY TO
CADONAU-CHARTER LIMITED PARTNERSHIP.

ARTICLES OF LIMITED PARTNERSHIP
CADONAU-CHARTER LIMITED PARTNERSHIP
1.

FORMATION AS A LIMITED PARTNERSHIP

This Limited Partnership is created under the laws of the state of Oregon. This Limited
Partnership will become effective upon the date of the execution of these Articles of
Limited Partnership.

2.

PARTNERSHIP NAME

The name of the partnership is CADONAU-CHARTER LIMITED PARTNERSHIP.
3.

PURPOSE

This partnership is formed for investment purposes. Capital, and not services, is to be the
material income producing source for the partnership.
The partnership, acting by and through its authorized representative, may acquire, hold,
rent, lease, sell, convey, exchange, convert, improve, repair, manage, create, control, and
invest and reinvest the funds of the partnership in real and personal property (both tangible
and intangible), including property acquired "subject to" or "in assumption of' an existing
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indebtedness or property acquired in whole or in part for the promissory obligation of the
partnership. Investments may include the acquisition of and the exercise of options to
purchase real and personal property. The partnership may make any payment, receive any
money, take any action, and make, execute, deliver and receive any contract, deed,
instrument or document which may be considered necessary or advisable to exercise any of
the powers conferred hereunder or to carry into effect any provisions herein contained and
which in the judgment of the authorized representative of the partnership are necessary or
prudent for the proper administration and conservation of the investments of the
partnership.
The partnership, acting by and through its authorized representative, will have the authority
to lend, borrow, lease, sell, and purchase property, including undivided fractional interests
in property, and upon such terms and conditions as are reasonably prudent under the facts
and circumstances then existing. The partnership will have the authority to guarantee the
promissory obligations of others with or without charging a fee therefor.
Without limiting the general authority above given, the partnership will have the authority
to hold, acquire and sell as investment property:
Publicly traded securities, including stocks, bonds, warrants, futures, mutual funds,
partnerships, real estate investment trusts, diversified asset funds, including
international investments and investment funds.
Interests in a closely held corporation, partnership, or trust, whether registered or
not registered for public sale, including any corporation, partnership, limited
partnership, limited liability company, investment trust, or other entity, this authority
to further include: the acquisition of a general partnership interest or limited
partnership interests, the execution of a partnership agreement in the capacity of a
general partner or as a limited partner, participation as a member of a joint venture,
or participation in any other form of syndication for investment.
Obligations of the United States government or of any foreign government.
Cash deposits, money market funds, brokerage company investment and money
market accounts, certificates of deposit, savings accounts, and checking accounts,
without limitation as to the location of the account or depository.
Promissory notes, secured and unsecured, including mortgage notes purchased at a
discount.
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Land, improved and unimproved, whether presently income producing or held for
potential appreciation in value.
Land, building and equipment leases.
Minerals, mineral rights and working interests in mineral producing property or
property held for future development.
Equipment, implements, stock in trade, leasehold improvements, and livestock.
Annuities and insurance policies (including life insurance policies).

0

In addition to the broad investment powers granted hereunder and without in any way
limiting these powers, the partnership, acting by its authorized representative, may with
respect to real property of any kind, wheresoever located, sell, convey, release, mortgage,
encumber, lease, partition, improve, manage, protect, and subdivide such property or any
interests therein or parts thereof and may dedicate for public use or vacate any subdivision
or parts thereof. The trustee is also authorized to re-subdivide, contract to sell, grant
options to purchase, sell on any terms, convey, mortgage, pledge, or otherwise encumber
such property, or any part thereof, from time to time, in possession or reversion, by leases
to commence either presently or at some future time, and upon any terms and for any
period or periods of time including a term beyond the duration of this trust, and to renew
leases and options to purchase the whole or any part of any reversion.
These powers include the power to purchase or lease rights for the exploration for and the
removal of gas, oil and all other minerals. The trustee may likewise partition or exchange
said real property, or any part thereof, for other real or personal property, grant easements
or charges of any kind, release, convey or assign any right, title or interest in or about an
easement appurtenant to the property or alter, repair, add to or take from buildings on the
premises, purchase or hold real property, improved or unimproved, or to act as trustee of
any land trust of which the trust is a beneficiary, to convey title to the real estate subject
to such land trust and to execute all documents pertaining to the property subject to such
land trust and act in all matters regarding such trust, and execute assignments of all or any
part of the beneficial interests in such land trusts.
Services provided by a general partner are to be incidental to the acquisition, sale, use,
management and conservation of the partnership's investments. Property acquired and held
by the partnership need not be income producing, but may be held for its potential for
appreciation in value.
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4.

PRINCIPAL OFFICE

The street address of the principal office in the United States where the records of the
partnership are to be maintained is:
State: Oregon

6149 S.W. Shattuck Road
Portland, Oregon 97221

The records maintained, and to be maintained, at this office are those prescribed by the
laws of the state of Oregon.
5.

NAME, ADDRESS OF THE GENERAL PARTNER.

The name, the mailing address, and the street address of the business or residence of the
general partner, is:

Cadonau Management T m t , a trust
formed under the laws of the state
of Oregon
6.

6149 S.W. Shattuck Road
Portland, Oregon 97221

INITIAL PARTNERS AND ADJUSTMENTS TO THE UNITS OF OWNERSHIP

The initial partners and their units or percentages of ownership will be as identified in a
schedule of partners and their ownership units or percentages of interest attached hereto
as EXHIBIT "A". The partnership, acting by its general partner or general partners then
serving, will be obligated to maintain a correct record of all partners and the ownership
interests of each partner together with amended and revised schedules of ownership caused
by the addition of partners and changes of ownership.
The partnership, acting by its general partner or general partners then serving, or in the
alternative, all partners by vote of least 85 percent in interest, will have the authority to
adjust or reallocate the units or percentages of ownership of all partners based upon the
balance of each partner's capital account in relationship to the total of all of the capital
accounts of all partners. The reallocation of ownership percentages or units of ownership
is to be determined by dividing the balance of each partner's capital account by the total
of all of the capital accounts.
7.

THE PARTNERS, UNITS OR PERCENTAGES OF OWNERSHIP, VOTING,
LIABILITY

There will be 100 units of ownership. A general partner must own at least one unit of
ownership. For example, if a partner owns more than one unit of ownership, one unit of
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ownership may be classified as a general partnership unit and the remainder may be
allocated to his, her or its ownership as a limited partner insofar as state law permits a
partner to be both a general partner and a limited partner. The unit (or units, if more than
one) of ownership held by a partner as a general partner is non-transferable. The unit (or
units, if more than one) classified as a general partnership unit (or units, if more than one)
will revert to limited partnership units at such time as a partner ceases to serve as general
partner for any reason.
All units of ownership are subject to the restrictions on transfer imposed by these Articles

of Limited Partnership. A partner may own a fractional unit or share.
Each unit of ownership will have one vote on all matters on which all partners have a vote
under the Articles of Partnership or by law. The owner of a fraction of a unit will be
entitled to vote the fraction of one unit which he, she, or it owns. For example, a partner
with 35.5 units will have a 35.5 percent ownership interest in the partnership, and will have
35.5 votes on matters which require the consent or affirmative action of the partners acting
in concert. The term "majority in interest" will mean that 51 votes out of 100 votes will be
determinative of a given matter. The term "85 percent in interest of the partners" will mean
that at least 85 votes of the total 100 votes will be determinative of a given matter.
(1)

A Limited Partner. No partner, other than a general partner, may participate in the

(2)

A General Partner. Each partner serving, or to serve, as general partner will have the
obligation to manage and administer the property of the partnership and to perform
all other duties prescribed for a general partner by the laws of the state of Oregon.
A general partner will have personal liability for the obligations of the partnership
except as may be specifically limited by the laws of the state of Oregon or any other
jurisdiction in which the partnership has qualified to do business.

management and operation of the partnership's business and its investment activities,
or bind the partnership to any obligation or liability whatsoever. A limited partner
may not transfer legal or beneficial title to property of the partnership unless,
supported by an affidavit of fact, the limited partner acts pursuant to the limited
authority prescribed by the laws of the state of Oregon relative to winding up of the
partnership in the absence of a qualified general partner. Except as may be
otherwise provided by the laws of the state of Oregon, a limited partner will not be
liable for the obligations of the partnership.

The partnership must have at all times at least one general partner. No more than
three may serve as general partner at the same time.
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(3)

Removal of a General Partner. A general partner may be removed from office for
cause by the affirmative vote of at least 85 percent in interest of all partners acting
in concert. The term "for cause" will mean and include: any material act of self
dealing by a general partner; any material act constituting gross negligence or
intentional fraud; or any act constituting the willful and intentional disregard of a
directive of the partners pursuant to a vote on a matter which the partners have a
vote under these Articles of Limited Partnership or under the laws of the state of
Oregon. The term "material" identifies a significant monetary damage to the
partnership as the result of the act or omission to act by a general partner
constituting self dealing, gross negligence or fraud. The term does not include
incidental or insignificant monetary damage to the partnership; monetary damages
incurred by someone who is not a partner and for which the partnership is not liable;
nor an intangible loss or damage which cannot be valued under the fair market
valuation standards of federal tax law.

If the issues of self dealing, gross negligence or fraud and material damage to the
partnership are finally resolved against the general partner as the result of a
conclusive fact finding by the court or a jury under the laws of the state of Oregon,
the voting attributes of a general partner's units of ownership, both general and
limited, may be disregarded in obtaining the required vote to remove the general
partner.
a

A General Partner's Ownership Interest Upon Removal, Resignation, Death, Disability,
or Other Inability to Continue Service. A general partner's unit (or units, if more than
one) of ownership, held as a general partner and classified as a general partner unit
(or units, if more than one), will become a limited partnership unit (or units, if more
than one) upon the general partner's removal, resignation, death, disability, or
inability to continue service as a general partner for any other reason.
Units of Ownership Owned by a General Partner as General Partner. A general partner
must own at least one unit of ownership. Other units owned by one who is a general
partner may be owned by the partner as a limited partner insofar as state law permits
a partner to be both a general partner and a limited partner. Any limitation upon
the number of units held as a general partner as general partner is generally
designed to comply with federal tax law requirements pertaining to partnerships
when invested capital is a significant and material income producing factor. Federal
tax law generally requires that reasonable compensation be paid to a general partner
for his, her, or its services to the partnership. Fair and reasonable compensation for
services provided by the general partner is to be paid to the general partner as
service income or in the nature of a guaranteed payment for services by a service
partner. The unit (or units, if more than one) held by a partner as general partner
will realize its proportionate share of items of income, gain, loss, deduction and
credit from the use and investment of the partnership property.
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Nor is it intended that there be a relative difference in the value of a unit held by
a general partner and the units of ownership held by limited partners. The units of
ownership held by a limited partner may be worth less than a general partner's unit
due to a limited partner's inability to participate in the management of the
partnership, and may be worth more due to the substantial limited liability of a
limited partner provided by the laws of Oregon and the protection of a limited
partner's ownership interest under the laws of Oregon. A general partner's unit of
ownership may be worth more due to his or her or its rights to manage the
partnership, but worth less due to the unlimited personal liability which the general
partner has for the obligations of the partnership.
The partners, acting in concert, and by vote of at least 85 percent in interest may
increase the number of partnership units which a general partner may or must own
as general partner.

0

(4)

Valuution of the Partnership and Individual Ownership Interests in the Partnership. The
valuation of the partnership as an entity and the valuation of individual partnership
units or percentages is to be based upon fair market value. Any dispute, contest or
issue of fair market value is to be resolved and determined by the written appraisal
of a person or firm employed by the partnership who is qualified to value the
partnership and the ownership interests of its partners. The appraiser selected by
the partnership must be qualified to perform business appraisals by reason of his or
her experience and qualifications to do so.

(5)

Amendment to the Certpcate of Limited Partnership. In the event a general partner
is unwilling or unable to sign a required amendment to the Certificate of Limited
Partnership as evidence of the withdrawal, removal, death, substitution or addition
of a general partner, the amended certificate may be signed by: (1) the remaining
general partner or partners, if more than one general partner is then serving; (2) by
any successor to a general partner designated in the Articles of Partnership or any
amendment thereto (i.e., the default successor if a new general partner is not elected
within the time required by law after the predecessor ceased to serve); or, (3) by a
new general partner elected by the partners within the time prescribed by law and
the Articles of Limited Partnership. Each partner serving, o r to serve, a s general
partner does hereby appoint his, her or its successor, (or if there is more than one
general partner serving a t that time, each remaining general partner) a s his, her or
its attorney in fact, and with the authority to sign the amended certificate on his,
her, or its behalf. In the event the laws of the state of Oregon should require
dissolution of the partnership due to the removal, resignation, death, disability, or
inability of a general partner to continue service, or other event of withdrawal, the
partnership will nonetheless be reconstituted and will continue as a limited
partnership, governed by these Articles of Limited Partnership, and without further
action of the partners.
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8.

TAXABLE AS A PARTNERSHIP

The limited partnership will constitute a partnership for federal income tax purposes, and
the partnership will report all items of income, gain, loss, deduction and credit as a
partnership.
The tax year of the partnership for accounting and federal income tax purposes will be the
calendar year unless otherwise determined, or changed, in accordance with the requirements
of federal tax law.
The partnership, acting by and through its general partner or general partners then serving,
will have the obligation to maintain the books and records of the partnership in accordance
with federal law, the laws of the state of Oregon, and generally accepted accounting
principles; to see to the preparation of all necessary tax reports and other information
required by law; and to deliver to each partner a report of his, her or its distributive share
of items of income, gain, loss, deduction and credit in the form and manner required by law.
9.

CAPITAL ACCOUNTS OF THE PARTNERS

A capital account will be established for each partner and will be maintained in such a
manner to correspond with the capital of the partners as reported for federal income tax
purposes. Each partner's capital account is to be
credited with the value of the partner's contribution of cash or other property to the
partnership (or such capital as may be otherwise acquired by a partner);
credited or charged annually with the partner's distributive share of items of income,
gain, loss, deduction and credit for federal income tax purposes.
Distributions of cash or other property to a partner are to be charged against the partner's
capital account as a withdrawal of capital.
The federal income tax basis of a partner's units of ownership or percentage interest in the
partnership and all other matters pertaining to the distributive share and taxation of items
of income, gain, loss, deduction and credit will be as otherwise prescribed by Subchapter K
of the Internal Revenue Code. The capital accounts will not bear interest.
No partner will be entitled to withdraw or demand the return of any part of his or her or
its capital contribution to the partnership or his, her or its capital account in the partnership
except upon dissolution of the partnership or as may be otherwise provided or permitted
by the terms of this agreement or any written amendment thereof.
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10.

DETERMINATION OF A PARTNER'S OWNERSHIP INTEREST IN THE
PARTNERSHIP AS AN ENTITY AND THE ALLOCATION AND DISTRIBUTION
OF INCOME, GAIN, LOSS, DEDUCTION AND CREDIT, INCLUDING
LIQUIDATING DISTRIBUTIONS

A partner's units of ownership or percentage interest will be determinative of: (1) the
partner's ownership interest in the partnership as an entity; (2) a partner's share of available
cash available for distribution; (3) a partner's allocable share of items of income, gain, loss,
deduction and credit; and, (4) a partner's distributive share of cash and other property upon
dissolution of the partnership.
Each partner serving, or to serve, as a general partner will be entitled to a fair and
reasonable compensation for his, her, or its service to the partnership. Compensation for
the service of a general partner to the partnership is to be allocated to his, her, or its
general partner's capital account (attributable to the one unit of ownership held as general
partner), and m t to the capital account of any other partner.
11.

LOANS FROM A PARTNER

If any partner advances funds to the partnership, other than as a required capital
contribution, or makes any other payment to or on behalf of the partnership to cover
operating costs or capital expenses, such advance or payment will be deemed to be a loan
to the partnership which will bear interest at market rates from the date the advance was
made until paid. The term "nlarket rates" will mean the rate of interest prescribed as its
"prime rate" by First Interstate Bank of Oregon on the first day of each calendar year for
the year in which a loan is made to the partnership, and for the first day of each following
year in which an unpaid balance remains. The prescribed interest amount is to be
compounded on January 1 of each year.

12.

CALLS FOR ADDITIONAL CAPITAL CONTRIBUTIONS

The partnership, acting by its general partner or general partners then serving, will have the
authority to "call" on the partners to contribute additional capital when: (1) additional
capital is reasonably needed to pay existing or anticipated expenses of operation and
administration; debt service for any amounts borrowed by the partnership; insurance and
tax payments; the cost of acquiring, maintaining and selling property of the partnership; and,
(2) the calls for capital are not discriminatory, that is, when all partners, both general and
limited, are required to contribute capital to the extent of each partner's units of ownership
or percentage interest in the partnership.

A required contribution of capital must be made within 60 days from the date the call is
made.
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If a partner cannot, or does not, contribute capital in an amount equal to his, her, or its
units or percentage interest in the partnership, other partners may pay the deficiency as an
additional capital contribution. In each such case, the partnership, acting by and through
its general partner or general partners then serving, will have the authority to reallocate the
units or percentages of ownership of all partners, increasing the units of ownership or
percentage interest of those who made contributions and decreasing the units of ownership
or percentage interest of those who did not make a full contribution. The reallocation of
ownership units or percentages is to be determined by dividing the balance of each partner's
capital account by the total of all of the capital accounts of all partners.
13.

RETENTION OF DISTRIBUTABLE INCOME AS CAPITAL RESERVES

The partnership, acting by and through its general partner or general partners then serving,
may retain from distributions of cash, otherwise distributable to the partners from the
income and gain of the partnership, amounts needed, to provide funds for additional
investment, capital improvements, capital reserves and working capital for anticipated
operating expenses.
14.

e

TERM OF THE LIMITED PARTNERSHIP

The partnership will exist and continue as a limited partnership for a term of years which
will (1) begin upon the execution of this instrument, and will (2) end on December 31 of
the year following the expiration of 50 years from the date hereof [called "initial term"].

(1)

Vote to Terminate the Partnership Before the End of the Initial Term. A vote of all of
the partners, both general and limited, is required to dissolve the partnership prior
to the expiration of the initial term of years.

(2)

Vote to Continue the Partnership Beyond the Initial Term, Act Before Eqiration of the
Initial Term. At any time prior to the expiration of the initial term of the
partnership, the partners, acting in concert, may vote to continue the partnership for
such additional term of years as they may then prescribe [called the "renewal term"].
A vote of at least 85 percent in interest of the partners will bind all partners to the
continuation of the partnership. Unless otherwise prescribed by the laws of the state
of Oregon, no amendment to the partnership's Certificate of Limited Partnership is
required for the extension. Likewise, at any time prior to the expiration of a
prescribed renewal term of the partnership, the partners, acting in concert, may vote
to continue the partnership for such additional term of years as they may then
prescribe. A vote of at least 85 percent in interest of the partners will bind all
partners to the continuation of the partnership for the renewal term. Unless
otherwise prescribed by the laws of the state of Oregon, no amendment to the
partnership's Certificate of Limited Partnership is required for the extension.
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(3)

Vote to Extend and Reconstihcte the Partnership, Act qfcer the Expiration of the Initlal
Term. The partners may vote to reconstitute the limited partnership at any time
after the expiration of the initial term or a renewal term if the partners did not vote,
prior to the expiration of the initial term or renewal term, to continue the
partnership. A vote of 85 percent in interest of the partners is required to
reconstitute the partnership. The partnership may be reconstituted retroactive to the
first day of the calendar year immediately following the expiration of the initial or
renewal term of the partnership. However, if the initial or a renewal term has
expired before the partners act to continue or reconstitute the partnership, any
partner who does not consent to the reconstitution may withdraw and, upon
withdrawal, will be entitled to cash or other property of the partnership equal in
value to the fair market value of his, her, or its interest in the partnership as
determined for the date of withdrawal. Unless otherwise prescribed by the laws of
the state of Oregon, no amendment to the partnership's Certificate of Limited
Partnership is required for the extension.

(4)

Contlnuatlon, Renewal as a Reconstitution of the Partnership. If any renewal or
extension of the term of the partnership is technically prohibited by the laws of the
state of Oregon, the partnership will nonetheless be reconstituted as a partnership,
governed by this instrument, in the form and manner permitted by the laws of the
state of Oregon.

(5)

Unilateral Right to Terminate Partnership Denied. For so long as the partnership
continues, including continuation under a reconstitution of the partnership, no
partner will have the unilateral right to compel a dissolution of the partnership or
to compel a partition and distribution of the property of the partnership. Nor will
any partner have an ownership interest in the property of the partnership. The
partnership, as an entity for federal income tax purposes and for state law purposes,
will not terminate by reason of: (1) the death or disability of a limited partner; (2)
the removal, resignation, death, disability or other inability to continue service of a
general partner or the addition of a general partner, unless, at the conclusion of 90
days from the act of withdrawal or termination, the partnership does not, in fact,
have at least one general partner; (3) the bankruptcy or insolvency of any partner,
general or limited; (4) a partner's marital separation or divorce; or, ( 5 ) any other act
or omission to act, not having the approval or consent of all partners, which is or
may be construed to be a termination of the partnership as an entity under Oregon
law. To the greatest extent permitted by Oregon law, any act or omission to act
which is construed to be a termination or dissolution shall nonetheless be construed
as an intended reconstitution and continuation of the partnership, without the
requirement of liquidation and winding-up.
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15.

DISTRIBUTIONS UPON TERMINATION AND DISSOLUTION OF THE
PARTNERSHIP

Upon termination
dissolution of the partnership, the partnership, acting by and through
its general partner or general partners then serving, will proceed to wind up the affairs of
the partnership. The liabilities and obligations of the partnership to creditors and all
expenses incurred by the partnership in its liquidation and dissolution will be paid and will
have first priority in winding up. The partnership, acting by and through its general partner
or general partners then serving, may retain from available cash and other assets of the
partnership sufficient reserves for anticipated and contingent liabilities. Undistributed cash,
and other property valued at its fair market value on the date of distribution, will be
distributed to the partners in the following order:

e

(a)

Distributions will first be made to repay any loans to the partnership by a partner,
including the full amount of any deferred payment obligation.

(b)

Distributions will then be made to the partners, both general and limited, in an
amount equal to the credit balances in their capital accounts so that the capital
account of each partner shall be brought to zero. For the purpose of determining
distributions in liquidation, a negative capital account balance will be considered to
be a loan from the partnership to a partner.

(c)

The balance, if any, will be made to the partners in an amount equal to each
partner's units of ownership or percentage interest in the partnership.

The partnership, acting by and through its general partner or general partners then serving,
in making or in preparing to make a partial or final distribution may prepare an accounting
and may require, as a condition to payment, a written and acknowledged statement from
each distributee that the accounting has been thoroughly examined and accepted as correct;
a discharge and release from any loss, liability, claim or question concerning the exercise
of due care, skill, and prudence of a general partner in the management, investment,
retention, and distribution of property during a general partner's term of service, except for
any undisclosed error or omission having basis in fraud or bad faith; and an indemnity of
a general partner, to include the payment of attorney's fees, from any asserted claim of any
taxing agency, governmental authority, or other claimant. Any partner having a question
or potential claim may require an audit of the partnership's books and records as an
expense of administration. Failure to require the audit prior to acceptance of the report,
or the acceptance of payment, will operate as a final release and discharge of the general
partner then serving except as to any error or omission having basis in fraud or bad faith.
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A general partner, in making or preparing to make a partial or final distribution, will have
the authority to: (1) partition any asset or class of assets and deliver divided and segregated
interests to partners; (2) sell any asset or class of assets (whether or not susceptible to
partition in kind), and deliver to the partners a divided interest in the proceeds of sale
and/or divided or undivided interests in any note and security arrangement taken as part of
the purchase price; and/or (3) deliver undivided interests in an asset or class of assets to the
partners subject to any indebtedness which may be secured by the property.
The partnership will continue beyond its scheduled termination date for a time reasonably
necessary to conclude the administration of the partnership, pay expenses of termination
and to distribute the partnership property to those entitled thereto.
16.

MANAGEMENT, SERVICE OF A GENERAL PARTNER

A general partner will have the responsibility for the day to day management of the business
of the partnership. The authority of general partner will be shared equally at any time two
or more general partners serve at the same time. This does not limit the right of multiple
general partners to allocate general duties and the unilateral responsibility for certain
partnership functions, including the right to unilaterally manage designated partnership
assets and the right, alone, to deposit or withdraw from one or more designated partnership
accounts.

(1)

Transfrs By A General Partner. Except as lm~itedby the Articles of Partnership, a
general partner will have the authority at any time and from time to time to sell,
exchange, lease and/or transfer legal and equitable title to the partnership property
upon such terms and conditions, and for such consideration, as a general partner
considers to be reasonable. The execution of any document of conveyance or lease
by a general partner will be sufficient to transfer complete legal and equitable title
to the interest conveyed without the joinder, ratification, or consent of the limited
partners. No purchaser, tenant, transferee or obligor will have any obligation
whatsoever to see to the application of payments made to a general partner.

(2)

Retention of Property Contributed to the Partnership. A general partner will have the
authority to retain, without liability, any and all property in the form which it is
received by a general partner without regard to its productivity or the proportion that
any one asset or class of assets may bear to the whole. A general partner will not
have liability nor responsibility for loss of income from or depreciation in the value
of the property which was retained in the form which the general partner received
it.
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(3)

Employment of Consultants and Other Professional Help. A general partner will have
the authority to employ such consultants and professional help as is reasonably
necessary to assist in the prudent management, acquisition, leasing and transfer of
partnership property and to obtain such policies of insurance as a general partner
considers reasonably necessary to protect the partnership property from loss or
liability.

(4)

Legal W e to Partnership Assets. A general partner will be permitted to register or
take title to partnership assets (1) in the name of the partnership, or (2) as trustee
or nominee with or without disclosing the identity of his or her or its principal, or
(3) to permit the registration of securities in "street name" under a custodial
arrangement with an established securities brokerage firm, trust department or other
custodian.

(5)

Limitation on a General Partner's Liability. Insofar as state law will permit, a general
partner who succeeds another will be responsible only for the property and records
delivered by or otherwise acquired from the preceding general partner, and may
accept as correct the accounting of the preceding general partner without duty to
audit the accounting or to inquire further into the administration of the predecessor
and without liability for a predecessor's errors and omissions.

(6)

&?davit of Authority. Any person dealing with the partnership may rely upon the
affidavit of the general partner or general partners which states:
On my [our] oath, and under I l u pcnabiea of prjwy, I [we] w a r that I [we] am [we] h e ah& elcclrd and aufhokcd General Partner[sl of
CADONAU-CHrlRTERLIMITED PARTNERSHIP I [ w d d i f y that I[wej havenot k e n removed as GeneralParinerlJ] andhave the authoriry
to act for, and bind, WONAIJ-CHARTER LIMITED PARTNERSHIP in Ihc bansactim of tlu businessfor which this afidavil is given ns

*

aff*mafion of my [our] authoriy.

P-M>
Signature Line
c wrdersi@ed authoriry, by

cj\ST

m . f/ n v d
-

)

this -day of

m-

.

192.3

Compensation. A general partner will be entitled to a reasonable annual
compensation for services rendered to the partnership, reasonable compensation to
be measured by the time required in the management and administration of the
partnership, the value of property under the general partner's administration, and the
responsibilities assumed in the discharge of the duties of office. A general partner
will also be entitled to a reimbursement for or direct payment of all reasonable and
necessary business expenses incurred in the management and administration of the
partnership. The partners acting in concert, and by vote of not less than 85 percent
in interest, may award additional compensation to a general partner or may limit the
compensation to be paid to a general partner.
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(8)

Bond. No one serving as general partner will be required to furnish a fiduciary bond
or other security as a prerequisite to his, her, or its service.

(9)

Indebtedness Limitations. A general partner may not incur partnership indebtedness
in excess of a loan to value ratio of 50 percent (cumulative of all partnership
liabilities and the cumulative value of the partnership assets measured at book value)
without the affirmative consent of at least 85 percent in interest of all partners.

(10)

LiquidaHng Sale of Partnership Assets. A general partner may not, prior to the actual
termination of the partnership, sell substantially all of the partnership's investment
assets in liquidation or cessation of business without having the affirmative consent
of at least 85 percent in interest of all partners.

(11)

CompromZse of Disputes and Claims. A general partner may not compromise any
claim or dispute having an amount or value in issue of 50 percent of the total value
of the partnership's assets or more without the affirmative consent of at least 85
percent in interest of all partners.

17.

RESTRICI'IONS UPON OWNERSHIP AND TRANSFER OF OWNERSHIP

THE

OWNERSHIP AND TRANSFERABILITY OF INTERESTS IN THE PARTNERSHIP, BOTH
GENERAL AND LIMITED, ARE SUBSTANTIALLY RESTRICTED. NEITHERRECORD TITLE NOR
BENEFICIAL OWNERSHIP OF A UNIT OR PERCENTAGE INTEREST OF
PARTNER MAY BE
TRANSFERRED OR ENCUMBERED WITHOUT THE CONSENT OF AT LEAST 85 PERCENT IN
INTEREST OF ALL PARTNERS.

This partnership is formed by those who know and trust one another, who will have
surrendered certain management rights (in exchange for limited liability in the case of a
limited partner) or who will have assumed sole management responsibility and risk (in the
case of a general partnership interest) based upon their relationship and trust. Capital is
also material to the business and investment objectives of the partnership and its federal tax
status. An unauthorized transfer of a partner's interest could create a substantial hardship
to the partnership, jeopardize its capital base, and adversely affect its tax structure. These
restrictions upon ownership and transfer are not intended as a penalty, but as a method to
protect and preserve existing relationships based upon trust and the partnership's capital
and its financial ability to continue.
The ownership and transfer of a limited partnership interest is further subject to the
following disclosures, limitations and exceptions:
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(1)

Federal Law Disclosure and Limitations.
THELIMITEDPARTNERSHIP INTERESTS OFCADONAU-CHARTER LIMITED PARTNERSHIP
HAVE NOT, NOR WILL BE, REGISTERED OR QUALIFIED UNDER FEDERAL OR STATE
SECURITIES LAWS. THE LIMITED PARTNERSHIP INTERESTS OF CADONAU-CHARTER
LIMITED PARTNERSHIP MAY NOT BE OFFERED FOR SALE, SOLD, PLEDGED, OR
OTHERWISE TRANSFERRED UNLESS SO REGISTERED OR QUALIFIED, OR UNLESS AN
EXEMPTION FROM REGISTRATION OR QUALIFICATION EXISTS. THE AVAILABILITY OF
ANY EXEMPTION FROM REGISTRATION OR QUALIFICATION MUST BE ESTABLISHED BY
AN OPINION OF COUNSEL FOR THE OWNER THEREOF. WHlCH OPINION AND COUNSEL
MUST BE REASONABLY SATISFACTORY TO CADONAU-CHARTER LIMITED
PARTNERSHIP.

Death of a Partner.
(a)

General Partner U?ko Is An Individual Person. If a general partner then
serving is an person (as opposed to an entity which survives the person, such
as a trust, corporation, partnership or limited liability company), the unit (or
units, if more than one) held by that person as general partner will, upon that
person's death, be re-classified as a limited partnership unit (or units, if more
than one).

(b)

Limited Partner Who lj. An Individual Person. If a limited partner is an
individual person (as opposed to an entity which survives the person, such as
a corporation, partnership or limited liability company) or if that person is the
beneficiary of a trust who has the limited or unlimited right to appoint the
beneficiaries thereof upon his or her death, the unit or units of ownership
held by that person as a limited partner may pass to any one or more of the
following without the required consent of 85 percent in interest of the
partners:
MEMBER OF THE INDIVIDUAL OWNER'S FAMILY, who may be One Or more of

the following:

A spouse of an individual owner, other than a spouse who is legally
separated from the individual under a decree of divorce or separate
maintenance.
Any descendent of an individual owner, including descendants by
adoption.
Any parent of an individual owner.
Any brother or sister of an individual owner.
Any descendant of a brother or sister (including descendants by adoption).
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Any trust created for the use and benefit of any member of the family,
as above defined.
CHARITY OR CHARITABLE REMAINDER TRUST,

including:

Any organization described in each of the following sections of the
Internal Revenue Code: Section 170(b)(l)(A); Section 170(c); Section
2055(a); and Section 2522(a).
Any charitable remainder trust created under Section 664 of the
Internal Revenue Code.
The interest may pass to any family member, charity, or charitable remainder
trust under the last will and testament of the individual, duly admitted to
probate, or under the beneficiary designation of a trust in which the individual
has the right, limited or unlimited, to appoint the beneficiaries of the trust,
or under a written and acknowledged designation of beneficiary or
beneficiaries delivered by the individual to a general partner prior to the
death of the beneficiary.
(3)

(4)

Incapacity of a Partner.
(a)

General Partner Who Is An Individual Person. If a general partner then
serving is an person (as opposed to an entity which survives the person, such
as a trust, corporation, partnership or limited liability company), the unit (or
units, if more than one) held by that person as general partner will, upon that
person's disability or other inability to continue service, be re-classified as a
limited partnership unit (or units, if more than one).

(b)

Limited Partner Who is An Individual Person. If a limited partner is an
individual person, the personal representative or representatives of an
incapacitated limited partner, acting under a durable power of attorney or
Letters of Guardianship, may exercise all of the limited partner's rights and
voting authority for and on behalf of his or her principal and will be entitled
to receive distributions of cash or other property from the partnership for and
on behalf of the limited partner.

Estate Planning Transfers.
(a)

Limited Partner Who is An Individual Person. If a limited partner is an
individual person (as opposed to an entity which survives the person, such as
a corporation, partnership or limited liability company) or if that person is the
beneficiary of a trust who has the right, limited or unlimited, to make a
disposition of all or any part of his or her interest in the trust during his life
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time, he or she will have the right to make transfers of a limited partnership
ownership interest, for value, without value, or for less than full consideration
to any one or more of the following without the required consent of 85
percent in interest of the partners:
MEMBER OF THE INDIVIDUAL OWNER'S FAMILY, who may be one or more of

the following:
A spouse of an individual owner, other than a spouse who is legally
separated from the individual under a decree of divorce or separate
maintenance, including a transfer or partition of a marital property
interest.
Any descendent of an individual owner, including descendants by
adoption.
Any parent of an individual owner.
Any brother or sister of an individual owner.
Any descendant of a brother or sister (including descendants by
adoption).
Any trust created for the use and benefit of any member of the family,
as above defined.
CHARITY OR CHARITABLE REMAINDER TRUST, including:

Any organization described in each of the following sections of the
Internal Revenue Code: Section 170(b)(l)(A); Section 170(c);Section
2055(a); and Section 2522(a).
Any charitable remainder trust created under Section 664 of the
Internal Revenue Code.
(b)

Transferee Bound by TheseArticles of Limited Partnership. This agreement will
bind the transferee of any estate planning transfer to the exact terms and
conditions of this agreement. If a limited partner makes an estate planning
transfer of a part or portion of his or her capital account, and then only if the
partner's capital account has a positive balance which is more than the
pecuniary amount transferred, but not of an ownership interest in the limited
partnership, the donee will have the right to withdraw all or any part of the
pecuniary amount within 30 days from the date the transfer has been made
or within 30 days following the donee's actual notice that the transfer has
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been made. Any amount not withdrawn within the 30 day period will held by
the partnership for the account of the donee and will be subject to the
provisions of these Articles as to distributions of capital accounts.

(5)

Nonrecognition of an Unauthorized Transfer. The partnership will not be required to
recognize the interest of any transferee who has obtained a purported interest as the
result of a transfer of ownership which is not an authorized transfer. If the
ownership of a partnership interest is in doubt, or if there is reasonable doubt as to
who is entitled to a distribution of the income realized from a partnership interest,
the partnership may accumulate the income until this issue is finally determined and
resolved. Accumulated income will be credited to the capital account of the partner
whose interest is in question.

(6)

Acquisition of an Interest Conveyed to Another Without Authority. If any person,
organization or agency should acquire the interest of a limited partner, including
voting rights, as the result of an order of a court of competent jurisdiction which the
partnership is required by law to recognize, or if a partner's interest in the
partnership is subjected to a lawful "charging
- order" by a court of competent
jurisdiction, or if a limited partner makes a unauthorized -transfer of a partnership
interest, with voting rights, which the partnership is required by law (and by order
of a court of competent jurisdiction) to recognize, the partnership will have the
unilateral option to acquire the interest of the transferee, or any fraction or part
thereof, upon the following terms and conditions:
-

e

(a)

The partnership will have the option to acquire the interest by giving written
notice to the transferee of its intent to purchase within 90 days from the date
it is finally determined that the partnership is required to recognize the
transfer.

(b)

The partnership will have 180 days from the first day of the month following
the month in which it delivers notice exercising its option to purchase the
interest. The valuation date for the partnership interest will be the first day
of the month following the month in which notice is delivered.

(c)

Unless the limited partnership and the transferee agree otherwise, the fair
market value of a limited partner's interest, or any fraction or part thereof to
be acquired by the partnership, is to be determined by the written appraisal
of a person or firm qualified to value partnerships. The appraiser selected by
the partnership must be qualified by training and experience to perform
business appraisals of partnerships and ownership interests therein.
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(d)

Closing of the sale will occur at the business office of the partnership [as
designated in these Articles] at 10 o'clock A.M. on the first Tuesday of the
month following the month in which the valuation report is accepted by the
transferee (called the "closine date"). The transferee must accept or reject the
valuation report within 30 days from the date it is delivered. If not rejected
ill be accepted as written.
in writing within the required period, the report w
If rejected, closing of the sale will be postponed until the first Tuesday of the
month following the month in which the valuation of the partnership interest
is resolved. The transferee will be considered a non-voting owner of the
partnership interest, but will be entitled to all items of income, deduction,
gain or loss from the limited partnership interest, plus any additions or
subtractions therefrom until closing.

(e)

In order to reduce the burden upon the resources of the partnership, the
partnership will have the option, to be exercised in writing delivered at
closing, to pay its purchase money obligation in 15 equal annual installments
(or the remaining term of the partnership if less than 15 years) with interest
thereon at market rates, adjusted annually as the first day of each calendar
year at the option of the partnership. The term "market rates" will mean the
rate of interest prescribed as its "prime rate" by First Interstate Bank of
Oregon as of the first day of a calendar year. If Internal Revenue Code
Sections 483 and 1274A apply to this transaction, the rate of interest of the
purchase money obligation will be fixed at the rate of interest then required
by law. The first installment of principal, with interest due thereon, will be
due and payable on the first day of the calendar year following closing, and
subsequent annual installments, with interest due thereon, will be due and
payable, in order, on the first day of each calendar year which follows until
the entire amount of the obligation, principal and interest, is fully paid. The
partnership will have the right to prepay all or any part of the purchase
money obligation at any time without premium or penalty.

(f)

The general partner or general partners then serving may assign the
partnership's option to purchase to one or more of the remaining limited
partners (this with the affirmative consent of no less than 85 percent of all of
the remaining partners, excluding the interest of the limited partner or
transferee whose interest is to be acquired), and when done, any rights or
obligations imposed upon the partnership will instead become, by substitution,
the rights and obligations of the limited partners who are assignees.

(g)

Neither the transferee of an unauthorized transfer or the limited partner
causing the transfer will have the right to vote during the prescribed option
period or, if the option to purchase is timely exercised, until the sale is
actually closed.
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18.

ADDITION OFA LIMITED PARTNER, REALLOCATION OF PERCENTAGES OF
OWNERSHIP DUE TO ADDITIONS AND CONTRACTIONS

Except as herein provided for transfers of a limited partnership interest by reason of death,
disability, or as an estate planning transfer, the admission of a new limited partner will
require the permission of at least 85 percent in interest of all partners. Upon admission,
the units or percentages of ownership of the partners are to be reallocated by dividing the
balance of each partner's capital account by the total of all of the capital accounts of all
partners.
Likewise, upon acquisition or redemption of a partner's units or interest by the partnership,
the units or percentages of ownership of the partners are to be reallocated by dividing the
balance of each partner's capital account by the total of all of the capital accounts of all
partners.
19.

COUNTERPARTS, POWER OF ATTORNEY

The execution and acceptance of these Articles of Limited Partnership and Certificate of
Limited Partnership may be evidenced by a separate certificate signed by a limited partner
acknowledging that a true and correct copy of this agreement has been received, reviewed
in its entirety, and accepted. Each limited partner, in accepting these Articles, makes,
constitutes and appoints the general partner, with full power of substitution, as his, her, or
its attorney-in-fact and personal representative to sign, execute, certify, acknowledge, file
and record the Certificate of Limited Partnership, and to sign, execute, certify, acknowledge,
file and record all appropriate instruments amending these Articles and the Certificate of
Limited Partnership on behalf of the limited partner. In particular, a general partner as
attorney-in-fact may sign, acknowledge, certify, file and record on the behalf of each limited
partner such instruments, agreements, and documents which: (1) reflect the exercise by the
general partner of any of the powers granted to a general partner under these Articles; (2)
reflect any amendments made to these Articles; (3) reflect the admission or withdrawal of
a general partner or limited partner; and, (4) as may otherwise be required of the
partnership or a partner by the laws of the state of Oregon, federal law, or the laws of any
other applicable jurisdiction. The power of attorney herein given by each limited partner
is a durable power and will survive the disability or incapacity of the principal.
20.

DISPUTES AND RESOLUTION OF DISPUTES

Any controversy or claim arising out of or relating to this contract, or the breach thereof,
shall be settled by arbitration in accordance with the Commercial Arbitration Rules of the
American Arbitration Association, and judgment upon the award rendered by the
arbitrator(s) may be entered in any court having jurisdiction thereof.
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21.

NOTICE

Anv notice reauired or permitted in these Articles will be effective if written and hand
delivered to t h i intendedrecipient or if placed in the United States Mail marked "Certified
Mail, Return Receipt Requested" with postage prepaid. Notice will be deemed to be
delivered to the intended recipient if addressed to the intended recipient at his or her last
known mailing address, and the receipt is returned as having been delivered or is marked
"Refused", "Addressee Unknown", "Unable to Forward", or other similar designation or
notation. In this regard, it will be the affirmative duty of each partner to provide the
partnership at all times with a current address for the delivery of notice and to notify the
partnership of any change of address.
If this agreement does not specifically prescribe a time for performance or notice, the
required time will be 30 days. Notice of the exercise of any option or right, notice of
default or noncompliance, and any other notice required by this agreement or by law must
be in writing.
Conclusion

This document is a contract which will be binding upon, and inure to the benefit of, each
of the contracting parties, their heirs, personal representatives, successors, and assigns. The
use of pronouns, masculine or feminine, will be construed in context and may include an
individual, no matter his or her gender, or an entity (e.g., a corporation, trust, limited
partnership, general partnership). The venue of any action brought to construe this
contract, for specific performance of any contractual obligation or otlier cause directly
related to this contract, will be Multnomah County,
date of this agreement,
for purposes of identification, is the 3day of
,19q?,.

Cadonau Management T m t ,
General Partner, by Carl H.
Cadonau, Sr., Trustee

x

-,

k

7

4
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1

state:

1 County:

(7

rnw-rnnmw-i

&a

in the year 1 9 9 9 before me, a Notary
On this&%ay
of
e d H. ~adonau>r. who is personally
Public of said State, ~ o n ~ p p e a r Carl
known to me (or proved to me on the basis of satisfactory evidence) to be the person
whose name is subscribed to the within instrument, and acknowledged that Carl H.
Cadonau, Sr. executed the same and for the purpose and consideration therein
expressed and as the trustee Cadonau Management Trust and for and behalf of
Cadonau Management Twt as the general partner of CADONAU-CHARTER LIMITED
PARTNERSHIP.
WITNESS MY HAND AND OFmCIAL SEAL.

h m. 8 h d

Notary Public
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EXHIBIT "A"
LIST OF PARTNERS
CADONAU-CHARTER LIMITED PARTNERSHIP
>

I

I

PARTNER

Cadonau Managemenr Trust, as General Partner
6149 S.W. Shattuck Road
Portland, Oregon 97221

-

1

%OWNERSI*IP

That number of units, or fraction thereof,
determined by the value of capital contributed to
the partnership by the Cadonau Managentent fist
divided by the value of all capital contributed to
the partnership, but no less than one unit of
ownership.
-

--

-

-

Carl H. Cadonau, Jr.
6420 S.W. Canby Street
Portland, Oregon 97219

That number of units, or fraction thereof,
determined by the value of capital contributcd to
the partnership by Carl H. Cadonau, Jr. divided by
the value of all capital contributed to the
partnership.

Randall E. Cadonau
4703 S.W. Humphrey Park Road
Portland, Oregon 97221

That number of units, or fraction thereof,
determined by the value of capital contributed to
the partnership by Randall E. Cadonau divided by
the value of all capital contributed to the
partnership.

Barbara Cadonau Samsel
2978 N.W. Juniper Lane
Madras, Oregon 97741

That number of units, or fraction thereof,
determined by the value of capital contributed to
the partnership by Barbara Cadonau Samsel
divided by the value of all capital contributed to
the partnership.

Anita J. Cadonau
4703 S.W. Humphrey Park Road
Portland, Oregon 97221

That number of units, or fraction thereof,
determined by the value of capital contributed to
the partnership by Anita J. Cadonau divided by the
value of all capital contributed to the partnership.

Cadonau Master Heritage Trust
6149 S.W. Shattuck Road
Portland, Oregon 97221

That number of units, or fraction thereof, acquired
by the Cadonau Master Heritage Trust as gifts
from Carl H. Cadonau, Sr. and Virginia Cadonau.

Carl Henry Cadonau 111
6420 SW Canby Street
Portland, Oregon 97219

That number of units, or fraction thereof,
determined by the value of capital contributed to
the partnership by Carl Henry Cadonau 111 divided
by the value of all capital contributed to the
partnerhsip.
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EXHIBIT "A" (Continued)
LIST OF PARTNERS
CADONAU-CHARTER LIMITED PARTNERSHIP
%OWNERSHIP

PARTNER

Cary Randall Cadonau
6420 SW Canby Street
Portland, Oregon 97219

That number of units, or fraction thereof,
determined by the value of capital contributed to
the partnership by Cary Randall Cadonau divided
by the value of all capital contributed to the
partnerhsip.

Tracey Allison Cadonau
6420 SW Canby Street
Portland, Oregon 97219

That number of units, or fraction thereof,
determined by the value of capital contributed to
the partnership by Tracey Allison Cadonau divided
by the value of all capital contributed to the
partnerhsip.

Jennifer Kathleen Samsel
2978 N.W. Juniper Lane
Madras, Oregon 97741

That number of units, or fraction thereof,
determined by the value of capital contributed to
the partnership by Jennifer Kathleen Samsel
divided by the value of all capital contributed to
the partnerhsip.

Eric Scott Samsel
2978 N.W. Juniper Lane
Madras, Oregon 97741

That number of units, or fraction thereof,
determined by the value of capital contributed to
the partnership by Eric Scott Samsel divided by the
value of all capital contributed to the partnerhsip.

TOTAL PERCENTAGE OF OWNERSHIP IN7ERESTS

100 percent

.

Scb/Prtnrs<

Note: The subscribed units, shares, or percentages of partnership indicated by this schedule may be adjusted,
upon the conclusion of funding by original capital contributions, according to the fair market value of each partner's
capital contribution credited to his, her, or its capital account divided by the fair market value of all properly
contributed by original contribution to the partnership.
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EXHIBIT "A"
List of Partners
Cadonau-Charter Limited Partnership
The are 100 units of ownership in this partnership. The number of units and the value thereof at
the date of contribution held by each partner is set forth below. Each partner shall own that
number of units, or fraction thereof, determined by the value of capital contributed to the
partnership by each partner divided by the value of all capital contributed to the partnership, but
no less than one unit of ownership.
Ownership

$ Value

Cadonau Management Trust, as General Partner
6149 S.W. Shattuck Road
Portland, OR 9722 1

2 units

$32,911.44

Cadonau Master Heritage Trust
6149 S.W. Shattuck Road
Portland, OR 9722 1

63.38 units

$1,042,913.42

Carl H. Cadonau, Jr.
6420 S.W. Canby Street
Portland, OR 97219

5.47 units

$90,000.60

Randall E. Cadonau
4703 S.W. Humphrey Park Road
Portland, OR 97221

5.47 units

$90,000.60

Barbara Cadonau Samsel
2978 N.W. Juniper Lane
Madras, OR 97741

5.47 units

$90,000.60

Anita J. Cadonau
485 N.W. Pacific Grove Dr.
Beaverton, OR 97006

5.47 units

$90,000.60

Carl H. Cadonau, I11
18075 N.W. Sylvania Lane
Portland, OR 97229

2.55 units

$41,948.90

Cary R. Cadonau
6420 S.W. Canby
Portland, OR 97219

2.55 units

$41,948.90

Tracey Allison Cadonau
6420 S.W. Canby
Portland, OR 97219

2.55 units

$41,948.90

Jennifer K. Samsel
2978 N.W. Juniper Lane
Madras, OR 97741

2.55 units

$41,948.90

Eric S. Samsel
2978 N.W. Juniper Lane
Madras, OR 97741
Total

2.55 units

$41,948.90

Partner

I

100 units

$1,645,57E76
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DESIGNATION OF SUCCESSOR TRUSTEE

TO
THE CADONAU FAMILY MANAGEMENT TRUST
On December 31, 1992, CARL H. CADONAU, SR., as Settlor, and
Tmstee, entered into the

CARL H.

CADONAU, SR., as

CADONAU FAMILY MANAGEMENT TRUST.

Under the terms of the

CADONAU FAMILY MANAGEMENT TRUST, CARL H. CADONAU,

SR.

as sole Trustee, was the Trustee by original appointment and at the time of this designation is the
sole Trustee of the CADONAU FAMILY MANAGEMENT TRUST, dated December 31, 1992.
The CADONAU FAMILY MANAGEMENT TRUST, dated December 3 1, 1992 provides that any
person that serves as Trustee by original appointment, which is

CARL H. CADONAU,

SR., has the

authority to appoint that person's successor as Trustee, which appointment will supersede the order
or succession as provided in the trust agreement and also has the authority to appoint a different

order of succession, which appointment will supersede the order of succession in the trust
agreement.
Therefore, by this designation, CARL H. CADONAU, as sole Trustee by ~riginalappointment
of the CADONAU FAMILY MANAGEMENT TRUST, dated December 31, 1992 hereby appoints CARL
H. CADONAU, SR.'s successor as Trustee and appoints a different order of succession as follows:

"If, for any reason, CARL H. CADONAU, SR. ceases to act as Trustee, then the following
named successor Trustees shall serve in the numerical order in which their names appear:
I. VIRGINIA CADONAU,
2. CARL

to serve as sole Trustee

a.CADONAU, JR., RANDALL E. CADONAU,
BARBARA CADONAU SAMSEL,

ANITA J. CADONAU

and

their service to be joint"

IN WITNESS WHEREOF, this Designation of Successor Trustee has been executed on this

day of

=&is

CARL H. CADONAU, SR.,

A4

7'-

, 1996.

Trustee

Currently Servi tlg Trustee and
?t'i-usteeby Clriginal Appointment
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