
1. the General Partner voluntarily withdraws as a General Partner
pursuant to Section 10.9.B hereof;

2. the General Partner transfers all of his Interest in the Partnership and
his transferee is admitted as a Substituted General Partner pursuant to Article XIhereof; or

3. if the General Partner is a natural person, the General Partner dies or
is adjudicated by a court of competent jurisdiction to be mentally incompetent to
manage his person or property.

4. the General Partner makes a general assignment
or any assignment S^ent for the benefit of

Y to a creditor resulting from the creditor's foreclosure
upon or execution against his Interest in the Partnership;

5. the General Partner files a voluntary bankruptcy petition; or

6. a judicial order granting the relief requested by the petitioner in an
involuntary bankruptcy proceeding filed against the General Partner is entered.

No event of withdrawal described in Section 4.02 of the Act other than those set forth aboveshall constitute an Event of Withdrawal under this Agreement.

B. Voluntary Withdrawal. Upon compliance with the requirements of this
Section 10.9.B, a General Partner may voluntarily withdraw at any time from the Partnership
(in his capacity as a General Partner, but not in his capacity as a Limited Partner) and cease
to be a General Partner.

1. The withdrawing General Partner shall (i) first obtain the written
approval of all Partners to his withdrawal and (ii) then give Notification of his
withdrawal and the written approval of the other Partners to all other Partners no later
than thirty (30) days prior to the effective date of such withdrawal, which date shall
be stated in the Notification. Any of the remaining Partners shall have the right, by
Notification given to the withdrawing Partner at any time prior to the effective date
of such withdrawal, to veto such withdrawal, and in such event the withdrawal may
not take place. If no veto of the withdrawal is made prior to the effective date
thereof, then the withdrawal shall proceed as contemplated.

2. A voluntary withdrawal in accordance with the terms of this Section
10.9.B shall not constitute a violation of this Agreement. A voluntary withdrawal
pursuant to this Section 10.9.B shall constitute an Event of Withdrawal under Section
10.9.A.1, and shall cause the dissolution of the Partnership pursuant to Section
14.2.A hereof.
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10.10 Dissolution of Partnership Following Event of Withdrawal. At the effective date
of any Event of Withdrawal of a General Partner, the Partnership shall be dissolved, as required by
Section 14.2.A. The Partnership may be reconstituted, however, and its business continued without
winding up and liquidation, as contemplated by Section 14.3.

10.11
Conversion of Interest Following Event of Withdrawal.

If the Partnership is
reconstituted without liquidation pursuant to Section 14.3 hereof, then all of the Interest of the

withdrawing General Partner in the Partnership as a General Partner shall be converted to a Limited
Partner's Interest.

ARTICLE XI

The Limited Partners: Duties, Powers and Rights

11.1 Status of Limited Partners.
The Limited Partners have the rights and the status of

limited partners under the Act. The Limited Partners may not take part in the management or control
of the Partnership business, transact any business in the Partnership's name or sign for or bind the
Partnership, such power being vested exclusively in the Managing Partner.

11.2
Persons Who Are Both General Partner andLimitedPartner.

A Person who is both
a General Partner and a Limited Partner has the rights and is subject to the restrictions and liabilities
of a General Partner and, except as otherwise provided by the Act, has the rights and is subject to
the restrictions and liabilities, if any, of a Limited Partner to the extent of the Person's participation
in the Partnership as a Limited Partner.

11.3 Liability to Third Parties.
A Limited Partner is not liable for the obligations of the

Partnership beyond the amount ofhis initial and additional Capital Contributions, unless the Limited
Partner is also a General Partner or, in addition to the exercise of the Limited Partner's rights as a
Limited Partner, the Limited Partner participates in the control of the business of the Partnership.
A Limited Partner does not participate in the control of the business of the Partnership by virtue of
the Limited Partner's having or acting in one or more of the capacities or possessing or exercising
one or more of the powers enumerated in Section 3.03 of the Act.

11.4 Withdrawal of Limited Partner.
A Limited Partner may not withdraw from the

Partnership prior to its dissolution and winding up, other than by transfer of his entire Interest

pursuant to Section 12.1 and the admission of his transferee as a Substituted Limited Partner
pursuant to Section 12.4.

11.5 No Right to Remove General Partner. The Limited Partners have no right or power
under this Agreement to remove General Partner.

11.6 Right to Remove Managing Partner. The Managing Partner maybe removed as the
Managing Partner of the Partnership (i) by the vote of 100% of the General Partners other than the
Managing Partner and 100% of the Limited Partners, at any time, with or without cause; or (ii) by
the -vote of 100% of the General Partners other than the Managing Partner and a Three-Fourths-in-
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Interest, or more of the Limited Partners but only on the basis of fraud, malfeasance or gross
negligence in the management ofthe affairs ofthe Partnership, all as determined by a final judgment
rendered by a court of competent jurisdiction. Any such removal may be accomplished by written
notice delivered to the removed Managing Partner within thirty (30) days after such determination
ofremoval as provided above. The removal of the Managing Partner as the Managing Partner of the
Partnership shall constitute an Event of Withdrawal as to the removed Partner under Section
10.9.A.4. The Partnership shall be dissolved as required by Section 15.2.A. The Partnership may,
however, be reconstituted and its business continued by the successor Managing Partner designated
in Section 10.2 or other remaining Partners, in accordance with Section 15.3.

11.7 Other Business.
The Limited Partners may engage in or possess an interest in other

business ventures (unconnected with the Partnership) of every kind and description, independently
or with others, including businesses competitive with that of the Partnership. Neither the Partnership
nor the other Partners shall have any rights in or to such independent ventures or the income or
profits therefrom.

11.8 Right to Direct Voting of Closely Held Stock. Each General and Limited Partner
shall have the right to direct the Managing Partner to vote any stock in a closely held corporation by
giving written instructions to the Managing Partner. The number of shares of the stock in the closely
held corporation to be voted in accordance with each Partner's written instructions shall be equal to
the product (rounded to the nearest whole number) of the total number of shares in the closely held
corporation held by the Partnership multiplied by the Partner's total interest (both general and
limited) in the Partnership. The written instructions under this Section 10.8 shall remain effective
until contrary written instructions are received by the Managing Partner. In the absence of written
instructions, any such stock may be voted by the Managing Partner in any manner which, in the
discretion of the Managing Partner, is in the best interests of the Partnership.

11.9 Persons Who Are Both an Employee and Limited Partner. A Person who is both
an employee and a Limited Partner shall not be deemed to have participated in the management and
control of the business of the Partnership merely because that Person has duel capacities one of
which may require such Person to actively perform services on behalf of the Partnership that are
within that employees job duties.

ARTICLE XII

Transfer of Interests

12.1 Procedure for Transfer ofInterest. A Partner may make a Transfer of his Interest,
in whole or in part, only upon compliance with the following procedure:

A. Unless the proposed Transfer is a Permitted Transfer, the transferor Partner
shall give the Partnership and the other Partners first options to purchase such Interest, in the
manner described in Section 12.2 hereof.
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B.
There shall have been filed with the Partnership a written and dated

instrument of such Transfer, in form and substance reasonably satisfactory to the Managing
Partner, executed by both the transferor and the transferee, which instrument shall (i) contain
the acceptance by the transferee of all of the terms and provisions of this Agreement, (ii)
contain such representations as the Managing partner may deem necessary or advisable to
assure that such Transfer need not be registered under any applicable federal or state
securities laws, (iii) instruct the Managing partner as to the Interest transferred and to whom
and at what address Partnership distributions and Notifications in respect of such Interest
should henceforth be sent, and (iv) contain any information required under the Code that is
requested by the Managing Partner.

C.
Unless expressly waived by the Managing Partner, the transferor or transferee

shall deliver to the Partnership an opinion of counsel acceptable to the Managing Partner that
(i) such Transfer is exempt from the registration requirements of the Securities Act of 1933,
as amended, applicable state securities laws, and any rules or regulations promulgated
thereunder, and will not otherwise cause the Partnership or the Managing Partner to be in
violation of such laws and regulations (ii) the Transfer will not result in the termination of
the Partnership within the meaning of 'section 708 (b)
not adversely affect the status of the Partnership as a partnership, sfer will

under l the Code.

D.
The transferor Partner shall have received a written acknowledgment from the

Managing Partner that the Transfer has been recognized by the Partnership. Such Transfershall
be effective as of the date of, or any other date specified in, such writtenacknowledgment.

12.2
Options to Purchase Interest Proposed to be Transferred.

A. Notification from Transferor Partner. In the event a Partner proposes to make
any Transfer of his Interest that is not a Permitted Transfer, such Partner must either obtain
the written consent of all of the other Partners to the proposed Transfer, or he must comply

with the further provisions of this Section 12.2. If the Partner has not obtained a written

consent from the Managing Partner to the proposed Transfer, such Partner (hereinafter
referred to in this Section 12.2 as the "transferor Partner") shall give Notification of such

proposed Transfer to the Partnership and to all other Partners. The Notification must set
forth the type of Transfer proposed to be made, the name of the proposed transferee, the

portion of the transferor Partner's Interest to be transferred (hereinafter referred to in this
Section 12.2 as the "offered Interest"), the price at which the offered Interest is to be
purchased (if the proposed Transfer will be a sale), and all other material terms and
conditions of the proposed Transfer.

B. Transferor Partner's Purchase Option.
If the proposed Transfer is one

described in subparagraph 4 of the definition of "Transfer" set forth in Article XIX hereof
involving the divorce or death of the transferor Partner's spouse, the transferor Partner shall
have an exclusive option, exercisable at any time during a period of twenty (20) days from
the date upon which the transferor Partner's Notification was given, to purchase all, but not
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less than all, of the offered Interest at the Liquidating Value thereof, as determined in
accordance with Article XV of this Agreement.

C. Partnership's Purchase Option. If the proposed Transfer is other than one
described in subparagraph 4 of the definition of "Transfer" set forth in Article XIX hereof
(or if the proposed Transfer is one described in subparagraph 4 thereof as to which the
transferor Partner did not exercise his initial purchase option described above), then the
Partnership shall have an exclusive option, exercisable at any time during a period of twenty
(20) days from the date upon which the transferor Partner's Notification was given (or, if
applicable, from the date upon which the transferor Partner's initial option expired) to
purchase all, but not less than all, of the offered Interest at the lesser of (i) the Liquidating
Value thereof, as determined in accordance with Article XV of this Agreement, or (ii) if the
proposed Transfer is a sale, the purchase price stated in the transferor Partner's initial
Notification. The transferor Partner (or, if applicable, the spouse or personal representative
of the spouse of the transferor Partner) shall not be required to sell any of the offered Interest
to the Partnership unless the Partnership is willing to purchase all of the offered Interest. The
decision as to whether the Partnership shall exercise its purchase option hereunder shall be
made by the Managing Partner. If the Partnership decides to exercise this option, then prior
to the expiration of the 20-day period set out above, the Partnership shall give Notification
of its intention to the transferor Partner (or, if applicable, to the spouse or personal
representative of the spouse of the transferor Partner).

D. Other Partners'Purchase Option.
If the Partnership does not elect to exercise

its option to purchase the offered Interest, then prior to the expiration of the 20-day period

set out above, the Managing partner shall give Notification thereofto all Partners. Following
such Notification, the Partners other than the transferor Partner (including any proposed

purchaser of the offered Interest ifhe is a Partner) shall have an exclusive option, exercisable
at any time during a period of twenty (20) days from the date upon which the Managing
Partner's Notification was given, to purchase the offered Interest at the lesser of (i) the
Liquidating Value thereof, as determined in accordance with Article XV of this Agreement,

or (ii) if the proposed Transfer is a sale, the purchase price stated in the transferor Partner's
initial

Notification. Partners who desire to participate in the purchase of the offered Interest
(hereinafter referred to in this Section 12.2 as "purchasing Partners") shall be entitled to
purchase all, but not less than all, of the offered Interest.

The transferor Partner (or, if
applicable, the transferor Partner's spouse or the personal representative of the transferor
Partner's spouse) shall not be required to sell any of the offered Interest to the purchasing
Partners unless the purchasing Partners are willing, as a group, to purchase all of the offered
Interest.

Unless the purchasing Partners agree that the offered Interest shall be purchased by
them in some other proportion, each purchasing Partner shall be entitled to purchase that
portion of the offered Interest that the Interest held by him bears to the aggregate Interests
held by all of the purchasing Partners.

E. Nonexercise of Options. If none of the purchase options described above is
exercised, then the transferor Partner shall have the right, during a period of thirty (30) days
after the expiration of the other Partners' purchase option, to transfer all of the offered
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Interest to the transferee named in the transferor Partner's initial Notification on the same
terms and conditions and (if the Transfer is a sale) at a price equal to or in excess of (but not
less than) the price specified in the transferor Partner's Notification. If a Transfer to the
named transferee is not

made within the 30-day period provided for herein, the restrictions
contained in this Section 12.2 shall resume and continue in effect thereafter as to the
transferor Partner.

12.3 Effects Of Partner's Transfer of Interest.
Following the Transfer of all or part of a

Partner's Interest in accordance with Sections 12.1 and/or 12.2 above:

A.
until the transferee becomes a Substituted Partner in accordance with Section

12.4 below, the transferee shall not have the Rights and Duties of a Partner, provided,
however, that if the Transfer is one described in subparagraphs 2 through 7 of the definition
of "Transfer" set forth in Article XIX hereof, the transferee shall become subject to the
transferor Partner's obligation to make additional Capital Contributions under Section 6.3
hereof;

B. until the transferee becomes a Substituted Partner, the transferor continues to
be a Partner and to have the Rights and Duties of a Partner unless the transferor is a natural
person who has died or been adjudicated to be mentally incompetent;

C. the transferee shall be entitled (and the transferor shall cease to be entitled)
to be allocated such income and loss and to receive such distributions of revenues pursuant
to Article VI of this Agreement as the transferor would have been entitled to be allocated orto receive on account of the Interest transferred;

D.
until the transferee becomes a Substituted Partner, the transferee shall have

no liability as a Partner solely as a result of the Transfer (other than as described in Section
12.3.A above); and

E. a Person who is the transferee of all or anypart of the Interest of a Partner, but
does not become a Substituted Partner, and who desires to make a further Transfer of such
Interest, shall be subject to all the provisions of this Article XII to the same extent and in the
same manner as any partner desiring to make a Transfer of his Interest.

12.4 Admission of Transferee as a Substituted Partner. The transferee of all or part of
a Partner's Interest (including, with respect to the Interest transferred, any transferee who is already

a Partner) may be admitted as a Substituted Partner only upon compliance with the following
conditions:

A. The written approval of the Managing Partner shall have been obtained with
respect to the specific Person proposed to be substituted. The granting or denial of such
approval shall be determined by the Managing Partner in accordance with the following
rules:
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I• No transferee maybe admitted as a Substituted General Partner unless
the Transfer in question was (a) a Transfer of the Interest of a General Partner and (b)
a Permitted Transfer. If the transfer was not of a type described in the foregoing
sentence, the transferee may not be admitted as a Substituted General Partner, but
may be admitted as a Substituted Limited Partner.

2. If the Transfer was of the Interest of a Limited Partner, the transferee
may be admitted only as a Substituted Limited Partner.

3.
A transferee seeking admission as a Substituted Partner shall not be

denied such admission (except as required by Section 12.4.A.1 above) if the
transferee is already a Partner.

4. Other than as set forth above, the granting or denial of admission of
a transferee as a Substituted Partner shall be within the sole, absolute discretion of
the Managing Partner.

B.
The transferee to be substituted shall have executed a counterpart of this

Agreement and thereby become subject to all of the terms and conditions hereof.

C.
The transferee to be substituted, the Managing Partner, and all other Partners

(either individually or by virtue of the Managing Partner's power of attorney under Article
XVI hereof) shall have executed all certificates, instruments and documents, and taken all
such action, as the Managing Partner may deem appropriate to preserve the limited liability
status of the Partnership after the completion of such substitution, comply with applicable
securities laws, and preserve the federal partnership tax status of the Partnership.

D. All costs and expenses, if any, incurred by the Managing Partner or the
Partnership in connection with effectuating the provisions of this Article XII, including all
attorneys' fees and filing costs, shall be reimbursed directly to the Managing Partner or the
Partnership from the parties requesting the substitution, whether or not the substitution
actually occurs.

12.5 Effects of Admission of Substituted Partner.
Following the admission of a

Substituted Partner in accordance with Section 12.4 above, and to the extent of the Interest
transferred to the Substituted Partner:

A. the Substituted Partner shall have the Rights and Duties of a Limited or
General Partner (depending upon the capacity in which he was admitted);

B. the transferor Partner shall cease to be a Partner and to have the Rights and
Duties of a Limited or General Partner; and

C. the Substituted Partner shall become liable as a Limited or General Partner
(depending upon the capacity in which he was admitted) under this Agreement and the Act,
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including liability for any unfulfilled obligation of the transferor Partner to make any initial
or additional Capital Contributions as required by this Agreement.

12.6
Powers ofEstate ofDeceased or Incompetent Partner.

If a Parlner who is a natural
person dies or a court of competent jurisdiction adjudges the Partner to be incompetent to manage
that Partner's person orproperty, the Partner's executor, administrator, guardian, conservator,

or otherlegal representative may exercise the deceased or incompetent Partner's power under this
Agreementto

make a Transfer of all or any part of the Partner's Interest and to join with such transferee in
satisfying the conditions precedent to such transferee becoming a Substituted Partner.

12.7 Transfer ofAll Interest of a General Partner.
If a General Partner transfers all of

his Interest as a General Partner and his transferee is admitted as a Substituted General Partnerpursuant to this Article XI, such Transfer shall constitute an Event of Withdrawal as to the transferorunder Section 10.9.A.2. The Partnership shall be dissolved as required by Section 14.2.A. ThePartnership may, however, be reconstituted and its business continued
by the transferee SubstitutedGeneral Partner or other remaining Partners, in accordance with Section 14.3.

12.8 Pledges.
Except with the prior written consent of the Managing Partner, no Partner

shall pledge or grant a security interest in all or
any portion of his Interest.

ARTICLE XIII

Indemnification and Insurance

13.1 Indemnification and Advancement of Expenses.
The Partnership may indemnify

or advance expenses to a Person who was, is, or is threatened to be made a named defendant or
respondent in a proceeding because the Person i is or was a General Partner, Limited Partner,
employee or agent of the Partnership, or (ii) is or was serving at the request of the Partnershi

ppartner, director, officer, venturer, proprietor, trustee, employee, agent or similar functionary of

another foreign or domestic limited partnership, corporation, general partnership, joint venture, sole
proprietorship, trust, employee benefit plan or other enterprise, to the fullest extent provided by, and
in accordance with the procedures set forth in, Article 11 of the Act ("TRLPA Article 11 ") and anyother applicable laws, provided, however, that the determination under Section

11.06 of TRLPAArticle 11
that indemnification is permissible, and the authorization of indemnification and

determination of reasonableness of expenses under Section 11.07
of TRLPA Article 11, shall bemade by the Managing Partner in his sole discretion.

13.2 Insurance. Subject to Section 11.18 of TRLPA Article 11, the Partnership may
purchase and maintain insurance or another arrangement on behalf of any Person who is or was a
General Partner, Limited Partner, employee, agent or other Person identified in Section 13.1 against
any liability asserted against him and incurred by him in such a capacity or arising out of his status
as such a Person, whether or not the Partnership would have the power to indemnify him against that
liability under Section 13.1.
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13.3 Agreed Value of Contribution of New Limited Partner.
The new Limited Partnerand the Managing Partner shall first endeavor to agree upon the Agreed Value of the Capital

Contribution to be made by the new Limited Partner. If no such agreement can be reached within
a reasonable time, then an appraisal of such Capital Contribution shall be made. The appraisal shall
be conducted in the same manner as is set forth in Section 16.3.B hereof with respect to
determinations of the Liquidating Value of an Interest.

The General Partners are required tomaintain, collectively, General Partnership Interests of at least one percent
(1%) at all times.Notwithstanding any other provision of this Agreement, upon the making of a Capital Contribution

by an additional Limited Partner, the General Partners, collectively, must contribute immediately
capital equal to one and one-hundredths percent (1.01 %) ofsuch additional Limited Partner's capitalcontribution or such lesser amount (including zero) as may be necessary to cause the General
Partners' capital account balances to equal, collectively, at least one percent

(1 %) of the total positivecapital account balances of the Partnership.

13.4
Adjustment DuetoContribution ofNewLimitedPartnen

The Agreed Value of theCapital Contributions of the existing Partners shall be revalued at that time, in the same manner as
is set forth above with respect to determinations ofthe Agreed Value of Capital Contributions ofnew
Limited Partners, i.e., by

agreement between the Managing Partner and the contributing Partner or,
if no agreement can be reached, by appraisal. Following such revaluation, each Partner's Interest
shall be adjusted so as to equal (i) the sum of the Agreed Value ofhis previous Capital Contributions
(as revalued), (ii) divided by the total of the Agreed Values (as revalued) of all Capital Contributions
made by the Partners. An adjustment in the Partners' Interests pursuant to this Section 13.3 shall be
made as of the last day of the month in which a new Limited Partner is admitted. Schedule A shall
be amended by the Managing Partner to reflect any adjustment to the Partners' Interests and to the
Agreed Values of their Capital Contributions. In addition, the Partners'respective Capital Accounts
shall be (i) credited with any Deemed Gain resulting from a revaluation of the Partners' Capital
Contributions, and (ii) debited with any Deemed Loss resulting from a revaluation of the Partners'
Capital Contributions.

13.5 Limit on Liability ofLimited Partners. The indemnification set forth in this ArticleXIII shall in no event cause
the Limited Partners to incur any personal liability beyond their totalCapital Contributions, nor shall it result in any liability of the Limited Partners to any third party.

ARTICLE XIV

Dissolution and Winding Up

14.1 Events Not Causing Dissolution. The Partnership shall not be dissolved by a
General Partner's or Limited Partner's Transfer of his Interest (except as noted in Section 12.7), or
by the bankruptcy, death, judicially declared incompetency or other incapacity of a Limited Partner.

14.2 Events Causing Dissolution. The Partnership shall be dissolved by:

A. the occurrence of any Event of Withdrawal of a General Partner;
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B. the expiration of the term of the Partnership set forth in Article V;

C. the written consent of all Partners to dissolve and wind up the affairs of the
Partnership; or

D. the occurrence of any other event that causes the dissolution of a limited
partnership under the Act.

14.3 Reconstitution ofPartnership.

A. By Remaining General Partner(s).
Upon the dissolution of the Partnership

under Section 14.2.A or B above, the Partnership may be reconstituted and its business
continued without winding up of the Partnership and liquidation of its assets if following
such event that causes the dissolution there remains at least one General Partner and that
General Partner carries on the business of the Partnership.

B. By All Partners. Following any dissolution of the Partnership under Section14.2.A or
B above where no remaining General Partner carries on the business of the

Partnership, the Partnership may nevertheless be reconstituted and its business continued if,
within ninety (

90) days after the date of dissolution, all remaining Partners agree in writing
to continue the business of the Partnership and, to the extent that they desire

or if there areno remaining General Partners, agree to the appointment,
effective as of the date ofdissolution, of one or more new General Partners who agree
to carry on the Partnership'sbusiness.

14.4 Winding Up.
If the Partnership is dissolved pursuant to Section 14.2 and is not

reconstituted pursuant to Section 14.3, the Partnership's affairs shall be wound up as soon as
reasonably practicable in the manner set forth below.

A. Appointment ofLiquidator.
The winding up of the Partnership's affairs shallbe supervised by a liquidator.

The liquidator shall be, in order of preference, (i) the
Managing Partner, if he remains as such at the date of dissolution, (ii) any other General
Partner(s) remaining at the date of dissolution, or (iii) if no General Partner is available, a
liquidator or liquidating committee selected by Three-Fourths-in-Interest of the Partners.

B. Powers of Liquidator. In winding up the affairs of the Partnership, the
liquidator shall have full right and unlimited discretion for and on behalf of the Partnership:

to prosecute and defend civil, criminal or administrative suits;

2. to collect Partnership Property, including obligations owed to the
Partnership;

to settle and close the Partnership's business;
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4.
to dispose of and convey all Partnership Property for cash, and in

connection therewith to determine the time, manner and terms of any sale or sales of
Partnership Property, having due regard for the activity and condition of the relevant
market and general financial and economic conditions;

5. to pay all reasonable selling costs and other expenses incurred inconnection with the winding up out of the proceeds of the disposition of partnershipProperty;

6.
to discharge the Partnership's known liabilities and, if necessary, to

set up, for a period not to exceed three (3) years after the date of final liquidation,
such cash reserves as the liquidator may deem reasonably necessary for any
contingent or unforeseen liabilities or obligations of the Partnership;

7. to distribute any remaining proceeds from the sale of Partnership
Property to the Partners;

8.
to prepare, execute, acknowledge and file a certificate of cancellation

under the Act and any other certificates, tax returns or instruments necessary,
convenient or advisable under any applicable law to effect the winding up and
termination of the Partnership; and

9. to exercise, without further authorization or consent of any of the
Partners or their legal representatives or successors in interest, all of the powers
conferred upon the Managing Partner under the terms of this Agreement to the extent
necessary or desirable in the good faith judgment of the liquidator to perform its
duties and functions. The liquidator (if not the Managing partner or another General
Partner) shall not be liable as a general partner to the Limited Partners and shall,
while acting in such capacity on behalf of the Partnership, be entitled to the
indemnification rights set forth in Article XII hereof.

14.5 Distribution of Partnership Property and Proceeds of Sale Thereof.

A. Order of Distribution. Partnership Property may be sold or retained fordistribution in kind as the liquidator may elect.
Upon completion of all desired sales ofPartnership Property (or, at the discretion of the liquidator, from time to time during theprocess of selling Partnership Property), and after payment of all selling costs and expenses,

the liquidator shall distribute the proceeds of such sales, and any Partnership Property that
is to be distributed in kind, to the following groups in the following order of priority:

1. to the extent permitted by law, to satisfy Partnership liabilities to
creditors (except as to Partners for debts and past due Partnership distributions),
whether by payment or establishment of reserves;
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2.
to satisfy Partnership obligations to Partners or former Partners to pay

debts and past due Partnership distributions;

3.
to the Partners, in accordance with the positive balances in their

respective Capital Accounts; and

4.
to the Partners, in accordance with their respective Interests

B. InsufficientAssets. The claims of each priority group shall be satisfied in full
before satisfying any claims of a lower riori
are insufficient to dispose of all of the claims o^ a uri nf the assets available for disposition

be distributed in proportion to the amounts owed to each r^editor or the r spect ve Ca li al
Account balances or Interests of each Partner in such group. p

14.6 Final Audit.
Within a reasonable time following the completion of the liquidation,

the liquidator shall supply to each of the Partners a statement which shall set forth the assets and the
liabilities of the Partnership as of the date of complete liquidation, each Partner's pro rata portion of
distributions pursuant to Section 14.5, and any amount retained as reserves by the liquidator.

ARTICLE XV

Determination and Payment of
Liquidating Value for Partnership Interests

15.1 General.
Whenever this Agreement requires or permits the Interest of a Partner or

any assignee of a Partner's Interest (hereinafter referred to in this Article XV as the "seller") to be
purchased at its Liquidating Value by the Partnership or the other Partners (hereinafter referred to
in this Article XV as the "purchasers"), such Liquidating Value shall be determined, and payment
thereof shall be made, in the manner described in this Article XV.

15.2 Liquidating T1ralue. The Liquidating Value ofthe seller's Interest shall be the amount
the seller would have received in respect of such Interest upon a liquidation of the Partnershippursuant to Article XIV

hereof, after prior payment of all selling costs and expenses, liabilities to
creditors and'obligations to Partners as contemplated by Section 14.5 less an appropriate discount
for lack of

marketability and lack of control as determined by agreement pursuant to Section
15.3.A.or by

appraisal pursuant to Section 15.3.B. Liquidating Value shall be determined as of the date
upon which the transferor Partner's Notification is given in accordance with Section

12.2.A.

15.3 Determination ofLiquidating Value. The Liquidating Value of the seller's Interestshall be determined as follows:

A. ByAgreement.
Theseller andamajority ofthepurchasers shall first endeavor

to agree upon the Liquidating Value of the Interest. If no such agreement can be reached
within sixty (60) days after the date as of which Liquidating Value is to be determined under
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Section 15.2 above, then an appraisal of the Liquidating Value of the Interest shall be made
in the manner described in Section 15.3.B below.

B. By Appraisal.
If no agreement can be reached by the parties, then the

Liquidating Value of the Interest shall be determined on the basis of an appraisal of all
Partnership Property by one or more qualified, independent appraisers. An appraiser shall
be "qualified" if he would be considered an expert forpurposes of giving testimony as to the
value of the Partnership Property in question in a judicial or similar proceeding, and shall be
"independent" if he does not directly or indirectly own any Interest in the Partnership and is
not affiliated with the Partnership or any Partner.

The following procedures shall be
followed as to each different type of Partnership Property (e.
properties, etc.), so that each type of Partnership Property g^ real estate, oil and gas

appraisers qualified to value that of
^'ill be valued by an appraiser or

type property.

1. AppraisalbyOneAppraiser. Ifpossible, each category ofPartnership
Property shall be valued by one (1) appraiser acceptable to the seller and a majority
of the purchasers.

2. Appraisal by Two Appraisers.
If agreement on a single appraiser

cannot be reached, then each category ofPartnership Property shall be valued by two
(2) appraisers, one of whom shall be appointed by the seller and the other of whom
shall be appointed by a majority of the purchasers. The two appraisers so appointed
shall attempt to agree on the value of the Partnership Property in question, but, if they
are unable to do so within thirty (30) days after their appointment, they shall
immediately submit in writing to the Managing Partner their respective appraisals of
such Partnership Property and, if each such appraisal is within ten percent

(10%) of
the numerical average of both appraisals, then the value of the Partnership Property
shall be conclusively determined by taking the numerical average of both the
appraisals.

3. Appraisal by Three Appraisers. If the two appraisals are not withinten percent (10%) of
the numerical average of both appraisals, then the two

appraisers shall within ten (10) days after the 30-day period described in the
foregoing paragraph mutually select and appoint a third appraiser.

Within twenty
(20) days after the appointment of the third appraiser, the three appraisers shall each
submit their appraisal of the value of the Partnership Property in writing to the
Managing Partner, and the value of the Partnership Property shall be conclusively
determined by taking the numerical average of the two appraised values which are
closest together.

4. Costs. Each of the seller and the purchasers shall bear:

a. one-half (%2) of the costs of a single appraiser, if only one
appraiser is used;
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b. all of the costs of the appraiser appointed by that party, if twoare used; and

c. one-half (%2) of the costs of the third appraiser, if threeappraisers are used.

5. Property Not Required to be Appraised.
Appraisals shall not be

required for Partnership Properties which are (a) cash,

investments or (c) stock or other securities in corporations, which r p^ sent less than
one percent (I%) of such class of securities, and which are regularly traded on an
established stock exchange or other securities market. The Managing Partner may
determine the value of any such Partnership Properties by reference to the dollar
amount or quoted market value thereof.

Based on the appraisals of each category of Partnership Property submitted to the Managing
Partner in accordance with the procedures set forth above, the Managing Partner shall make the final
determination of the Liquidating Value of the Interest being sold and purchased, by (i) determining
the value of Partnership Property attributable to that Interest, which shall be an amount equaling the

aggregate value of all Partnership Property multiplied by apercentage equal to the Interest being sold
and purchased, and (ii) deducting from such amount any selling costs and expenses, liabilities to
creditors and obligations to Partners attributable to that Interest and which would be paid upon a

liquidation of the Partnership less an appropriate discount for lack of marketability and lack of

control as determined by the Managing Partner in his sole, reasonable discretion after consultation
with the appraiser(s) selected in accordance with the above procedure or after consultation with an

appraiser selected by the Managing Partner for such purposes. If the Managing Partner selects an
additional appraiser for the purpose of determining appropriate discounts for lack of marketability
and lack of control, each of the seller and purchasers hall bear one-half (Y2) of the costs of such
appraiser.

The Managing Partner shall make his determination of Liquidating Value in strict
accordance with his fiduciary duties under Article X hereof. Upon completing his determination of

Liquidating Value, the Managing Partner shall give Notification to the seller and purchasers, which
Notification shall set forth the Liquidating Value of the Interest to be purchased, the value of each

category of Partnership Property as determined by the appraisers, the value of Partnership Property
attributable to the Interest being sold and purchased, and a description of each deduction made from
such amount to reflect selling costs and Partnership liabilities and obligations that would be paid
upon liquidation and appropriate discounts for lack of marketability and lack of control.

15.4 Payment of Liquidating Value.
The closing of the purchase of a Partner's Interest

at its Liquidating Value shall be held as soon as possible, but in no event later than thirty (30) days,
following the date upon which the seller and purchasers agree to a Liquidating Value pursuant to
Section 15.3.A or the Managing Partner gives the Notification of Liquidating Value required by
Section 15.3.B.

At such closing, the Liquidating Value shall be paid to the seller as follows:

A. If the seller is a Person to whom the Interest to be purchased was previously
transferred in a Transfer described in any of subparagraphs 5, 6 or 7 of the definition of
"Transfer" set forth in Article XIX hereof, then the Liquidating Value shall be paid to the
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seller on the following basis: (i) ten percent (10%) of such amount shall be paid on the dateof closing and (ii) the balance shall be paid in fifteen ( 15) equal annual installments.

B. If the seller is other than a Person described in Section
15.4.A above, then theLiquidating Value shall be paid to the seller on the following basis:

(i) twentypercent (20%)
of such amount shall be paid in cash on the date of closing and (ii) the balance shall be paid
in four (4) equal annual installments.

C.
Under either Section 15.4.A or.B above, unpaid portions of the Liquidating

Value for a Purchased Interest shall bear interest at the Applicable Federal Rate in effect
under Section 1274(d) of the Code on the day of the closing of the purchase, each installment
of principal and interest being due on an anniversary date of the date of closing.

15.5 Adjustment of Interests of Remaining Partners.

A. After Purchase by Partnership. Effective at the date of closing of the
.purchase of a Partner's Interest by the Partnership, the Interests of the remaining Partners
shall be increased in proportion to their current Interests to reflect the liquidation of the
seller's Interest, so that the total Interests in the Partnership shall continue to equal one
hundred percent (100%). The balance remaining in the seller's Capital Account shall becomePartnership Property.

B. After Purchase by Other Partners.
Effective at the date of closing of the

purchase of a Partner's Interest by other Partners, the Interests of the purchasing Partners
shall be increased to reflect the amount of the purchased Interest acquired by each of them,
so that the total Interests in the Partnership shall continue to equal one hundred percent
(100%). The

balance remaining in the seller's Capital Account shall be apportioned among
the purchasers pro rata to their adjusted Interests.

ARTICLE XVI

Power of Attorney

15.1
Appointment of Managing Partner as Attorney-in-Fact.

By his execution of thisAgreement, each Partner irrevocably appoints the Managing Partner
(and, after his appointmentpursuant to Article XIV,

the liquidator) his true and lawful attorney-in-fact and agent with full power
and authority to act in his name and place in any way which he could do if personally present to the
extent permitted by law:

A. to make, execute, swear to and acknowledge, amend, file, record, deliver and
publish:

1• any amendments to this Agreement entered into in accordance with
the terms hereof, and any certificate of limited partnership or amended certificate of
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limited partnership required or permitted to be filed on behalf of the Partnership
pursuant to the Act;

2.
all certificates and other instruments necessary to qualify or continue

the Partnership as a limited partnership (or a partnership wherein the Limited
Partners have limited liability) in the jurisdictions where the Partnership may be
doing business, including, but not limited to, any fictitious or assumed name
certificates required or permitted to be filed by or on behalf of the Partnership;

3.
all conveyances and other certificates or other instruments evidencing

the dissolution or termination of the Partnership when such shall be appropriate;

4.
all other filings with agencies of the federal government, of any state

or local government or of any other jurisdiction, which the Managing Partner
considers necessary or desirable to carry out the purposes of this Agreement and the
business of the Partnership;

5. all such other instruments as may be required
by law or as theManaging Partner may deem necessary or desirable

fully to carry out the provisionshereof; and

B.
to enter into, execute, deliver and perform agreements with the Internal

Revenue Service to keep open the statute of limitations with respect to Partnership items
under examination by the Internal Revenue Service.

16.2 Scope ofPower ofAttorney.
The power of attorney granted in Section 16.1 above

is hereby declared to be irrevocable and a power coupled with an interest, and it shall survive and
not be affected by the subsequent death, incompetency, disability, incapacity, dissolution, bankruptcy
or termination of any Partner and the transfer of all or any portion of his Interest and shall extend to
such Partner's heirs, successors, assigns and personal representatives.

Each such Partner hereby
agrees to be bound by any representations made by the Managing Partner or the liquidator, acting
in good faith pursuant to such power of attorney; and each such Partner hereby waives any and all

defenses which may be available to contest, negate or disaffirm the action of the Managing Partner
or the liquidator, taken in good faith under such power of attorney. Each Partner shall execute and

deliver to the Managing Partner or the liquidator within fifteen (15) days after receipt of the
Managing Partner's or the liquidator's request therefor, such further designations, powers of attorney

and other instruments as the Managing Partner or the liquidator deems necessary to effectuate this
Agreement and the purposes of the Partnership.

ARTICLE XVII

Amendment

17.1
Amendment by Managing Partner Without Consent

of Other Partners. The
Managing Partner may, without prior notice to or consent of any other P artner, amend any provision
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of this Agreement if such amendment does not have a material adverse effect upon the General
Partner, the Limited Partners or the Partnership, as the case may be.

Amendments permissible
pursuant to this Section 17.1 include, but shall not be limited to, (i) changes in the name of the
Partnership or location of its principal place of business, (ii) amendments necessary to reflect the
admission, substitution or withdrawal of Partners in^ accordance with this Agreement,

(iii)amendments to Schedule A as contemplated by Section 6.5.C in connection with additional or
optional Capital Contributions, and (iv) any change that is necessary or advisable in the opinion of
the Managing Partner to qualify the Partnership as a limited partnership or a partnership in which
the Limited Partners have limited liability under the laws of any state or to insure that the Partnership
will not be treated as an association taxable as a corporation for federal income tax purposes. The
Managing Partner shall obtain a written opinion of counsel confirming that any such amendment
does not contravene any provisions of this Agreement.

Notification of any amendment to this
Agreement effected pursuant to this Section 17.1 shall be sent to all Partners by the Managing
Partner within thirty (30) days after the effective date thereof.

17.2 Amendment With ConsentofOtherPartners.
Amendments to this Agreement other

than those that may be effected pursuant to Section 17.1 above may be proposed by any General
Partner.

Upon receipt of such a proposal, the Managing Partner shall submit to the Partners a
verbatim statement ofthe proposed amendment (provided that counsel for the Partnership may make
such changes in form thereto as may be necessary)
recommendation as to the proposed amendment. A proposed aam

amendment shall be ado stednand
become effective as an amendment to this Agreement if it receives the affirmative vote of all the
Partners; provided, however, no amendment that has the effect of decreasing the profit-sharing
percentage of any Partner or increasing the loss-sharing percentage of any Partner may become
effective unless affirmatively consented to by all Partners who would be adversely affected thereby.

17.3 Amendment ofPercentage Voting Requirements.
Notwithstanding the provisions

of Sections 17.1 and 17.2, no provision of this Agreement which establishes a percentage Interest
required to take any action shall be amended, altered, changed, repealed or rescinded in any respect
which would have the effect ofreducing such voting requirement, unless approved by the affirmative
vote of Partners whose aggregate voting power is not less than the voting requirement sought to be
reduced.

This Section 17.3 shall only be amended with the affirmative vote of Three-Fourths-
in-Interest of the Partners.

ARTICLE XVIII

Action by Partnership

18.1 Required Approval or Vote. Any action of the Partnership for which the Act or this
Agreement requires or permits the vote or approval of the Partners shall, unless otherwise required
by this Agreement, be approved by the vote of Three-Fourths-in-Interest of the Partners.

18.2 Means of TakingAction. When the approval of the Partners is sought for a proposed
action by the Partnership, such approval may be obtained either at a meeting of the Partners held
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pursuant to Section 18.3 below or by means of a written consent obtained pursuant to Section 18.4below.

18.3 Meetings.
Meetings of the Partners may be called by any General Partner for the

purpose of addressing any matter upon which the Partners may vote under this Agreement. Partners
may call a meeting by delivering to the Managing Partner one or more written requests signed by the
requisite number of Partners, stating that the signing Partners wish to call a meeting and indicating
the specific purpose for which the meeting is to be held. Action at the meeting shall be limited to
those matters specified in the call of the meeting.

Within fifteen (15) days after receipt of a properly
made written call request from one or more Partners, the Managing partner shall give Notification
of the meeting to each Partner at the address of the Partner appearing on the records of thePartnership.

A meeting shall be held at a reasonable time and in a convenient place as determined
in the sole discretion of the Managing Partner on a date not less than thirty (30) nor more than sixty
(60) days after the giving of Notification of the meeting. Three-Fourths-in-Interest of the Partners
shall constitute a quorum at any meeting of the Partners. The Managing Partner shall have full
power and authority concerning the manner of conducting any meeting of the Partners.

18.4 Action by Written Consent.
Any action(s) that may be taken at a meeting of the

Partners may be taken without a meeting if one or more consents in writing, setting forth the
action(s) to be taken, shall be signed by Partners holding the percentage of Interests required to
approve such action(s) under this Agreement and delivered to the Partnership at its principal place
of business. Such consent(s) shall have the same force and effect as a vote of the signing partners
at a meeting duly called and held pursuant to Section 18.3. No prior notice from the signing partners
to the Managing Partner or other Partners shall be required in connection with the use of a written
consent pursuant to this Section 18.4. Notification of any action taken by means of a written consent
of Partners shall, however, be sent within a reasonable time after the date of the consent by the
Managing Partner to all Partners who did not sign the written consent.

ARTICLE XIX

Defined Terms

The capitalized terms used in this Agreement shall, unless the context otherwise requires,
have the meanings specified in this Article XIX.

Act. The Texas Revised Limited Partnership Act, Tex. Rev. Civ. Stat. art. 6132a-1, as it may
be amended from time to time hereafter, and any successor to such Act.

Agreed Value.
The value of property contributed by the Partners to the Partnership asdetennined in accordance with Section 6.4.

Agreement.
This Limited Partnership Agreement, including Schedule A, as originally

executed and as subsequently amended from time to time.
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Capital Account. The Capital Account maintained for each Partner pursuant to Section 6.6of this Agreement.

Capital Contribution.
The total amount of cash or property contributed to the Partnership

by all the Partners or any one Partner, as the case may be, whether initially or as an additional
contribution under Section 6.3.

Code. The Internal Revenue Code of 1986, as it has been and may be amended.

Deemed Gain.
The amount of unrealized gain in Partnership Property that would be realized

by the Partnership and allocated to the Partners in accordance with their Interests if such Partnership
Property was sold as of the effective date of the revaluation at an amount equal to fair market value.

Deemed Loss.
The amount of unrealized loss in Partnership Property that would be realized

by the Partnership and allocated to the Partners in accordance with their Interests if such Partnership
Property was sold as of the effective date of the revaluation at an amount equal to fair market value.

Distributable
Cash. Distributable Cash means, at the time of determination, all Partnership

cash derived from the conduct ofthe Partnership's business, other than (i) Capital Contributions with
interest earned pending its utilization,

Oii financingb proceeds, (iii) reserves for working capital, and
(iv) other amounts that the Managing Partner reasonably determines to be necessary for the proper
operation of the Partnership's business and its winding up and liquidation.

Event of Withdrawal. Any event described in Section 10.9.A occurring with respect to aGeneral Partner.

General Partner.
Any of the Persons listed as General Partner on Schedule A and any

Person who becomes a Substituted General Partner in accordance with Section 12.4 or is admitted
as a General Partner in accordance with Section 10.2 or Section 14.3.B.

Immediate Family.
With respect to any natural person, his child, grandchild, parent, orsibling, including adoptive relationships.

Interest.
The right of a Partner, expressed as a percentage on Schedule A, to receive

distributions of revenues, allocations of income and loss and distributions of liquidation proceeds
under this Agreement, as such Interest may increase or decrease from time to time due to transfers
under Article XII, the making of additional or optional Capital Contributions by such Partner or other
Partners, or otherwise as provided herein. The Interest of each Partner shall be personal property for
all purposes.

Limited Partner.
Any of the Persons listed as Limited Partners on Schedule A and any

Person who becomes a Substituted Limited Partner in accordance with Section 12.4 or a General
Partner whose interest in the Partnership is converted to that of a Limited Partner in accordance with
Section 10.11.
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Liquidating
Value. The Liquidating Value of an Interest shall equal the amount described

in Section 15.2 and shall be determined in the manner described in Section 15.3.

Managing Partner.
The General Partner to whom management of the Partnership is

delegated in Section 10.2 hereof, and any successor to such General Partner.

Majority-In-Interest of the Partners.
Partners holding fifty-one percent (51 %) or more ofthe total Interests in the Partnership. _

Majority-In-Interest of the Limited Partners.
Limited Partners holding fifty-one percent(51 %) or more of the total Limited Partnership Interests in the Partnership.

Notification.
A writing containing the information required by this Agreement to be

communicated to any person, sent by registered or certified mail, postage prepaid, to such Person,
at the last known address of such Person. Any such Notification shall be deemed to be given on thedate on which it is deposited in a regularly maintained

receptacle for the deposit of United Staete'mail, addressed and sent
as aforesaid. Any communication containing the required information snsto any Person other than as required by the foregoing

sentences, but which is actually received b tsuch Person, shall constitute Notification as of the date of such receipt for all
yAgreement. purposes of this

Partner.
Any General Partner or Limited Partner.

Partnership.
Quadvest, L.P., as said limited partnership may from time to time beconstituted.

Partnership Property or Properties.
All interests, properties and rights of any type owned

by the Partnership, whether owned by the Partnership at the date of its fo
acquired. rmation or thereafter

Permitted Transfer.
Any of the following Transfers of an Interest:

1.
a sale or gift to any member of the transferor Partner's Immediate

Family, or to the trustee(s) of a trust whose beneficiaries consist entirely of the
transferor Partner and/or members of the tra.nsferor Partner's Immediate Family;

2•
a transfer to the Partnership or one or more Partners pursuant to the

exercise of any of the purchase options described in Section 12.2 hereof;

3•
in the case of a transferor Partner which is a trust, a transfer to a

successor trustee of such trust or a transfer to the beneficiary or beneficiaries of such
trust

who are persons to whom a Permitted transfer could be made under
subparagraph 1. or 2. above upon termination of the trust or as a distribution from the
trust as authorized by the applicable trust documents;
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6.3.B; 4. a transfer to another Partner pursuant to a foreclosure under Section

5.
a sale or capital contribution to a partnership, corporation or other

business entity majority-owned by the transferor Partner; or

6.
in the case of a transferor Partner which is a corporation or

partnership, a distribution from such corporation or partnership to its shareholders
or partners

who are persons to whom a Permitted transfer could be made under
subparagraph 1., 2., 4. or 5. above as authorized by the applicable co orate
documents or partnership agreement. rp

Person. Any natural person, general
partnership, limited partnership, corporation, jointventure, trust, business trust, limited liability company, cooperative

or association.
Rights and Duties.

All rights of a Partner under this Agreement other than the Partner'sInterest, including (if applicable to that Partner)
management rights, voting rights and rights to be

indemnified, and all duties imposed upon a Partner by this Agreement. References to "Rights and
Duties of (or as) a General (or Limited) Partner" shall mean all rights and duties conferred orimposed by this Agreement on that class of Partner other than the Partner's Interest.

Schedule
A. The schedule attached hereto and labeled "Schedule A," as it may be amendedfrom time to time as provided herein.

Substituted General Partner.
Any Person admitted as a General Partner pursuant to theprovisions of Section 12.4 of this Agreement.

Substituted Limited Partner.
Any Person admitted as a Limited Partner pursuant to theprovisions of Section 12.4 of this Agreement.

Substituted Partner.
Any Substituted General Partner or Substituted Limited Partner.

Three-Fourths-in-Interest of the Partners.
Partners holding seventy-five percent (75%)or more of the total Interests in the Partnership.

Transfer.
Any change in the record ownership of an Interest, whether made voluntarily or

involuntarily by operation of law, including, but not limited to, the following:

1. a sale or gift to any Person;

2. a transfer to the personal representative of the estate of a Partner upon
such Partner's death, and any subsequent transfer from such personal representative
to the heirs of the deceased Partner under his will or by the laws of descent and
distribution;
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3.
a transfer to a judicially appointed personal representative as a result

of the adjudication by a court of competent jurisdiction that the transferor Partner is
mentally incompetent to manage his person or property;

4•
unless the Partner's spouse or former spouse is also a Partner, a

transfer to the transferor Partner's spouse or former spouse, or heirs of such spouse
or former spouse, in connection with a division of their community or other property
upon the death of the transferor Partner, divorce or the death of such spouse;

5•
a general assignment for the benefit of creditors, or any assignment

to a creditor resulting from the creditor's foreclosure upon or execution gainstsu
suchInterest;

6•
the filing by the transferor Partner of a voluntary bankruptcy petition;

7• the entry of a judicial order
petitioner in an involunt bankruptcy the relief requested by the
Pariner• or ^' proceeding filed against the transferor,

g• any Permitted Transfer.

ARTICLE XX

Interests of Partner's Spouse

20.1
Separate Property Interest ofMarried Partner.

The spouse of each Partner shall be
bound by this Agreement. By his or her signature hereon, each spouse hereby acknowledges that
each Partner's Interest in the Partnership is the Partner's separate property and any income or gains
derived therefrom shall be the sole and separate property of that Partner and expressly waives an
right to or claim of reimbursement with respect to the Partnership.

y

20.2
Separate Property Interest of Unmarried Partner.

In the event a Partner who is
unmarried as of the effective date of this Agreement subsequently marries, then prior to that
marriage, the prospective spouse must sign and agree to be bound by the terms of this Agreement,
including Section 20.1 hereof.

ARTICLE XXI

Miscellaneous Provisions

21.1 EntireAgreement.
This Agreement contains the entire agreement among the Partners

relating to the subject matter hereof and all prior agreements relative hereto which are not contained
herein are-terminated.
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21.2 Law Governing.
This Agreement shall be governed by and construed in accordancewith the local, internal laws of the State of Texas.

21.3 Successors and Assigns.
This Agreement shall be binding upon and shall inure to

the benefit of the Partners and their respective heirs, legal representatives, successors and assigns;
provided, however, that nothing contained herein shall negate or diminish the restrictions set forthin Article XII.

21.4 Severability.
This Agreement is intended to be performed in accordance with, and

only to the extent permitted by, all applicable laws, ordinances, rules and regulations. If any
provision of this Agreement or the application thereof to any Person or circumstance shall, for any
reason and to any extent, be invalid or unenforceable, but the extent of such invalidity or
unenforceability does not destroy the basis of the bargain among the Partners as expressed herein,
the remainder of this Agreement and the application of such provision to other Persons or
circumstances shall not be affected thereby, but rather shall be enforced to the greatest extentpermitted by law.

21.5 Headings.
The Article and Section headings appearing in this Agreement are for

convenience of reference only and are not intended, to any extent or for any purpose, to limit ordefine the text of any Article or Section.

21.6 Gender and Number.
Whenever required by the context, as used in this Agreement,

the singular number shall include the plural and the neuter shall include the masculine or feminine
gender, and vice versa. The neuter shall also include appropriate pronouns for non-individuals whennecessary.

21•7 Counterparts.
This Agreement may be executed in several counterparts, each of

which shall be an original and all of which together shall constitute one agreement binding on all
parties hereto, notwithstanding that all the parties have not signed the same counterpart.

-37-



IN WITNESS WHEREOF, the General Partner and the Limited Partners have executed this
Agreement to be effective as of the date first above written.

General Partners:
QUAD MAN GEMENT, L.L.C.

BY Sequeira
Title: resident

Limited Partners:

4eeG.queira

^-- ,^
--r

artlette M. Se
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THE STATE OF TEXAS §

COUNTY OF HARRIS §§

BEFORE
ME, the undersigned authority, on this daypersonally appeared

Gary S. Sequeira,individually and as President of Quadvest Management, L.L.C., known to me to be the person
whose name is subscribed to the foregoing instrument, and acknowledged to me that he executed the
same for the purposes and consideration therein expressed, in the capacities therein stated.

GIVEN UNDER My HAND AND SEAL OF OFFICE
this the2005. day of

RICK alANKS
NOTARY PUBLIC
State of Texas

Comm. Exp. 02-14-2007

/1
Notary Public in and for the State of Texas

THE STATE OF TEXAS §

COUNTY OF HARRIS §§

BEFORE ME,
the undersigned authority, on this day personally appeared Sharon Sequeira,

known to me to be the person whose name is subscribed to the foregoing instrument, and
acknowledged to me that he executed the same for the purposes and consideration therein expressed,
in the capacities therein stated.

GIVEN UNDER My HAND AND SEAL OF OFFICE
this the2005. ^ day of

I(N

AIMEE SEKOL
My Commissior Expires

June 3, 2004
h a n^O

a.^& sa. o
Notary Public in and for the State of Texas
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THE STATE OF TEXAS §

COUNTY OF HARRIS §§

BEFORE
ME, the undersigned authority, on this day personally appeared

Tamara L.Sequeira, known to me to be the person whose name is subscribed to the foregoing instrument and
acknowledged to me thathe executed the same for the purposes and consideration therein express

ed,in the capacities therein stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE
this the o2q day of^__ __ 2005. y

Rlr K S}IANKS
F NOTARY PUBLIC

StatH of Texas
Comm: Exp. 02-14-2007

Notary Public in and for the State of Texas

THE STATE OF TEXAS §

COUNTY OF HARRIS §§

BEFORE ME, the undersigned authority, on this daypersonally
to

me to be the person whose name is subscribed to the afo egoingl instrument, ueira,
acknowledged to me that he executed the same for the purposes and consideration therein ex ress ddin the capacities therein stated. p ^

GIVEN UNDER MY HAND AND SEAL OF OFFICE
this the a day ofbcv- 2005.

AIMEE SEKOt
My Commission Expires

June 3, 2009

(tA/Y)1Z,e- Sa^
Notary Public in and for the State of Texas
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THE STATE OF TEXAS §

COUNTY OF HARRIS §

BEFORE ME, the undersigned authority, on this day personally

known to me to be the person whose name is subscribed to the foregoing d instrument,R. Castro
acknowledged to me that he executed the same for the ^ent, and
in the capacities therein stated. purposes and consideration therein expressed,

GIVEN UNDER MY HAND AND SEAL OF OFFICE this the
, 2005. o^ day of

Y1Y

AIMEE SEKOL
My Commission Expires

C^1,June 3, 2009 ( 4/j- c^^

Notary Public in and for the State of Texas

THE STATE OF TEXAS §

COUNTY OF HARRIS §§

BEFORE ME, the undersigned authority, on this day

known to me to be the person whose name is subscribed ^to theyforeeoin Mandz R. Brown,
acknowledged to me that he executed the same for the g g instrument, and
in the capacities therein stated. purposes and consideration therein expressed,

GIVEN UNDER My HAND AND SEAL OF
OFFICE this the o2'2005. day of

MYp

p1MEE SFKOL
My Commrssion Expnes

June 3, 2009 Notary Public in and for the State of Texas

-41-



Caddo Village Sale, Transfer Merger Application
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Name

GENERAL PARTNERS:

Quadvest Management, L.L.C.

Name

LIMITED PARTNERS:

Gary S. Sequeira

Sharon Sequeira

Tamara L. Sequeira

Simon O. Sequeira

Yvette R. Castro

Mandi R. Brown

Bartlette M. Sequeira

SCHEDULE A

Description
of

Agreed ValueContributed
of Contributed-IMEerty_ Property

Various Assets $

Description
of

Agreed ValueContributed
of Contributed-kMnerfy_ Proner

Various Assets

Various Assets

Various Assets

Various Assets

Various Assets

Various Assets

Various Assets

$

$

$

$

$

$

$

SUMMARY OF CAPITAL CONTRIBUTIONS BY PARTNER:

Quadvest Management, L.L.C. $

Gary S. Sequeira $

Sharon Sequeira $

Tamara L. Sequeira $

Simon O. Sequeira $

Yvette R. Castro $

Mandi R. Brown $

Bartlette M. Sequeira $

Total $

SequeiraGaryConversionL.P.Agrezmentwpd

Int-----erest

1.00%

--Interest

13.29%

14.29%

14.29%

14.29%

14.28%

14.28%

14.28%
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Caddo Village Sale, Transfer Merger Application

Attachment `D'

Enforcement Actions

Page 5 of 23
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Bryan W. Shaw, Ph.D.. P.E.. t twirnrarr

Toby Baker, Corntrtissioner

Zak Covar, Corrmtissioncr

Richard A. I Ivde. P.li., GxertNivc !)irechrr

TEX-AS COMMISSION ON ENVIRONMENTAL QUALITY

Protectiny 7iwus hy Reducing and Preventinq Pollution

February 6, 2014

Simon Sequeira, President
Ranch Utilities, L.P.
PO Box 409
Tomball, Texas 77377

Re: Notice of Compliance with Notice of Violation (NOV) dated January 27, 2014:
Ranch Utilities, L.P., Caddo Village Wastewater Treatment Facility
8950 West Buffalo Circle, Willis,Montgoluery County
TCEQ ID No.: WQoo126700o1, Investigation No. 113=1535

Dear.Mr. Sequeira:

This letter is to inform you that the Texas Commission on Environmental Quality (TCEQ)

Houston Region Office received adequate compliance documentation on January 29, 2014 to
resolve the alleged violation documented during the investigation of the above-referenced
regulated entity conducted on December 5, 2013. Based on the information submitted, no
further action is required concerning this investigation.

The TCEQ appreciates your assistance in this matter and your compliance efforts to ensure
protection of the State's environment. If you or members Of Your staff have any questions,

please feel free to contact Heather Maloney at the Houston Region Office at (713)767-3776•

Sincerely,

Elizabeth Sears

Team Leader
Water Quality Managenient
Houston Region Office

EWS/I-I\IM/ci

cc: Patrick Bond, Compliance Coordinator, Quadvest, L.P., PO Box 409, Tomball, Texas
77377

'I'CL•'Q Region 12 •,;.12.5 Polk St., Ste. 11 • IlouStm],'Ce\a, 7-023-1 152 •^r;3- 6? 3aorr • Fax 7t3--7-35'0

:Austin Fieadrtuarter^_ 12-23() -tooo • tceq.lcia^.gov • [km Is our customer service tcrtLtc^r^.;orJctt;trnnersnne^



A/P Integration Log

3/4/2015 15:41:57

Trx Date: 3/6/2015

Vendor Invoice Description
-

Invoice
--

Date Trx No-
141 - North Carolina Centralized Col 3705104CVD007067 3/6/2015 336

11990 - Texas Child Support Disburse 0011961793201022518 3/6/2015 333
11990 - Texas Child Support Disburse 0012016737 3/6/2015 334

11990 - Texas Child Support Disburse 0012522794CV1104758 3/6/2015 335

Amount Post Select

145 62 Y N

125.77 Y N

118.06 Y N

214.29 Y N



E3c^;lu W. ;ih<d•, Ph 1), C'hafrnum

C'.^rli^^ Ku(^in^tciix. C^iniuti;>lortt I

f'i)1^^I;;iE^^ r :bl^t^rri.tisinrtcr

Zak Cttl_Ii', 1'„C(Ct1Eii't' Director

TE^LAS CO-MMISSION ON E:\7VIRO^TI^-IE.NTAL QUALITY

PPofo'lllli/ TLC(tR bt/ RC(lifCN((j ( Ili(j hl'('i'('iititl(/ {'UE1i1litll2

January 27, 2014

CERTIFIED MAIL 7012 1010 0003 7399 3587
RETURN RECEIPT REQUESTED

Simon Sequeira, President
Ranch Utilities, L.P.
PO Box 409
Tomball, Texas 77377

Re: Notice of Violation for Compliance Investigation at:

Ranch Utilities, L.P.,
Caddo Village Wastewater Treatment Facility
8950 West Buffalo Circle, Willis, Montgomery County
TCEQ ID No.: WQoo12670001, EPA ID No.: Mo92517

Dear Mr. Sequeira:

On December 5, 2013, Heather Maloney of the Texas Commission on Environmental Quality
(TCEQ) Houston Region Office conducted an Investigation of the abo\'e-I'eferoil ced regulated

entity to evaluate compliance with applicable requirements for wastewater treatment. Enclosed

is a summary which lists the investigation findings. During the investigation, a certain

outstanding alleged violation was identified for which compliance documentation is required.
Please submit to this office by February 26, 2014 a written description of the corrective action
taken and the required documentation demonstrating that compliance has been achieved for the
outstanding alleged violation.

In the listing of the alleged violation, we have cited applicable requirements, including TCEQ
rules. Please note that both the rules themselves and the agency brochure entitled Obtaining
TCEQ Rules (GI 032) are located on Oll1' agency, website at htt 1://Nvxr,xv.tccq.state.tx.us for your
reference. If you would like a hard copy of this brochure mailed to you, you may call and request
one from either the Houston Region Office at (713)767-3650 or the Central Office Publications
Ordering Team at 512-239-002L9. Copies of applicable federal regulations may be obtained by
calling Environmental Protection Agencyt s Publications at 800-490-9198.

The TCEQ appreciates your assistance in this matter. Please note that the Legislature has
granted TCEQ enforcement powers which we may exercise to ensure compliance with

environmental regulatory requirements. Self-reported violations may be subject to
enforcement, including penalties, upon review by the Enforcement Division. We anticipate that
you will resolve the alleged violations as required in order to protect the State's environment. If
you have additional information that we are unaware of, you have the opportunity to contest the
violation documented in this notice. Should you choose to do so, you must notify the Houston
Region Office within io days from the date of this letter. At that time, Ms. Elizabeth Sears will
schedule a violation review meeting to be conducted within 21 days from the date of this letter.

TC'FQ Region 12 •.7).}2,5 PolG. St., Ste. 1-I

,12-239-10t)o • ^ceq tz^a; _,o^

I tnu^lon, Tt^^a^ 'ir!;3 t_I5= 'I:i= 67 3500 • I•a -13-^6

I-lUt11^•^}IICCllSt0I71^P^PCt"1CC'? (:t'<fI^AC15.^0^ Cll^t(7I11P!5!lPC^1



Mr. Simon Sequeira
Page 2
January 27, 2014

However, please be advised that if you decide to participate in the violation review process, the
TCEQ may still require you to adhere to the compliance schedule included in the attached
Summary of Investigation Findings until an official decision is made regarding the status of any
or all of the contested violations.

If you or members of your staff have any questions, please feel free to contact Ms. Maloney in
the Houston Region Office at (713)767-3776.

Sincerely,

AL-
Eliz^bethS^ars
Team Leader
Water Quality Management
Houston Region Office

EWS/HMM/ci

Enclosure(s): Summary of Investigation Findings

cc: Patrick Bond, Compliance Coordinator, Quadvest, 26926 FM 2978, Magnolia, Texas
77354



i _ ^'-`^ t °, .^ ,.. ^" ^ - L F; r R,^ n̂ !^5' ^^„tf€a.tiy n e^r^ n - ^'" ' .4.c i"i .
E r ..

Surnma ^ ofwl uest^ at ^and^n. ...:.. .....:._.^ ._. .. ^.. .. :..... ^'Y.

investigation3Bate: 1210512013
, MONTGOMERY COUNTY,

Additional ID(s): TX0092517
WQ001267i

Track No: 524757 Compliance Due Date: 01/0512014
30 TAC Chapter 305.125(1)

PERMIT WQ0012670001, Monitoring and Reporting Requirements
Monitoring and Reporting Requirements, No. 5

Alleged Violation:
Investigation: 1134535 Comment Date: 01/16/2014

Failed to ensure flow measurement accuracy. Specifically, the flow measurement accuracy
check performed during the investigation revealed that the staff gauge measured 0.21 head
feet (0.0327 million gallons per day (MGD)) and the flow meter measured 0.008 MGD.
Recommended Corrective Action: The flow meter shall be accurately calibrated by a trained
person at plant start-up and as often thereafter as necessary to ensure accuracy, but not less
often than annually. Submit documentation indicating that the flow meter has been accurately
calibrated.

Summary of Investigation Findings Page 1 of I
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Utilities Within 2 Miles of Transfer Area

1. Aqua Texas Inc. 11157

2. Quadvest, L.P. 11612
3. Monarch Utilities I LP 12983
4. City of Willis

5. Montgomery County
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e
''T"%,. QUAL,.T-.

December i, 201 4

Mr. Simon 0, Sequeira, President
Ranch Utilities'. Inc.
PO Box 409
Tomball, Texas

Re: Comprehensive Compliance Investigation at:
Caddo Village, 8958 East Buffalo Circle, Willis, Montgomery County, Texas
Regulated Entity i^'o.:to12t^932^3, TCEQ ID No,: 1-004773, In^ estigation No.: 12038159

Dear Mr. Sequeira:

On October 23, 2014, TM4. Patricia Blackwell of the "I"exas Commission on Environmental Quality
(TCEQ) Houston Region Office conducted an investigation of the above-referenced facilitti- to
evaluate compliance with the applicable requirements for public water supply systems. No violations
are being alleged as a result of the investigation. In addition, please be advised that aNiolation could
be issued upon further review of your system's records or self-reported documentation.

The TCEQ appreciates your assistance in this matter and your compliance efforts to ensure
protection of the State's environment, If vou or members of vour staff have any questions regarding
these matters, please feel free to contact il•1t. Patricia Blackwell in the Houston Region Office at (713)
`°677- 3fiDo.

SincerelN4,

Leticia De I.eon, 'I'eam Leader
Public Water Supply
Houston Region Office

I,D f`PB/ra

cc: Montgomery County Environmental IlealtH Services
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CCN Location Description

The proposed utility service area is approximately 2 miles east northeast of downtown Willis, and is
generally bounded on the north by N. Buffalo Circle; on the east by E. Buffalo Circle; on the south by FM
1097; on the west by W. Buffalo Circle
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