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In this brief, Appellants will cite to the appellate record as follows:  

• “CR” indicates the clerk’s record filed on March 27, 2017. 

• “Find. of Fact & Conc. of Law” indicates the trial court’s April 24, 2017 

Findings of Fact and Conclusions of Law. Appellants have requested that the 

Findings of Fact and Conclusions of law be added as a supplement to the 

clerk’s record, but the record has not yet been supplemented. 

• “RR” indicates the reporter’s record filed on March 14, 2017. 

• “App. Tab __” indicates a part of the record reproduced in the Appendix. 
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STATEMENT REGARDING ORAL ARGUMENT 

Appellants request the opportunity to present oral argument to explain why 

the trial court’s error of law in refusing to exercise jurisdiction requires correction. 

The proper application of personal jurisdiction in the context of remote 

negotiation and employment in an increasingly digital economy is important to the 

jurisprudence of the state and has the potential to affect many employers in Texas. 
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STATEMENT OF THE CASE 

This is an appeal from a final order granting Appellee’s special appearance 

for lack of in personam jurisdiction. CR691, App. Tab 20. The case centers on 

Appellants’ claim for declaratory judgment that Appellee is not a partner in the 

Appellants. CR13-14, App. Tab 1. Appellee is a non-resident of Texas who claims 

to be a partner in Appellants (CR67-68 ¶ 23, App. Tab 2; CR288, App. Tab 10; 

CR293, App. Tab 11), who are a Texas limited partnership (CR62 ¶ 4, App. Tab 2; 

CR151, App. Tab 5) and a U.S. Virgin Islands Limited Partnership (CR64 ¶ 13, 

App. Tab 2; CR77, App. Tab 4), and both of whom had their principal place of 

business in Texas at the time Appellee formed his relationship with Appellants 

(CR62 ¶ 4, CR64-65 ¶¶13, 15, App. Tab 2). Appellee claims he became a partner 

in Appellants as a result of negotiations between Appellee in Connecticut and 

Appellants in Texas (CR348-49, App. Tab 12), and by providing “sweat equity” in 

support of Appellants’ business operations in Texas (CR353 ¶ 49, App. Tab 12). 

Appellants contend that Appellee was an employee who “telecommuted” to 

perform a job based in Texas (CR64 ¶ 10, App. Tab 2), and never obtained a 

partnership interest (CR8-9, App. Tab 1; CR64, App. Tab 2).     
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ISSUES PRESENTED FOR REVIEW 

ISSUE ONE:  
 

Does a non-resident defendant have minimum contacts with Texas sufficient 
to exercise personal jurisdiction over a claim for declaratory judgment to 
determine whether the defendant is a partner in two limited partnerships, 
and an alternative claim for breach of the partnership agreements, where one 
of the partnerships is a Texas limited partnership, both partnerships had 
their principal place of business in Texas when the negotiations occurred, 
and the defendant performed job functions directed at Texas that he claims 
were “sweat equity” for his alleged partnership interests?  
  

ISSUE TWO:  
 

Does a non-resident defendant purposefully avail himself of the privileges 
of Texas law, for purposes of establishing minimum contacts for the 
exercise of personal jurisdiction, when the defendant claims to be a partner 
in two limited partnerships, when the operative limited partnership 
agreements contain Texas choice of forum provisions, and when the claims 
arise from the alleged partnership relationship and fall within the scope of 
the forum-selection clause? 
      

ISSUE THREE   

Can a Texas court exercise personal jurisdiction over a non-resident 
defendant for claims of misappropriation of trade secrets, when the trade 
secrets were developed in Texas and relate to the Texas energy market, 
when the defendant obtained the trade secrets in the course of an 
employment relationship that was centered in Texas, and when the parties 
expressly contemplated that disputes pertaining to the employment 
relationship would be litigated in Texas?          
 

ISSUE FOUR 
   

Can a Texas court exercise personal jurisdiction over a non-resident 
defendant for claims of conversion of property when the defendant obtained 
the property in the course of an employment relationship that was centered 
in Texas, and when the parties expressly contemplated that disputes 
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pertaining to the employment relationship would be litigated in Texas?
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I. STATEMENT OF FACTS 

The Appellants are two limited partnerships engaged in the trading of power 

commodities in the Texas ERCOT market. Aspire Commodities LP (“Aspire”) has 

always been a Texas limited partnership, and Raiden Commodities LP (“Raiden”) 

was a U.S. Virgin Islands limited partnership at all times relevant to this dispute.1 

CR62 ¶ 4, CR64 ¶ 13, App. Tab 2; CR77, App. Tab 4; CR152, App. Tab 5. The 

Appellee, Patrick De Man, is an individual who worked for Aspire and Raiden as a 

commodities trader from 2011 to 2016.    

The ultimate owner and principal of Aspire and Raiden is Adam Sinn, an 

entrepreneur who specializes in trading commodities related to electrical power in 

Texas. CR62 ¶ 4, App. Tab 2. Mr. Sinn met Mr. De Man in 2005 or 2006, when 

they were both employees at Lehman Brothers. CR63 ¶ 6, App. Tab 2. At the time, 

Mr. De Man was a Dutch citizen living in Connecticut and working for Lehman 

Brothers as an analyst in New York, while Mr. Sinn was a Texas citizen living in 

Houston and working as a trader in Lehman’s Houston office. Id. In early 2008, 

Mr. De Man moved to Houston to support Lehman’s ERCOT trading group, which 

                                           

1  As discussed further below, Raiden was organized under the laws of the 
U.S. Virgin Islands from its formation until 2016, when it was re-domiciled as a 
Texas limited partnership. That change, however, occurred after the Appellants 
filed this suit, and thus Appellants have considered Raiden to be a U.S. Virgin 
Islands partnership for purposes of the issue of personal jurisdiction presented 
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Mr. Sinn managed, as an analyst. Id. The personal and professional relationship 

between the two flourished at that time. Id. 

After Lehman declared bankruptcy in September 2008, Mr. Sinn decided to 

begin his own trading operation. CR62 ¶ 4, App. Tab 2. In 2009, while residing in 

Texas, Mr. Sinn formed Aspire Capital Management, LLC, a Texas limited 

liability company based in Houston, Texas, to engage in commodities trading in 

the ERCOT market. Id. Mr. Sinn subsequently reformed that company as Aspire 

Commodities LP, the Appellant. Id. Mr. Sinn manages Aspire as the sole manager 

of its general partner (Aspire Commodities 1, LLC). Id. From its formation until 

2013 (when Mr. Sinn moved his personal residence to Puerto Rico for tax 

reasons), Aspire’s principal place of business was in Houston, and Mr. Sinn 

managed Aspire from his home or office in Houston. Id. 

After Lehman ceased normal operations in September 2008, Mr. De Man 

returned to the New York area, where he worked for the Lehman bankruptcy estate 

for a period of time. CR63 ¶ 6, App. Tab 2. When that job ended, Mr. Sinn helped 

Mr. De Man get a job at RBS Sempra Commodities (“Sempra”) in Connecticut, 

with the express purpose (as agreed between them) of allowing Mr. De Man to 

develop trading experience so that he could eventually come to work as a trader 

                                                                                                                                        

herein. 
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with Mr. Sinn. CR348 ¶ 30, App. Tab 12; CR641-42 ¶ 4, App. Tab 16. During 

2010, Mr. Sinn and the Defendant often discussed a long-term plan of trading 

commodities together. CR642-43 ¶ 4, App. Tab 16. Those discussions happened 

frequently by email, but also in person on several occasions when Mr. Sinn visited 

New York. CR641-42 ¶¶ 4-5, App. Tab 16.  

Mr. Sinn and Mr. De Man accelerated their long-term plan of trading 

commodities on the ERCOT market together in late 2010, when Mr. De Man’s 

fortunes at Sempra turned south. CR642 ¶ 6, App. Tab 16. Sempra was owned by 

the Royal Bank of Scotland (RBS), which announced on October 7, 2010, that it 

was selling its power and gas trading book. Id. A few days later, Mr. De Man 

emailed Mr. Sinn to describe his bleak job prospects as a result of that sale, and 

renew discussions about coming to work with Mr. Sinn. Id. and CR646-47, App. 

Tab 17.  

Hi Adam, 

How are you? 

Sempra is going to close on the sale of power/gas to JPM Dec1. 

3 scenarios: 

1) either get laid off Dec 1. 

2) get laid off a quarter or so later, in case they can use you for 
integration (i prefer this option myself) 

3) get job offer from SocGen. 
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in any case, we get paid what we're owed.  But I think they 
mean any contracts, and nothing has been said regarding year-
end bonuses. 

At this point, they still owe me 250k in retention and guarantee. 

Initially I was thinking to bring that into our fund as equity. 

However, now I think it’s better to live of this money for the 
next year or two while working with you.  

Following this email, in late 2010 into the spring of 2011, Mr. de Man and 

Mr. Sinn, then residing in Texas, negotiated the terms of Mr. de Man’s 

employment. CR63 ¶ 7, App. Tab 2. While they initially discussed forming a 

partnership, Mr. de Man did not have the capital required to fund his trading, and 

Mr. de Man’s immigration status barred him at the time from being a partner. Id. 

Consequently, Mr. de Man and Mr. Sinn mutually determined that they were 

unable to form a partnership at that time, and that Mr. de Man would work as an 

employee until those two conditions changed. Id.  

Mr. de Man’s trading strategy involved different commodities than Aspire’s 

trading strategy. More specifically, Aspire historically traded short-term future and 

virtual contracts, whereas Mr. de Man was interested in trading long-term 

transmission rights. CR64 ¶ 12, App. Tab 2. Thus, in the spring of 2011, Mr. Sinn 

formed another trading company, Appellant Raiden Commodities LP (“Raiden”), 

through which to trade long-term transmission rights. Id. Mr. Sinn elected to 

conduct these trading operations through separate entities in order to separate risk 
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between the two trading books. Id. From its formation in 2011 until Mr. Sinn 

moved his residence to Puerto Rico in 2013, Mr. Sinn managed Raiden from his 

home or office in Houston. CR62 ¶ 4, CR64 ¶ 13, CR65 ¶¶ 15-16, App. Tab 2; 

CR643-44 ¶ 9, App. Tab 16. 

Mr. Sinn agreed in principle with Mr. de Man that if he accumulated 

sufficient capital to fund half of his strategy, Mr. Sinn would allow the Defendant 

to “buy in” as a partner in Raiden  (although the details of that arrangement were 

never fully worked out). CR64 ¶ 13, App. Tab 2. Mr. Sinn made that preliminary 

agreement while he was in Texas. Id. 

Once it became clear that a partnership was impracticable, the parties 

negotiated an employment relationship. CR63 ¶ 8, App. Tab 2. They discussed the 

Defendant’s responsibilities (which would include managing the trading book of 

Raiden), and his compensation structure. Id. They also discussed potential trading 

strategies to be used on ERCOT. Id. Those discussions happened principally by 

telephone, email, or Instant Message, between Mr. de Man in the New York area 

and Mr. Sinn in Houston. Id. 

Those discussions culminated in an offer letter for Mr. de Man to become an 

employee of Aspire, which both Mr. de Man and Mr. Sinn reviewed and 

discussed. CR63 ¶ 9, App. Tab 2. Section 11 of that offer letter contained the 

following provision regarding the place of performance, choice of law, and 
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jurisdiction for disputes:  

This agreement is performable in whole or in part in Harris 
County, Texas. This Agreement shall be construed and the 
legal relations between the parties determined in accordance 
with the laws of the State of Texas, without giving effect to any 
choice of law rules which may direct the application of the laws 
of any other jurisdiction. If a party wishes to pursue legal 
action pertaining to this agreement, we agree that such action 
shall be commenced and prosecuted in the courts of Harris 
County, Texas, or in the United States District Court for the 
Southern District of Texas, if appropriate, and we each submit 
to the exclusive jurisdiction of said courts and respectively 
waive the right to change venue. CR63-64 ¶ 9, App. Tab 2; 
CR75 ¶ 11. App. Tab 3.  

Mr. de Man suggested revisions to several sections of the offer letter, but at 

no time raised any disagreement that his work for Aspire was performable in 

Harris County, Texas, or that disputes related to the employment relationship 

would be subject to jurisdiction and venue in Harris County, Texas. CR64 ¶ 11, 

App. Tab 2. For example, in an email on March 21, 2011, Mr. de Man stated, “I 

put in a few comments, but those are minor. There is nothing really fundamental 

that I need to add.” CR64 ¶ 11, App. Tab 2; CR70-71, App. Tab 3. The parties did 

not execute the offer letter into a written employment agreement. CR64 ¶ 11, App. 

Tab 2. Nonetheless, Mr. de Man commenced work for Aspire as an employee in 

April 2011 on material terms mirroring those laid out in the offer letter. Id.   

Although Mr. de Man lived in Connecticut at the time, Aspire and Raiden 

never conducted any business in Connecticut or had any offices, operations, or 
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employees there, other than the fact that Mr. de Man lived there while working 

from home as an employee of Aspire. CR64 ¶ 10, App. Tab 2; CR644 ¶ 10, App. 

Tab 16. Moreover, Mr. de Man’s job was based in Texas. For instance: 

• Along with trading power on the PJM market, Mr. de Man’s 
primary job function was to execute long-term transmission right 
trades on the ERCOT market within Raiden. Mr. de Man 
registered as a User Security Administrator with ERCOT, and 
maintained contact with ERCOT staff in his role as User Security 
Administrator (CR65 ¶¶ 13, 15, App. Tab 2);  

• Mr. de Man had to seek Mr. Sinn’s approval before executing 
significant trades, and he liaised routinely with Mr. Sinn in Texas 
regarding the operation of the business (CR65 ¶ 14, App. Tab 2);  

• Mr. de Man provided analytical support to Mr. Sinn and other 
traders based in Houston who made trades through Raiden and 
Aspire on the ERCOT market (id.);   

• Mr. de Man travelled to Houston and worked out of Aspire’s 
Houston office on several occasions (CR65 ¶ 15, App. Tab 2; 
CR395 ¶ 15, App. Tab 12);  

• Mr. de Man came to Houston to interview candidates for an 
analyst position to support Mr. de Man’s trades (id.);  

• Mr. de Man worked directly with a Houston insurance broker to 
obtain health insurance for himself and Aspire’s other employees 
(CR65 ¶ 16, App. Tab 13); and  

• Mr. de Man frequently discussed moving to Houston to physically 
work out of that office permanently (CR65 ¶ 15, App. Tab 2).  

Mr. de Man did not return to Texas, however, because Mr. Sinn moved his 

personal residence to Puerto Rico in 2013 as part of a tax-management strategy. 

CR65 ¶ 16, App. Tab 2. Consequently, in 2013, Mr. de Man also moved to Puerto 
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Rico. Id. 

Nonetheless, the locus of Aspire’s and Raiden’s business remained in 

Texas. The same trades were made based on the same trading strategies on the 

same Texas market managed by ERCOT. CR65 ¶ 16, App. Tab 2. Aspire remains 

a Texas limited partnership to this day. Id. Moreover, many administrative 

functions are still Texas-based. Id. Both Aspire and Raiden maintain their banking 

relationships with financial institutions in Texas and salaries are paid out of these 

Texas banks. Id. Legal and human resources functions are also based out of Texas. 

Id.  

At the time of their original formation, the partnership agreements of Aspire 

and Raiden contained no provisions expressly governing jurisdiction for disputes 

related to the partnerships. CR65 ¶ 17, App. Tab 2. In 2014, however, the Aspire 

limited partnership agreement was amended (with an effective date of September 

5, 2013) to provide for jurisdiction and venue over disputes related to the 

partnership in Texas. CR65 ¶ 17, App. Tab 2; CR644 ¶ 13, App. Tab 16; CR652-

54, App. Tab 19. 

 Specifically, Section 7.10 of the Aspire Second Amended Limited 

Partnership Agreement provides in pertinent part:  

Any dispute arising hereunder or among the Partners or 
General Partners (or their Affiliates) shall be resolved in the 
courts of Montgomery County, Texas. Except as otherwise 
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provided in this Agreement, in the event a dispute arises 
between any Persons hereto (or their Affiliates), the prevailing 
party shall be entitled to recover reasonable attorney’s fees and 
court costs incurred. ALL PARTIES HEREBY 
IRREVOCABLY AND UNCONDITIONALLY SUBMIT 
TO THE EXCLUSIVE JURISDICTION OF ANY TEXAS 
STATE DISTRICT COURT SITTING IN 
MONTGOMERY COUNTY, TEXAS, UNITED STATES 
OF AMERICA IN ANY ACTION OR PROCEEDING 
ARISING OUT OF OR RELATING TO THIS 
AGREEMENT OR ANY OTHER ANCILLARY 
AGREEMENTS, AND, TO THE FULLEST EXTENT 
PERMITTED BY APPLICABLE LAW, EACH PARTY 
HEREBY IRREVOCABLY AND UNCONDITIONALLY 
(I) AGREES THAT ALL CLAIMS IN RESPECT OF 
SUCH ACTION OR PROCEEDING MAY BE HEARD 
AND DETERMINED IN SUCH TEXAS STATE 
DISTRICT COURT, (II) WAIVES ANY OBJECTION 
WHICH IT MAY NOW OR HEREAFTER HAVE TO 
THE LAYING OF VENUE OF ANY SUIT, ACTION OR 
PROCEEDING ARISING OUT OF OR RELATING TO 
THIS AGREEMENT OR ANY ANCILLARY 
AGREEMENTS, (III) WAIVES ANY CLAIM THAT ANY 
SUCH SUIT, ACTION OR PROCEEDING BROUGHT IN 
ANY SUCH COURT HAS BEEN BROUGHT IN AN 
INCONVENIENT FORUM …. CR66 ¶ 18, App. Tab 2; 
CR212 ¶ 7.10, App. Tab 5. 

Although Mr. de Man had no right of consent to amendments to the Aspire 

limited partnership agreement, Mr. de Man reviewed a draft of this amendment 

before it was executed. CR543, CR617-618, App. Tab 15.  

In May 2016, before Mr. de Man severed his employment with Aspire and 

Raiden and took the other actions precipitating this dispute, Raiden’s limited 

partnership agreement also was amended to provide for jurisdiction and venue 
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over disputes related to the partnership in Texas. CR65-66 ¶ 17, App. Tab 2; 

CR138-39 ¶ 7.10, App. Tab 4; CR648-51, App. Tab 18. Specifically, the Second 

Amended Limited Partnership Agreement of Raiden contained a clause identical 

to the clause set out above, except that it provided for venue in Harris Country 

rather than Montgomery County. CR65-66 ¶ 17, App. Tab 2; CR138-39 ¶ 7.10, 

App. Tab 4. 

These provisions were added to the limited partnership agreements because, 

although Mr. Sinn had moved his personal residence to Puerto Rico (and thus 

conducted a substantial amount of his work for the companies from Puerto Rico), 

the locus of the companies’ business remained in Texas, and thus Texas was the 

most appropriate forum for disputes related to partnership issues. CR66 ¶ 18, App. 

Tab 2. It made no sense for disputes related to those partnerships to be resolved in 

Puerto Rico courts, where proceedings are conducted in Spanish, just because Mr. 

Sinn had moved there for tax reasons. Id. 

Mr. de Man never executed those agreements, but other traders who did 

become limited partners were required to accept those terms (among others) in the 

Limited Partnership agreements. CR66-67 ¶ 18, App. Tab 2; CR225-54, App. Tab 

6. Notwithstanding the fact that Mr. de Man never executed the limited 

partnership agreement, the Appellants treated Mr. de Man in some respects as if he 

were a limited partner. For example, Aspire and Raiden reported some of Mr. de 
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Man’s compensation to the IRS as partnership income. CR446, CR458.  

In July 2016, Mr. de Man terminated his relationship with Aspire and 

Raiden. In the course of discussing the terms of separation, however, it became 

apparent that the Appellants and Mr. de Man did not agree regarding the nature of 

the relationship, including whether he had any partnership interest and the terms 

thereof. After Appellants tendered a draft separation agreement, Mr. de Man 

(through counsel) responded with a demand letter (in the form of a draft settlement 

agreement) that asserted, in relevant part: 

• Mr. de Man was an employee of Aspire from 2011 to 2013 and an 
employee of Raiden’s general partner thereafter (CR293, App. Tab 
11);  

• Mr. de Man is a limited partner in both Aspire and Raiden (id.); 

• Mr. Sinn made various promises and offers of equity participation 
to induce Mr. de Man to accept his employment as a trader for 
Aspire and Raiden (id.);  

• Mr. de Man was entitled to payment of $5.6 million for the 
repurchase of his limited partnership interests in Aspire and 
Raiden, along with termination of his employment and the 
execution of releases (including of releases of claims arising under 
the Texas Constitution, the Texas Labor Code, and the Texas 
Commission on Human Rights Act) (CR295-96 ¶ 4, App. Tab 11).  

On September 6, 2016, Aspire and Raiden filed this action in the district 

court of Harris County. CR4-20, App. Tab 1. The primary claim seeks a 

declaration that Mr. de Man is not a partner of Aspire or Raiden, or in the 

alternative, to declare the terms of any such partnership and that Mr. de Man has 
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breached those terms. CR13-14, App. Tab 1. 

Additionally, the petition alleges misappropriation of trade secrets (CR15, 

App. Tab 1), and conversion of computers containing the trade secrets (CR14-15, 

App. Tab 1). The trade secrets at issue are comprised of confidential and 

proprietary information, including, inter alia, analyses of weather, transmission 

congestion, and historical pricing, as well as models that test the data by 

manipulating these underlying variables. CR67 ¶ 20, App. Tab 2. Raiden’s and 

Aspire’s trading strategies are based on these models. CR67 ¶ 19, App. Tab 2. The 

majority of them were developed in Texas and designed for use in the Texas 

market. Id. Some were discussed with the Defendant during negotiations in 2011 

from Texas. Id. Aspire, Raiden, and its employees spent considerable time, effort, 

and capital to develop their trading models, which are dependent on data generated 

in Texas and are still used to make trades in the Texas market to this day. CR67 ¶ 

20, App. Tab 2. The parties contemplated protecting the trade secrets in their 

negotiations and draft agreements. CR67 ¶ 19, App. Tab 2; CR73-74 ¶ 8, App. 

Tab 3. The parties also contemplated resolving disputes about these trade secrets 

in a Texas court under Texas law. CR67 ¶ 19, App. Tab 2; CR75 ¶ 11, App. Tab 3. 

Moreover, most of the computers on which the trade secrets reside were 

purchased by Mr. Sinn on behalf of Aspire from a Texas vendor to enable the 

Defendant to execute trades on a Texas market. CR67 ¶ 21, App. Tab 2; CR256-
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67, App. Tab 7; CR274-76, App. Tab 9. The Defendant’s Dell computer and his 

most recent laptop were purchased by the Defendant, but he was reimbursed by 

Aspire for those purchases from its bank account in Texas. CR67 ¶ 21, App. Tab 

2; CR269-276, App. Tab 8.   

On January 3, 2017, Mr. de Man served Mr. Sinn with a complaint in the 

Bayamon Superior Court, a court of first instance in Puerto Rico (the “Puerto Rico 

Lawsuit”). CR68 ¶ 24, App. Tab 2; CR307-32, CR333-68. The Puerto Rico 

Lawsuit is in most respects a mirror image of the Original Petition in this case. 

More specifically, Mr. de Man alleges that he is a partner in Aspire and Raiden 

(CR342 ¶ 1, App. Tab 12), and seeks relief for breach of fiduciary duty (CR358-

59, App. Tab 12) and partnership obligations by Aspire and Raiden (as well as the 

general partners of Aspire and Raiden, Mr. Sinn personally, and Mr. Sinn’s living 

trust) (CR360-61, App. Tab 12).   

II. SUMMARY OF ARGUMENT 

This case arises out of a business relationship between Mr. de Man and the 

Appellants that is inextricably connected to Texas. At the time the relationship 

came into existence, Aspire and Raiden had their principal place of business in 

Texas. Their business was and always has been trading energy commodities on the 

ERCOT market in Texas. Mr. de Man accepted a job executing trades and 

performing other functions for the Appellants in Texas. Due to the wonders of 
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modern telecommunications, he was able to perform many (but not all) of his job 

functions from his home in Connecticut (and later Puerto Rico), but the locus of 

his job was in Texas. That fact is confirmed by the offer letter that he received at 

the outset of his employment, which stated that the agreement was performable in 

whole or in part in Texas, and that disputes pertaining to the agreement would be 

litigated in Texas. Mr. de Man reviewed that offer letter, expressed no 

disagreement with those terms, and thereafter commenced his work for Aspire. 

The central issue in this case is whether Mr. de Man was merely an 

employee, or obtained a partnership interest in Aspire and Raiden. Texas courts 

have personal jurisdiction over Mr. de Man to resolve that issue because Mr. de 

Man established minimum contacts when he formed the relationship with Aspire 

and Raiden that he now claims gave rise to a partnership interest.  

The district court erred in its application of the law to the facts in two 

primary ways. First and most significantly, the district court focused exclusively 

(and erroneously) on the degree of Mr. de Man’s contacts with Texas at the time 

that the parties’ relationship “blew up,” rather than his contacts at the time the 

relationship began and when he claimed to obtain a partnership interest. Based on 

his own allegations in the Puerto Rico lawsuit, he claims that his partnership 

interest arose out of his negotiations with Aspire and Raiden when they were 

located solely in Houston, and from the “sweat equity” that he allegedly provided 
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to those companies in Houston. Thus, for purposes of assessing whether there is a 

substantial connection between the declaratory judgment claim and Mr. de Man’s 

contacts with Texas, it is necessary to look at his contacts in 2010 to 2013 (when 

he claims the partnership agreement came into existence) as well as his contacts 

when the relationship ended in 2016.    

Second, the district court’s jurisdictional analysis placed too much weight 

on physical presence, finding that Mr. de Man worked as a commodities trader “in 

Connecticut” and that his trades were executed “from outside of Texas.” Find. of 

Fact  Conc. of Law ¶¶ 11, 13, App. Tab 21. In the context of interstate contractual 

relations, however, the most important question to the jurisdictional analysis is 

where the defendant’s actions are purposefully directed, not where the defendant is 

physically located. In taking a job to perform duties in Texas for two Texas-based 

companies (albeit remotely), and then claiming that his negotiations to obtain that 

job and performance of the job created a partnership interest in those companies, 

Mr. de Man purposefully availed himself of the privilege of doing business in 

Texas. His contacts with Texas were by no means “random and fortuitous.” 

Finally, the district court’s denial of jurisdiction over the trade secret and 

conversion claims is erroneous for similar reasons. Mr. de Man obtained the trade 

secrets and computers at issue in the course of his employment relationship, which 

was centered in Texas. The fact that he should reasonably anticipate being haled 
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into Texas court on those claims is confirmed by the fact that the offer letter he 

received, which he reviewed without objection, stated that all claims related to the 

employment agreement would be litigated in Texas. 

                 ARGUMENT AND AUTHORITIES 

III. STANDARD OF REVIEW  

Whether a trial court has personal jurisdiction over a defendant is a question 

of law that this Court reviews de novo. Moki Mac River Expeditions v. Drugg, 221 

S.W.3d 569, 574 (Tex. 2007). The trial court’s resolution of disputed fact 

questions is subject to review of the factual and legal sufficiency of the evidence. 

BMC Software Belgium, N.V. v. Marchand, 83 S.W.3d 789, 794 (Tex. 2002).  

IV. Issue One:  Does a non-resident defendant have minimum contacts with 
Texas sufficient to exercise personal jurisdiction over a claim for 
declaratory judgment to determine whether the defendant is a partner 
in two limited partnerships, and an alternative claim for breach of the 
partnership agreements, where one of the partnerships is a Texas 
limited partnership, both partnerships had their principal place of 
business in Texas when the negotiations occurred, and the defendant 
performed job functions directed at Texas that he claims were “sweat 
equity” for his alleged partnership interests?   

The material facts relevant to the exercise of personal jurisdiction over Mr. 

de Man are largely undisputed. The trial court erred by misapplying the applicable 

law to those facts, both by setting far too high a threshold of “minimum contacts” 

required to exercise jurisdiction, and by ignoring relevant contacts that clearly 

pass the threshold. This Court reviews the application of the law to the facts on an 
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order granting special appearance de novo.   

Texas courts may exercise jurisdiction over a nonresident if the Texas long-

arm statute authorizes the exercise of personal jurisdiction and the exercise of 

jurisdiction is consistent with federal and state constitutional guarantees of due 

process. Moki Mac, 221 S.W.3d at 575. The Texas long-arm statute authorizes 

Texas courts to exercise jurisdiction over a nonresident defendant who “does 

business” in the state. See Tex. Civ. Prac. & Rem.Code § 17.042, App. Tab 23. 

The Texas Supreme Court has interpreted the broad language of the Texas long-

arm statute to extend Texas courts’ personal jurisdiction “as far as the federal 

constitutional requirements of due process will permit.” BMC Software, 83 S.W.3d 

at 795. 

The leading pronouncement of the U.S. Supreme Court on the exercise of 

personal jurisdiction over a non-resident defendant in the context of contractual 

relations is Burger King Corp. v. Rudzewicz, 471 U.S. 462 (1985). In Burger King, 

the Court described the governing principles as follows:  

The Due Process Clause protects an individual’s liberty interest 
in not being subject to the binding judgments of a forum with 
which he has established no meaningful “contacts, ties, or 
relations.” By requiring that individuals have “fair warning that 
a particular activity may subject [them] to the jurisdiction of a 
foreign sovereign,” the Due Process Clause “gives a degree of 
predictability to the legal system that allows potential 
defendants to structure their primary conduct with some 
minimum assurance as to where that conduct will and will not 
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render them liable to suit[.]”  

Burger King, 471 U.S. at 471-72. 

In applying these general principles, the Court emphasized the essential 

question of whether the non-resident defendant has established sufficient 

“minimum contacts” with the forum state such that the defendant has fair warning 

that he may be subjected to suit there:  

[T]he constitutional touchstone remains whether the defendant 
purposefully established “minimum contacts” in the forum 
State. … [T]he foreseeability that is critical to due process 
analysis ... is that the defendant's conduct and connection with 
the forum State are such that he should reasonably anticipate 
being haled into court there.” “The unilateral activity of those 
who claim some relationship with a nonresident defendant 
cannot satisfy the requirement of contact with the forum State. 
The application of that rule will vary with the quality and 
nature of the defendant's activity, but it is essential in each case 
that there be some act by which the defendant purposefully 
avails itself of the privilege of conducting activities within the 
forum State, thus invoking the benefits and protections of its 
laws.”  

This “purposeful availment” requirement ensures that a 
defendant will not be haled into a jurisdiction solely as a result 
of “random,” “fortuitous,” or “attenuated” contacts,” or of the 
“unilateral activity of another party or a third person.” 
Jurisdiction is proper, however, where the contacts proximately 
result from actions by the defendant himself that create a 
“substantial connection” with the forum State. 

Burger King, 471 U.S. at 474-75. 

Very important to this case, the Court in Burger King also emphasized the 

limited relevance of physical presence in the forum state in cases involving 
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interstate commercial relationships:  

Jurisdiction in these circumstances may not be avoided merely 
because the defendant did not physically enter the forum State. 
Although territorial presence frequently will enhance a 
potential defendant’s affiliation with a State and reinforce the 
reasonable foreseeability of suit there, it is an inescapable fact 
of modern commercial life that a substantial amount of 
business is transacted solely by mail and wire communications 
across state lines, thus obviating the need for physical presence 
within a State in which business is conducted. So long as a 
commercial actor’s efforts are “purposefully directed” toward 
residents of another State, we have consistently rejected the 
notion that an absence of physical contacts can defeat personal 
jurisdiction there. 

Burger King, 471 U.S. at 476. 

In this case, Mr. de Man purposefully directed his commercial efforts 

towards Texas by negotiating to form a business relationship with two companies 

based in Texas (one of which is a Texas limited partnership), claiming that those 

negotiations gave rise to a partnership interest (with notice that the partnership 

agreements contained a Texas forum-selection clause), and performing 

employment services directed at Texas that he claims amounts to “sweat equity” 

for the limited partnership interest. 

The central question at the heart of this case is whether Mr. de Man holds a 

partnership interest in Aspire or Raiden, and if so, the terms of the partnership 

agreement. The events relevant to that issue stretch over a period from 2008 to 

2016, and unquestionably involve conduct of Mr. de Man that was purposefully 
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directed toward Texas. 

At the time that Mr. de Man formed his business relationship with Aspire, 

Aspire was a Texas company in every sense. It was a Texas limited partnership, 

and its only place of business was in Houston. CR62 ¶ 4, CR65 ¶¶ 15-16, App. 

Tab 2. Likewise, when Mr. de Man began performing trading services for Raiden, 

Raiden’s principal place of business was in Houston. CR64 ¶ 13, CR65 ¶¶ 15-16, 

App. Tab 2. 

The district court’s findings of fact are not inconsistent. The court based its 

decision in large measure on a finding that “[b]oth Raiden and Aspire have their 

principal place of business in Puerto Rico, as evidenced by the K-1 tax forms filed 

with the IRS.” Find. of Fact & Conc. of Law ¶ 19 (emphasis added), App. Tab 21. 

The evidence cited by the district court, however, relates solely to the years 2013-

2015. It is undisputed that Aspire and Raiden moved their principal place of 

business to Puerto Rico in 2013, where it has remained since. See CR65 ¶ 16, App. 

Tab 2. But it is also undisputed that Aspire and Raiden had their principal place of 

business in Houston at all times prior to the move to Puerto Rico in 2013, 

including when the negotiations giving rise to the business relationship, and which 

form part of the basis for Mr. de Man’s claim to a partnership interest, began. 

CR62 ¶ 4, CR63 ¶ 8, CR64 ¶ 13, CR65 ¶¶ 14-16, App. Tab 2; see CR395 ¶ 19, 

App. Tab 13.  



21 

At oral argument, counsel for Mr. de Man led the trial court astray by 

arguing that events prior to 2014 were not relevant to the issue at hand. See 

RR10:6-10:7, 13:19-13:20, App. Tab 22. (“The claims all arise out of stuff that 

happened in the summer of 2016 …at the time of the blow up in the summer of 

2016.”). That is plainly not the case, as is evident from both the Original Petition 

in this case and the complaint that Mr. de Man filed in Puerto Rico (in which he 

sets out the factual basis for his claim that he is a partner in Aspire and Raiden). 

For instance, the crux of the Original Petition alleges that Mr. Sinn and Mr. 

de Man agreed during their negotiations in 2010 and 2011 that Mr. de Man would 

be an employee of Aspire, not a partner of either Aspire or Raiden. CR6-8 ¶¶  9-

11, App. Tab 1. Moreover, the Original Petition also alleges that Mr. Sinn and Mr. 

de Man agreed during their negotiations in 2010 and 2011 on the conditions in 

which Mr. de Man might become a partner in Aspire or Raiden in the future. CR8 

¶ 12, App. Tab 1. Additionally, the Original Petition alleges that the business of 

Raiden expanded and changed in 2012, such that the parties’ original discussions 

regarding the circumstances under which he might become a partner were no 

longer germane. CR8 ¶ 13, App. Tab 1. Thus, the claim for declaratory judgment 

does not arise solely from the “blow-up” of the parties’ relationship in 2016. The 

question of whether Mr. de Man holds a partnership interest in Aspire or Raiden 

necessarily involves the entirety of the discussions during which the parties agreed 
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(or failed to agree) on the nature of the business relationship, which goes back at 

least to 2010.  

Indeed, this is confirmed by Mr. de Man’s own allegations in the Puerto 

Lawsuit, in which he sets out the factual basis for his claim to be a partner. For 

instance, Mr. de Man alleges: 

Meanwhile, in Houston, Sinn realized that working 
independently (that is, independent from a large and well-
established company) would be his best option, and he would 
suggest from time to time that he and De Man could someday 
work together again. In early 2009, Sinn began to trade in 
electricity futures independently. He initially registered his 
business entity as “Aspire Capital Management LLC”, and 
later, in 2011, Sinn transferred those business activities to 
Aspire LP, one of the Defendants. CR347 ¶ 28, App. Tab 12. 

During the summer of 2009, Sinn visited New York and met 
with De Man to continue exploring these ideas. CR348 ¶ 29, 
App. Tab 12. 

Sinn did not have the knowledge, experience, or the 
quantitative skills to trade these products on his own.  De Man 
also did not have a great deal of experience in trading these 
products, which is why in October 2009, he applied for and 
accepted a job with RBS Sempra Commodities (“Sempra”) …  

While De Man was working at Sempra, Sinn continued to tell 
De man how appealing it would be for the two of them to build 
a business. For example, on July 22, 2010, Sinn sent an email 
to De Man in which he said: “Relying on someone else gives 
me the heebee jeebees. You ready to join me?” 

De Man and Sinn soon began to have more serious 
conversations (by telephone and email) regarding the viability 
of a joint company, the regional markets in which this company 
should participate, and what the applicable capital requirements 
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would be.  As part of this dialogue, Sinn repeatedly expressed 
his desire for De Man to join him: “it would be a privilege to 
get an arrangement worked out” (September 20, 2010) and “I 
view this as more of a partnership” (September 30, 2010).  

In late 2010, and while the dialogue with De Man continued, 
Sinn decided to create a new company for the purpose of 
trading FTRs and Virtuals, and asked De Man to suggest a 
name for the new company: “Just make it something that at 
some point in time if you wanted to sell the company that the 
name isn’t too outlandish” (November 3, 2010).2 

At the start of 2011, De Man had a family with a one (1) year-
old son and had bought a house. Therefore, the idea of leaving 
a good position with a large and stable company and in order to 
take part in a small and independent commercial enterprise was 
hard to take.… De Man’s decision to partner with Sinn brought 
with it a significant reputational risk in addition to the practical 
and personal risks described above.  This is also, among other 
reasons, because Sinn was a small trader, unknown in the 
market, and had not even earned the respect of his former boss.  

De Man left Sempra to join Sinn in April 2011. Sinn finally 
managed to persuade De Man to join him and to take the 
aforementioned risks, using as his big guns the promise of 
equity interest in the company that De Man had already named. 
Thus, De Man, confident and relying on Sinn’s promises, 
accepted the risks in exchange for the expectation of becoming 
an equity partner and to be materially compensated to the 
extent that the company was successful or was sold. 

Sinn and De Man agreed that Sinn would provide the capital 
required for the electricity trading business, while De Man 
would contribute his knowledge, efforts, experience and skills. 
In addition, they initially agreed that De Man would receive (as 
his initial compensation) 30% of the profits generated by his 

                                           

2  Without a doubt, from the beginning, Sinn was clear that De Man would be 
the owner of the entity in question and would benefit from its potential sale.  
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own trading in the electricity market.  Sinn also promised De 
Man that he could buy up to a 50% equity interest in Raiden 
LP. CR348-50 ¶¶ 30-33, 35-37, App. Tab 12. 

* * * 

Once De Man began working with Sinn, Sinn was able to 
expand the companies’ business activities, rent additional 
office space and hire several new traders.  This business growth 
generated substantial additional administrative needs. At Sinn’s 
request, De Man devoted a significant amount of time and 
effort to effectively incorporating and including each of the 
new employees into the operation, and creating a management 
and administrative framework. These administrative and 
managerial efforts, typical of a partner or an owner, distracted 
De Man a great deal and prevented him from engaging in his 
market activities, which is what generated income for him.  

As indicated above, during the first few years (2011-2013), the 
capital contributions De Man made to the companies were not 
formally recognized. CR 350-51 ¶¶ 40-41, App. Tab 12. 

Thus, based on Mr. de Man’s own allegations in the Puerto Rico Lawsuit, 

there can be no doubt that the question at the center of Appellants’ declaratory 

judgment claim (and alternative claim for breach) arises from the parties’ 

negotiations and business relationship in 2010 to 2013, and not merely from the 

“blow up” of the business relationship in 2016. Mr. de Man contends that the 

partnership agreement was formed in 2011, and that his work for the companies in 

2011 to 2013 constituted “sweat equity” for his partnership interest. E.g., CR353 ¶ 

49, App. Tab 12. 

Furthermore, it is not highly relevant, much less dispositive, that Mr. de 
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Man was physically located in Connecticut during most of those negotiations, and 

performed his job primarily from Connecticut. As the Supreme Court emphasized 

in Burger King, the important question is whether Mr. de Man’s efforts were 

“purposefully directed” toward Texas. They plainly were.  

For instance, on Mr. de Man’s own allegations in the Puerto Rico Lawsuit, 

the “serious conversations” regarding the nature of the business relationship 

happened by telephone and email. CR63 ¶ 8, App. Tab 2; CR348 ¶ 32, App. Tab 

12. Thus, while the district court’s factual findings reference five in-person 

discussions that occurred in New York during the early phase of the negotiations 

(Find. of Fact & Conc. of Law ¶ 9, App. Tab 21), it is undisputed that the 

negotiations also occurred by telephone and email with Mr. Sinn in Texas. 

Therefore, for jurisdictional purposes, the contract was negotiated in Texas. See 

Beechem v. Pippin, 686 S.W.2d 356, 362 (Tex. App.—Austin 1985, no writ) 

(reversing trial court’s dismissal for lack of jurisdiction, and finding that “the 

contract was solicited and negotiated in Texas” when defendant contacted plaintiff 

in Texas by telephone seeking to lease personal property; the calls resulted in a 

contract; and the contract was accepted over the phone and later reduced to 

writing.); see also Kiah v. Singh, 2009 WL 47021, at *4 (D.N.J. Jan. 6, 2009) 

(finding that defendants purposefully availed themselves of the forum state by 

initiating contact with the resident plaintiff by email; engaging in negotiations of 
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the contracts over email, phone, and fax; knowingly providing services to a forum 

state resident under the contracts; and improperly accessing forum state bank 

accounts, while rejecting defendants’ argument that they never physically travelled 

to the forum state: “a finding of purposeful does not require a physical entrance 

into the forum state by a defendant.”); accord Searcy v. Parex Res., Inc., 496 

S.W.3d 58, 74 n.87 (Tex. 2016), reh'g denied (Sept. 23, 2016) (in a personal 

jurisdiction case based on tort claims, in addressing the dissent’s criticism that 

“[t]he Court, however, fails to recognize [defendant] conducted its negotiation and 

bidding activities in Texas through electronic means” the majority states “nowhere 

in this opinion do we highlight a difference between in-person and electronic 

communications”) (emphasis in original).   

More significantly, the employment (or partnership) opportunity that Mr. de 

Man was pursuing was located in Texas. Aspire was a Texas limited partnership. 

CR62 ¶ 4, App. Tab 2. Aspire and Raiden had their principle place of business in 

Houston. CR62 ¶ 4, CR64-65 ¶¶13, 15, App. Tab 2. Their business was trading 

commodities on the ERCOT market. CR62-63 ¶ 5, App. Tab 2. All of their 

employees were located in Houston. CR65 ¶ 15, App. Tab 2. Thus, regardless of 

where and how the negotiations occurred, Mr. de Man’s purpose in those 

negotiations was to affiliate himself with Texas-based businesses as either an 

employee or a partner. 
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Similarly, the job functions that Mr. de Man performed were directed at 

Texas. He traded commodities on a Texas market for the benefit of two Texas-

based companies. CR65 ¶¶ 14-15, App. Tab 2. He liaised with Mr. Sinn regularly 

regarding the operation of those Texas-based companies. CR65 ¶ 15, App. Tab 2. 

He provided analytical support to Mr. Sinn and the partnerships’ other traders in 

Texas. Id. He worked out of the Houston office (physically) on several occasions. 

Id. He performed administrative functions in Texas, such as obtaining health 

insurance from a Houston broker. He was paid from Aspire’s bank in Texas. Id. 

If these facts required further corroboration that the parties considered Mr. 

de Man’s job functions to be based in Houston, it can be found in the offer letter 

that Aspire sent Mr. de Man, and Mr. de Man’s reaction to it. CR63-64 ¶¶ 9-11, 

App. Tab 2; CR70-75, App. Tab 3. That letter explicitly stated that “[t]his 

agreement is performable in whole or in part in Harris County, Texas,” provided 

for the application of Texas law, and contained a Texas forum-selection clause for 

disputes related to the employment agreement. CR63-64 ¶ 9, App. Tab 2; CR75 ¶ 

11, App. Tab 3. Mr. de Man reviewed that offer letter, and expressed no 

disagreement with those terms. CR64 ¶ 11, App. Tab 2. Thus, Mr. de Man 

understood that the job he subsequently accepted was performable in Texas, and 
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that disputes related to that employment agreement would be litigated in Texas.3 

The district court did not consider this evidence in its findings of fact and 

conclusions of law. 

The district court based its decision in part on its finding that Aspire hired 

Mr. de Man “to work as a commodities trader in Connecticut, as evidence by a 

number of employment documents from the State of Connecticut.” Find. of Fact & 

Conc. of Law ¶ 11, App. Tab 21. It is not disputed that Mr. de Man physically 

resided in Connecticut, and worked primarily out of his home there, in 2011 to 

2013. But the fact that Mr. de Man worked in Connecticut, and thus had to comply 

with Connecticut tax and labor rules, is not dispositive of where his job functions 

were purposefully directed. Nor does the physical location of his job dictate where 

he directed his alleged “sweat equity” capital contributions, namely, to Aspire and 

Raiden in Texas. See The Leader Institute v. Jackson, 2015 WL 4508424 at *13 

(N.D. Tex. Jul. 24, 2015) (rejecting nonresident defendant’s argument that work 

performed primarily from his home in Indiana for a Texas company was 

insufficient contact to establish personal jurisdiction in Texas).  

                                           

3  The parties did not execute that agreement. Nonetheless, Mr. de Man’s 
acceptance of employment based on the terms laid out in the offer letter constitutes 
implicit acceptance of the terms therein. Moreover, even if the offer letter is not a 
binding employment contract, it nevertheless is strong evidence that Mr. de Man 
understood that his job duties were based in Texas and that disputes related to that 
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Indeed, Mr. de Man acknowledged in his affidavit that there is “no 

requirement that persons involved in trading contracts be located in, or otherwise 

tethered to, Texas,” and pointed out that Mr. Sinn and others routinely trade 

ERCOT contracts from outside of Texas. CR392 ¶ 11, App. Tab 13. Mr. de Man 

misunderstands the significance of this fact, which runs directly contrary to his 

argument. In the modern economy, the ability to perform tasks remotely (via the 

internet or otherwise) diminishes the importance of physical presence to the 

personal jurisdiction analysis. See Burger King, 471 U.S. at 476 (“it is an 

inescapable fact of modern commercial life that a substantial amount of business is 

transacted solely by mail and wire communications across state lines, thus 

obviating the need for physical presence within a State in which business is 

conducted” and as “long as a commercial actor’s efforts are ‘purposefully 

directed’ toward residents of another State, we have consistently rejected the 

notion that an absence of physical contacts can defeat personal jurisdiction there.”) 

Mr. de Man literally could have lived anywhere and performed his job for Aspire 

and Raiden remotely. That fact makes the location where he chose to live the 

“random and fortuitous” contact, and highlights the importance of the fact that his 

job duties were directed at Texas.  

                                                                                                                                        

employment relationship would be litigated in Texas. 
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Based on all of these facts, the district court plainly has personal jurisdiction 

over Mr. de Man. In Smart Call LLC v. Genio Mobile, 349 S.W.3d 755 (Tex. App. 

Hous. [14th] 2011), the court asserted personal jurisdiction over a nonresident 

based on contacts that were similar – and if anything, less extensive – than those 

in the present case. The plaintiff in Smart Call (Genio) was a cell phone service 

reseller based in Texas who entered into a contract with a virtual cell phone 

service provider based in Ohio (Smart Call) to provide service to the plaintiff’s 

customers in Texas. Id. at 757. Negotiations occurred over phone, e-mail, and 

video conferences, and in two in-person meetings in Ohio. Id. The parties 

progressed performance of their agreement over an approximately six-month 

period before the relationship deteriorated, at which point Genio brought suit in 

Texas. 

Smart Call filed a special appearance objecting to personal jurisdiction on 

the grounds that: 

 “(1) Genio contacted Smart Call in Ohio; (2) Smart Call had 
not done any business in Texas before contracting with Genio; 
(3) the contract between Genio and Smart Call was to be 
performed in Ohio and Montana; and (4) Smart Call has no 
physical presence or employees in Texas and has never 
marketed its products and services in Texas. Smart Call argues 
that merely contracting with a Texas company does not 
constitute purposeful availment for jurisdictional purposes.”  

Id. at 760. The court of appeals analyzed the issue under the Burger King standard, 
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and concluded that Texas courts could exercise personal jurisdiction over Smart 

Call. Specifically, the court did not place much weight on the fact that the plaintiff 

had initiated the contact out of Texas, or that the defendant was not physically 

present in Texas, and instead emphasized the fact that the parties had a long-term 

relationship involving repeated contacts directed by the defendant in Ohio toward 

the plaintiff in Texas. The court disregarded the fact that the case did not involve a 

franchise relationship (as was the case in Burger King), and focused on “whether 

the parties have the kind of ‘interdependent relationship’ that constitutes a 

purposeful availment of the forum by the out-of-state defendant.” Id. at 763. The 

court found that they did, because Smart Call negotiated with Genio fully knowing 

that its services would be provided to Genio in Texas.  

 The connections in this case are similar to, and far more extensive than, 

those in Smart Call. Mr. de Man negotiated with the Appellants to provide his 

commodities trading and other services to Aspire and Raiden in Texas knowing 

that they conducted business almost exclusively in Texas (e.g., trading 

commodities on the ERCOT market). Regardless of whether he was an employee 

or a partner, he provided those services to Aspire and Raiden in Texas for more 

than two years, involving near daily interaction with Mr. Sinn and the other 

employees in Houston, as well as frequent interaction with ERCOT. Moreover, in 

Mr. de Man’s view – the correctness of which is the central question in the case – 
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he was not just an employee or other service provider. He claims he became a 

partner in Aspire and Raiden as a result of his dealings with them, and sweat 

equity provided to them, in Texas. It is hard to imagine more “purposeful 

availment” than that. 

 Another case finding personal jurisdiction over a nonresident on facts 

similar to this case is Murray v. Epic Energy Resources, Inc., 300 S.W.3d 461 

(Tex. App.—Beaumont 2009, no pet.). In Murray, the court exercised personal 

jurisdiction over claims for breach of an employment agreement and 

misappropriation of trade secrets by a Texas employer against a nonresident 

employee. The court found that the employee had established sufficient minimum 

contacts to support jurisdiction because he had entered into an employment 

agreement with a company that had its principal place of business in Texas, he 

traveled to Texas on several occasions in the course of his work, he frequently 

communicated with and reported to the company’s executives based in Texas, and 

the employment relationship was governed by an agreement that contained Texas 

choice-of-law and forum-selection (arbitration) clauses.4 Id. at 470. Each of these 

                                           

4  The employment contract in Murray was executed, whereas the offer letter 
in this case was not reduced to a written contract. The Murray court, however, did 
not base its exercise of personal jurisdiction on the binding nature of that 
agreement. Rather, it concluded that the agreement was not itself dispositive, but 
was evidence of the employee’s “deliberate affiliation with Texas and the 
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factors is present here as well. 

In summary, the district court has jurisdiction over Mr. de Man to determine 

whether he is a partner in Aspire and Raiden, and if so, whether he breached the 

partnership agreement, because his claim to be a partner arises out of extensive 

contacts that Mr. de Man directed purposefully toward Texas. Under these 

circumstances, it does not offend traditional notions of fair play and substantial 

justice for a Texas court to assert jurisdiction and decide this claim. 

V. Issue Two:  Does a non-resident defendant personally avail himself of 
the privileges of Texas law, for purposes of establishing minimum 
contacts for the exercise of personal jurisdiction, when the defendant 
claims to be a partner in two limited partnerships, when the operative 
limited partnership agreements contain Texas choice of forum 
provisions, and when the claims arise from the alleged partnership 
relationship and fall within the scope of the forum-selection clause?          

Mr. de Man claims that he is a limited partner in both Aspire and Raiden. 

He made this claim in a demand letter that his counsel sent to Appellants on July 

20, 2016 (CR288, App. Tab 10), in an additional demand letter (styled as a draft 

settlement agreement) that his counsel sent to Appellants on August 11, 2016 

(CR293, App. Tab 11), and in the Puerto Rico Lawsuit that he filed on December 

                                                                                                                                        

foreseeability of litigation in Texas concerning the agreement.” Murray, 300 
S.W.3d at 470. In this case, Mr. de Man’s approving review of the draft 
employment agreement also is evidence that his subsequent work for Aspire and 
Raiden constituted “deliberate affiliation” with Texas which, when combined with 
the other facts outlined above, is sufficient to support personal jurisdiction.  
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16, 2016 (CR342 ¶ 1, App. Tab 12). 

In asserting that he is a partner in Aspire and Raiden, Mr. de Man claims 

that he is a party to the partnership agreements governing those partnerships. This 

is explicit in the Puerto Rico Lawsuit. Count III of that complaint asserts a claim 

for breach of the Raiden Limited Partnership Agreement, which Mr. de Man could 

only assert if he is a party to that agreement. 

The operative partnership agreements of both Aspire and Raiden contain 

Texas forum-selection clauses. Section 7.10 of the First Amended Limited 

Partnership Agreement of Raiden provides: 

Any dispute arising hereunder or among the Partners or 
General Partners (or their Affiliates) shall be resolved in the 
courts of Harris County, Texas. … ALL PARTIES HEREBY 
IRREVOCABLY AND UNCONDITIONALLY SUBMIT 
TO THE EXCLUSIVE JURISDICTION OF ANY TEXAS 
STATE DISTRICT COURT SITTING IN HARRIS 
COUNTY, TEXAS, UNITED STATES OF AMERICA IN 
ANY ACTION OR PROCEEDING ARISING OUT OF OR 
RELATING TO THIS AGREEMENT OR ANY OTHER 
ANCILLARY AGREEMENTS…. CR138-39 ¶ 7.10, App. 
Tab 4. 

The Second Amended Limited Partnership Agreement of Aspire contains an 

identical provision, except that venue is provided in Montgomery rather than 

Harris County. CR212 ¶ 7.10, App. Tab 5.     

Mr. de Man claims that the forum selection clauses were not in the initial 

versions of the limited partnership agreements, and that he did not agree to the 
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adding the forum selection clauses. See CR380-81 ¶ 23. That is factually true 

(insofar as he did not agree to any of the partnership agreements, because he never 

became a partner). Nonetheless, assuming he is a limited partner, he is bound by 

the forum selection clauses regardless of whether he consented to the amendments 

because his consent was not required to amend the agreements even if he was a 

limited partner. See CR441 § 8.8, App. Tab 14 (allowing general partner to amend 

agreement unilaterally).   

 The doctrine of quasi-estoppel precludes a party from asserting, to 

another’s disadvantage, a right inconsistent with a position previously taken by the 

party. Lopez v. Munoz, Hockema & Reed, 22 S.W.3d 857, 864 (Tex. 2000). The 

doctrine applies when it would be unconscionable to allow a party to maintain a 

position inconsistent with one in which it had acquiesced. In this case, Mr. de 

Man’s position that the court lacks jurisdiction is inconsistent with a position he 

previously took and is detrimental to the Appellants. He has claimed to be a party 

to partnership agreements in order to claim rights thereunder, but seeks to deny the 

burdens of those very same agreements (including the provisions allowing them to 

be amended without his consent, and the forum-selection clauses in the amended 

agreements). It would be unconscionable to allow him to escape the partnership 

agreements’ forum selection clauses only to assert in a different court that he is a 

partner in the very partnerships whose dispute resolution procedures he seeks to 
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avoid. Doing so would rob Appellants – and the other partners in Raiden and 

Aspire who are party to the same agreements – of the opportunity to have their 

claims heard in the proper jurisdiction but leave the Defendant free to assert his 

claims in another, which he has already done.     

Moreover, the undisputed evidence shows that Mr. de Man was aware of the 

Texas forum-selection clause. In 2014, Mr. de Man reviewed the First Amended 

Limited Partnership Agreement of Aspire shortly before it was executed. CR543, 

CR617-18, App. Tab 15. Thus, when Mr. de Man asserted that he was a partner in 

Aspire in 2016, he did so knowing that the operative partnership agreement 

provided for exclusive jurisdiction over disputes arising out of or relating to that 

agreement, or any ancillary agreement, in Texas. This fact is further strong 

evidence that Mr. de Man purposely availed himself of the privileges of Texas 

law, and that exercise of personal jurisdiction over Mr. de Man comports with due 

process.     

VI. Issue Three:  Can a Texas court exercise personal jurisdiction over a 
non-resident defendant for claims of misappropriation of trade secrets, 
when the trade secrets were developed in Texas and relate to the Texas 
energy market, when the defendant obtained the trade secrets in the 
course of an employment relationship that was centered in Texas, and 
when the parties expressly contemplated that disputes pertaining to the 
employment relationship would be litigated in Texas?          

The district court denied personal jurisdiction over Appellant’s trade secret 

claims because it found that those claims “arise out of conduct that allegedly took 
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place in 2016, while De Man was in Puerto Rico,” and that the claims are not 

substantially connected to Mr. de Man’s contacts with Texas. Find. of Fact & 

Conc. of Law ¶ 20, App. Tab 21. Once again, the district court erred in its 

application of the law to the facts. 

The trade secrets at issue were developed in Texas based on data about the 

ERCOT market including, among other things, analyses of weather, transmission 

congestion, and historical pricing, as well as models that test the data by 

manipulating these underlying variables. CR67 ¶ 20, App. Tab 2. The Appellants 

and their employees devoted considerable time, effort, and capital to develop those 

trading models, “which are dependent on data generated in Texas and are still used 

to make trades in the Texas market to this day.” Id. This evidence is 
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uncontradicted.5 

Additionally, it is undisputed that Mr. de Man obtained the trade secrets in 

connection with his business relationship with the Appellants (whether that 

relationship be one of employment or partnership). The only reason that Mr. de 

Man obtained the trade secrets at all was to enable him to execute trades on the 

Texas energy market on behalf of Aspire and Raiden. CR67 ¶ 21, App. Tab 2.    

Additionally, the offer of employment that Aspire made to Mr. de Man at 

the outset of the relationship contemplated the protection of such information 

under Texas law, and with disputes pertaining thereto to that information to be 

litigated in Texas court. CR75 ¶ 11, App. Tab 3. 

In light of these facts, the district court’s conclusion that there is no 

substantial connection between the trade secret claim and Mr. de Man’s Texas 

                                           

5  The only evidence that Mr. de Man submitted regarding these alleged trade 
secrets is that Mr. Sinn “shared information with me before I was an employee or 
partner of any of his companies,” and did not take steps to require that the 
information be maintained in confidence. CR393 ¶ 13, App. Tab 13. That evidence 
and argument, however, go to the merits of the Appellants’ claim, which the Court 
should not consider when assessing the existence of personal jurisdiction. See 
Info. Servs. Grp., Inc. v. Rawlinson, 302 S.W.3d 392, 407 (Tex. App.—Houston 
[14th Dist.] 2009, pet. denied) (“we do not consider the merits of appellants’ 
[breach of non-compete agreement] claims when conducting a personal 
jurisdiction analysis”). Indeed, to the extent that Mr. de Man’s evidence on this 
point is relevant at all, it merely confirms that some of the information at issue was 
disclosed to him during the discussions through which he became an employee or 
partner in Aspire, at a time when Aspire indisputably had its principal place of 
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contacts must is erroneous. While the misappropriation of the information 

occurred in Puerto Rico, that is not the only relevant event. In Moncrief Oil Intern. 

Inc. v. OAO Gazprom, 414 S.W.3d 142, 153-54 (Tex. 2013), the Court exercised 

personal jurisdiction over a trade secret misappropriation claim against a 

nonresident defendant based primarily on the fact that the trade secrets were 

created in Texas, and the defendant obtained them in Texas for the purpose of 

conducting business in Texas.     

Similarly, in Delta Brands, Inc. v. Rautaruukki Steel, 118 S.W.3d 506 (Tex. 

App.—Dallas 2003, pet. denied), the court exercised personal jurisdiction over a 

trade secret misappropriation claim notwithstanding the fact that the alleged (or 

threatened) misappropriation occurred in Europe. Id. at 509. The court instead 

focused on the fact that the confidential information “emanated” from the 

plaintiff’s office in Texas, and the defendant knowingly obtained it in and from 

Texas. Id. at 511-12. Thus, the court concluded, it was reasonably foreseeable to 

defendant that it could be “haled into a Texas court to answer for the alleged 

improper disclosure of [plaintiff]’s proprietary information”. Id. at 512.  

Mr. de Man’s contacts with Texas relevant to the trade secret 

misappropriation claim far exceed those of the defendants in Delta Brands and 

                                                                                                                                        

business in Houston.      
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Moncrief.  In this case, the trade secrets were created in Texas and are extensively 

connected to the Texas energy market. Mr. de Man obtained those trade secrets in 

the course of a years-long business relationship with two companies that had their 

principle place of business in Texas at the time, for the purpose of allowing him to 

conduct trading on the Texas energy market. Mr. de Man “benefitted from Texas,” 

in the words of the Supreme Court in Moncrief, because he obtained the Texas-

centric trade secrets so that he could carry out business based in Texas. Moncrief, 

414 S.W.3d at 154. Moreover, Mr. de Man knew that the job offer he accepted 

contemplated that litigation related to the employment relationship, including 

confidential information obtained during the course of that relationship, would be 

conducted in Texas. These contacts related to the trade secret claim are not 

random or fortuitous.  

VII. Issue Four:  Can a Texas court exercise personal jurisdiction over a 
non-resident defendant for claims of conversion of property when the 
defendant obtained the property in the course of an employment 
relationship that was centered in Texas, and when the parties expressly 
contemplated that disputes pertaining to the employment relationship 
would be litigated in Texas?          

The district court denied personal jurisdiction over Appellant’s conversion 

claims because it found that those claims “arise out of conduct that allegedly took 

place in 2016, while De Man was in Puerto Rico,” and that the conversion 

occurred in Puerto Rico. Find. of Fact & Conc. of Law ¶ 21, App. Tab 21. Once 
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again, the district court erred in its application of the law to the facts. 

As with the trade secret misappropriation claim, the district court’s focus on 

where the conversion occurred to the exclusion of all other relevant facts was 

erroneous. It also is relevant how the defendant came into possession of the 

property at issue. For example, in Lensing v. Card, 417 S.W.3d 152, 158 (Tex. 

App.—Dallas 2013), the court exercised personal jurisdiction over a claim that the 

defendant had converted property located in Illinois on the basis that the defendant 

had first obtained the property in Texas. In Navasota Resources, Ltd. v. Heep 

Petroleum, Inc., 212 S.W.3d 463 (Tex. App.—Austin 2006), the court exercised 

personal jurisdiction over a claim of conversion related to property located in 

Montana and South Dakota because the defendant had entered into contracts 

related to that property in Texas.   

In this case, the computers at issue were purchased in Texas, and/or paid for 

from Aspire’s bank account in Texas. CR67 ¶ 21, App. Tab 2; CR256-67, App. 

Tab 7; CR269-72, App. Tab 8; CR274-76, App. Tab 9. The most significant 

software on the computers (the trade secrets discussed above) emanated from 

Texas. See CR67 ¶ 21, App. Tab 2. Moreover, Mr. de Man obtained the computers 

and software in the course of his business relationship with the Appellants (which 

was centered in Texas) for the purpose of facilitating his commodities trades in the 

Texas market. Id. Additionally, Mr. de Man knew that the job offer he accepted 
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contemplated that litigation related to the employment relationship would be 

conducted in Texas. CR63-64 ¶¶ 9-11, App. Tab 2; CR75 ¶ 11, App. Tab 3. Mr. de 

Man’s conversion of property that he obtained during the course of that 

employment relationship pertains to that agreement. Mr. de Man’s contacts with 

Texas giving rise to the conversion claim were purposeful, not random and 

fortuitous.   

PRAYER AND REQUEST FOR RELIEF 

For the reasons set out above, Appellants ask the Court to reverse the 

judgment below and render a judgment that the exercise of personal jurisdiction is 

proper over Appellants’ claims against the Appellee and to remand the case with 

instructions to proceed in accordance with this ruling. Appellants seek such other 

and further relief to which they are entitled.   

Dated: May 30, 2017  

Respectfully submitted, 
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/s/ Kevin D. Mohr 
Kevin D. Mohr 
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CAUSE NO.

RAIDEN COMMODITIES. LP & ASPIRE §
COMMODITIES. LP

IN THE DISTRICT COURT OF
§
§

s
Plaintiffs, § HARRIS COUNTY, TEXAS

§
§vs.
§

PATRICK dc MAN §
§

Defendant. § JUDICIAL DISTRICT

PLAINTIFFS' ORIGINAL PETITION

Raiden Commodities. LP piRaidcn*’) and Aspire Commodities. LP ('“Aspire." and

collectively “Plain tiffs") file this original petition against Patrick do Man {“Defendant1’), seeking

declaratory judgment that Defendant is not a partner in Raiden or Aspire and that Plaintiff is not

owed certain bonus payments, and damages and injunctive relief related to Defendant’s

conversion and misappropriation of Plaintiffs' equipment, confidential information, and trade

secret s. If this Court should find that Defendant is a partner, then Plaintiffs also seek damages

from his breach of partnership obligations.

DISCOVERY CONTROL PLAN

L Plaintiffs intend to conduct discovery pursuant to Rule 190.3(a) (Level 2) of the

Texas Rules of Civil Procedure, and seek declaratory judgment, injunctive relief, and monetary

relief with a value in excess of Si million. Plaintiffs affirmatively plead that this suit is not

governed by the expedited-actions process in Texas Rule of Civil Procedure 109 because it seeks

relief other than monetary relief.
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PARTIES

Plaintiff Aspire is a Texas limited partnership with an office located at 3333 Allen2.

Parkway, Suite 610, Houston Texas 77019.

Plaintiff Raitfen is a limited partnership incorporated under tlic laws of the Virgin3*

Islands with its principal office in San Juan. Puerto Rico, and a registered agent at 2500 Dallas

Pkwy, Suite 501. Piano, TX 75093.

Defendant Patrick de Man is an individual residing at 544 Corredor del Bosque,4,

Dorado. Puerto Rico. 00646,

JURISDICTION AND VENUE

This Court has specific jurisdiction because Defendant’s liability arises out of or5.

is related to an employment relationship that was formed in Texas, and the events that Defendant

alleges gave rise to a partnership interest occurred in substantial part in Texas. Additionally,

Section 7,10 of the Harden Commodities, LP Partnership Agreement, the principal partnership in

which Defendant claims to be a partner, provides that that any dispute among partners shall be

resolved in the courts of Harris County. Texas, and that “all parties hereby irrevocably and

unconditionally submit to the exclusive jurisdiction of any Texas slate district court silting in

Harris County, Texas, United States of America in any action or proceeding arising out of or

relating to this agreement or any other ancillary agreement...."

This Court also has general personal jurisdiction over Defendant as a non-resident6,

who does business in Texas. TfcX, Civ. PRAC. & REM. C. §17 042, The commodities trading

slralcgy lhal Defendant assisted with while working for Raiden involved power contracls traded

in the market administered by the Energy Reliability Council of Texas {“ERGOT'). Defendant

registered as a User Security Administrator with ERCOT, and was the principal person involved

2
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in executing Raiden's ERCOT-related trades. Thus, Defendant purposefully availed himself of

the privilege of conducting activities within Texas, thus invoking the benefits and protections of

its laws. Defendant made continuous and systematic contacts with the forum Texas, thereby

establishing general jurisdiction.

7. Venue in Harris County. Texas, is proper pursuant to Texas Civil Practice and

Remedies Code Section 15.002(a)(1) because all or a substantial part of the events or omissions

giving rise to the claims occurred in Harris County. Venue is also proper because Section 7.10 of

the Raiden Commodities. LP Partnership Agreement provides for venue in Harris County,

FACTS

Adam Sinn is an entrepreneur who specializes in trading commodities related toB.

electrical power. Mr. Sinn began his career as a commodities trader in 2002. After several yearn

of trading for established trading houses. Mr. Sinn accumulated sufficient capital to begin his

own trading operations. In 2009. Mr. Sinn formed Aspire Capital Management, LLC. based in

Houston. Texas, to engage in commodities trading, Mr Sinn subsequently reformed that

company as Plaintiff Aspire, which he manages as the sole manager of its general partner (Aspire

Commodities 1, LLC). As explained further below, Mr. Sinn also subsequently formed Plaintiff

Raiden in 2011.

9. Mr. Sinn met the Defendant in or around 2005, when they were both employees at

Lehman Brothers. At the lime. Defendant was a Dutch citizen living in Connecticut. Defendant

hud experience trading power commodities. The two became friends, and after Lehman’s

bankruptcy, Mr. Sinn helped Defendant find a job as a trader for another company. Later, when

that company also became insolvent, the Defendant and Mr. Sinn began discussions regarding an

arrangement under which to trade commodities together. The Defendant had a relatively good

3
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trading acumen, but the Defendant did not have the capita] required to fund his trading (which

required at least several million dollars). Consequently, the parties were unable to form a

partnership at that lime.

As a result of these circumstances, Mr. Sinn agreed to form a trading company10.

through which the Defendant could trade commodities as an employee. Mr. Sinn elected not to

conduct this trading operation within his existing business (Aspire) solely to separate risk

between the two trading books, which involved different commodities and trading strategies.

Instead, in 2011. Mr. Sinn established Plaintiff Raiden Commodities. LP, which he owned and

oversaw as the sole voting member and manager of its general partner (initially Poseidon

Commodities, LLC and subsequently Raiden Commodities 1, LLC). Mr. Sinn provided

approximately several million dollars in initial capital to Raiden. which was the entirely of

Raiden’s capital at that lime. At various limes he has also provided additional capital. On no

occasion has Defendant ever contributed his own capital.

11. In turn. Mr. Sinn (through his primary company. Aspire) engaged the Defendant

os an employee to execute trades in Raidcn's trading book and assist with some of the

administrative functions necessary to Raiden's operations. As compensation. Aspire agreed

orally to pay the Defendant a salary plus a percentage of the profits (net of losses and expenses)

from successful trades specifically executed by the Defendant. The profit agreement did not

include trades which were not specifically executed by the Defendant. The salary and profit

bonus paid to Defendant were higher than the customary compensation in the industry for an

employee trader because of their friendship, and in recognition of the fact that Defendant would

have responsibility (in addition to trading) for certain administrative tasks such as accounting,

4
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payroll, maintaining computer systems, compliance functions, etc. The Defendant began his

employment with Aspire under these terms in April 2011,

12. Al the time Mr Sinn formed Raiden and agreed lo hire the Defendant, the parties

also discussed the possibility that Defendant might become a partner in Raiden in the future. Mr.

Sinn agreed that if Defendant left his profit bonus in Raider’s trading book, at such a lime when

the Defendant’s accumulated capital was 50% of Raiden*s total capitalization, the Defendant

would have an option to buy into Raiden as a 50% partner, with the expectation of then hiring

employees and expanding the trading operalion.

Jn or around early 2012, Mr Sinn decided lo expand the operations of Raiden13.

beyond the Lrading strategy that he and the Defendant had initially envisioned. Mr, Sinn had

accumulated additional capital from the successful operations of Aspire, and wished to put that

capital to work through trades that lit the profile of Raiden. but that he or other employees of

Aspire (apart from the Defendant) would manage. Thus, Mr. Sinn contributed millions of dollars

in additional capital to Raiden. Mr. Sinn and the Defendant never discussed, and Mr. Sinn never

agreed, that the Defendant would have any interest in the profits of trades executed in Raiden

outside of the trading book the Defendam managed.

14. As time progressed, the Defendant generally did not leave his profit bonus in

Raiden’s trading book, except for a minimum amount that the Defendant and Mr. Sinn agreed

would remain in proportion to the value of the positions that the Defendant managed. Defendant

determined when lo receive payment of his bonuses, and sometimes elected to defer bonus

payments (purportedly for tax reasons}. Defendant’s capital in the Raiden Lrading book never

amounted to or came close to the 50% of Raiden's capitalization. Moreover, to the extent that

any orally-agreed option lo acquire 50% of Raiden still was valid following the substantial

5
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expansion of Raiden’s operations beyond the trading strategy originally envisioned by Mr Sinn

and the Defendant, the Defendant never asked to exercise such option (presumably because he

did not have 50% of Raiden’s capitalization to contribute). For the avoidance of doubt, any offer

to the Defendant of an option to acquire a partnership interest in Raiden or any affiliate of Raidcn

isrescinded.

15. Consequently, at all limes since Raiden's formation, substantially all of the capital

employed by Raiden in its trading and ancillary operations was provided by Mr. Sinn,

16. In addition to Defendant, other traders execute trades on behalf of Aspire and

Raiden. Each of those traders has executed Aspire's limited partnership agreement (the “Aspire

LPA"). The Aspire LPA creates a separate class of limited partnership interests for traders (called

‘Trading Partners”). The Aspire LPA contains numerous provisions that govern the relationship

between Trading Partners and the partnership, including, infer alia:

A requirement to devote full-time efforts to the partnership (5 1.9);

Restrictions on self-dealing, usurpation of corporate opportunities, and

competition (§ 1.10);

Prohibition against disparagement (Si.12);

Restrictions on (he admission of new Trading Partners, which require them to

comply with the provisions of the Aspire LPA and terms set by the general partner

(§ 3.1);

Restrictions on transfer of partnership interests (§3,3.4);

Confidentiality obligations (J 3,10);

Restrictions on withdrawal (§ 3.12)

Restrictions on voting rights (§ 3.15);

6
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• Restrictions on management authority and the rights to Profits and Losses to

limited partnej-ship property (e.g.. the trading book managed by that Trading

Partner) (§3.15);

• A reduction in the price that the partnership must pay to repurchase the

partnership interest if the Trading Partner is terminated for Cause or leaves

without Good Reason (as defined therein) (§3.15);

• A fiduciary duty of loyalty, to act in the best interests of the partnership, and to

devote best efforts to the business of the partnership (§§ 1.9 and 3.15, and a]so

required as a standard condition to admission of a new Trading Partner);

• A requirement to execute a Confidentiality, Non-Solicitat ion. and Non¬

competition Agreement as a condition of being admitted as a Trading Partner.

17. The Raiden Limited Partnership Agreement (‘“Ridden LPA") contains comparable

terms, but refers to ‘*QA Partners" (for "quantitative analyst"} in lieu of ‘Trading Partner" in

comparable provisions.

18. Defendant has not executed the Aspire LPA or Raiden LPA, or otherwise agreed

to be bound by their terms. The Defendant also has not satisfied the conditions set by the general

partners of Aspire and Raiden to be admitted as a partner (whether as a Trading Partner, QA

Partner, or otherwise),

19. In 2015, in response to complaints by the Defendant about the volume of his non-

trading responsibilities. Aspire increased Defendant’s profit bonus percentage on the trades he

managed. Ironically, despite being paid more, the Defendant began working less and less.

20. Defendant worked as an employee from 2011 until July 2016. In lhal time, he

received several million dollars in salary and profit bonuses, while contributing none of his own

7
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capital lo Lhe business In the course of his employment. Defendant also received access to

valuable confidential and proprietary information, including. Inter alia, trading strategies and

models, trading opportunities, market analysis, partnership financial information, specialized

software, and internal emails.

21. In 2016, Mr. Sinn again wished to expand Ms successful businesses, and engaged

a talent recruiter to identify traders for possible hire. The recruiter identified a promising

prospect, and Mr. Sinn approached Defendant about the possibility of hiring that prospect lo

work underneath Defendant managing his Raidcn bonk, or of establishing a new company owned

50750 by Mr Sinn and the Defendant, which the Defendant and the new prospect would operate

(i.e„ implementing the original partnership Idea contemplated in 20J I ). Before either idea could

progress, however, Mr. Sinn learned that Defendant was attempting lo reise capital in the market

to start a new trading company on his own.

Shortly thereafter, on or about July 1, 2016, Defendant informed Mr. Sinn that he22.

was terminating his employment. He also informed Mr. Sinn that he intends to establish and/or

has established a competing finding company. In addition, he has hired or is working with the

individual that Mr. Sinn sought to hire, using the trading strategies and other confidential and

proprietary information of RaidEU and Aspire.

23. On July 1, 2016. Aspire's general counsel informed Defendant that his access to

company information systems, including the DropBox account that the companies use as a

shared drive and which Defendant managed, would be terminated, On July 2, 2016. Aspire's

general counsel learned that Defendant had changed the access credentials to the DropBox

account and deleted the local copies of the DropBox files from other users' computers. This

action effectively "locked out” Mr. Sinu and the other Aspire personnel, preventing them from
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accosting I lies necessary to conduct Aspire’s and Raiden’s trading operations. Moreover, this

action occurred in Ihc mi tin I of the July 4 holiday weekend, which Defendant knew is a critical

I meting period in U.S. power markets.

Aspire was understandably alarmed that someone was hijacking its Hies. When24.

Aspire’s general counsel confronted Defendant, the Defendant initially prevaricated, claiming

that he had changed the access credentials because he believed someone had attempted an

unauthorized access. He then refused to restore access to the account because he was not

working over (he holiday weekend, despite knowing that the other traders had positions and

trades at risk over that important weekend. FmaJly. Defendant rcvculcd his true intentions.

offering to restore Aspire's access to the data on eondition of immediate payment of more than

Si million in past and future profit bonuses that he claimed to be owed. Only under threat of

litigation did Defendant restore access to the files on July 3. The markets in which Plaintiff

operates are among the most volatile in global markets and even a single minute ean be ruinous.

Defendant knew (his was the case and knew this was an accelerated point of risk. Despite this.

Defendant w'as intentionally slow in restoring access, liven today. Defendant has not restored full

access; instead, one critical folder remains inaccessible to Plaintiffs.

25. Additionally, Defendant has failed to return computer equipment, proprietary

software, and confidential and proprietary data files belonging to Aspire and Raiden. despite

repeated requests. On information and belief. Defendant plans to use the intellectual property,

confidential information, and trade secrets that he converted and misappropriated in his new

trading business.

26. After Defendant's dramatic departure. Defendant asserted that he was not merely

an employee of Aspire, but in fact was a limited partner in Raiden and Aspire - apparently in
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their entirety. and nol merely with respect to the trading book thill he managed. Defendant claims

that he is entitled to payment of millions of dollars for the "re-purchase” of his alleged

partnership interests. Additionally. Defendant has asserted that he is entitled to payment of more

than a million dollars fin excess of salary and profit bonuses) for the “additional services” (r.e.,

the administrative responsibilities in addition to trading) that he provided for Raiden and Aspire.

Defendant has conditioned the return of Plaintiffs* equipment and proprietary information on

receipt of millions of dollars, which Plaintiffs dispute to be owed,

COUNT I -SUIT FOR DECLARATORY RELIEF

27, Plaintiffs request that this Court issue P declaratory judgement under Chapter 37

of the Texas Civil Practices and Remedies Code Sections 37,004(a),(b) (contract construction)

and 37.003(c) (“The enumerations in Sections 37.004 and 37.005 do not limit or restrict the

exercise of the general powers conferred in this section in uny proceeding in which declaratory

relief is sought and a judgment or decree will terminate the controversy or remove an

uncertainty.”).

28. First. Plaintiffs request P declaratory judgment that Defendant was never and is

not now a limited or general partner of Raiden or Aspire, Defendant has nol executed or

otherwise agreed to the terms of the Raiden LPA or Aspire LPA, has not contributed any capita]

to Raiden or Aspire, and has not executed any option to acquire a partnership interest in Raiden

or Aspire.

29. Additionally, Plaintiffs seek declaratory judgment that Defendant is not entitled to

any compensation for "additional services” that he performed as an employee of Aspire and/or

Raiden because those services were performed in consideration of his salary and/or profit

bonuses.
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Addilionally, Plaintiffs seek declaratory judgment that Defendants' misconduct30.

and bad faith, including but not limited to locking traders nut of their files, failing to return

company property, undermining flic hiring of a prospective trader, and seeking to form or

forming a competing trading company with that prospective trader, excuse any obligation on

Plaintiffs to pay any bonuses to Defendant.

31, In the alternative, if the Court determines that Defendant does have a partnership

interest in Aspire and/or Raiden, then Plaintiffs request that this Court issue a declaratory

judgment that: (a) Defendant willfully and knowingly violated his duties as a partner; (b)

Defendant's partnership interest is subject to all of the terms of the applicable written partnership

agreement, including ail of the terms and conditions applicable to, and customarily required for

the admission of, Trading or QA Partners (specifically including, but not limited to, the

provisions regarding the price of repurchasing Defendant's alleged partnership interest); and (c)

Defendant is entitled to no payment for the repurchase of his alleged partnership interest.

32. This is a live, justiciable controversy between the parlies, which directly impacts

negotiations over the proper separation payment, if any. owed to Defendant as well as the

Plaintiffs' right to return of partnership property, and Lhe declaration will resolve the controversy.

COUNT II - CONVERSION

33. Plaintiffs owned and had the right to immediate possession of the Raiden

computer equipment that Defendant has wrongfully kept in his possession since he left Aspire.

Plaintiffs purchased the equipment using their funds. Defendant was in possession of the

equipment in order to perform his duties as an employee. The computer equipment is personal

properly. Defendant wrongfully exercised dominion and control over the equipment by nol

returning il immedialcly upon cessation of his employment. Pluinliffs have suffered injury

because of Defendant’s actions.
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Defendant has also wrongfully kepi in his possession certain confidential34.

information, as described in Paragraph 20. Plainliffs owned and bad a right to immediate

possession of Ihe confidential information. Plaintiffs developed the confidential informal ion

using their funds. Defendant was in possession of die confidential information in order to

perform his dulies a* an employee. He intended to deprive Plaintiffs of the information hy

keeping it and using it in a manner that is inconsistent with Plaintiffs' rights. Plaintiffs have

suffered injury hecause of Defendant's actions, and will suffer irreparable injury should

Defendant not he enjoined from using the confidential information in the fuiure.

t’OCNT 111 - MISAPPROPRIATION OF TRADE SECRETS

Defendant misappropriated Plaintiffs' trade secrets, including but not limited to35.

the trade secrets described in Paragraph 20, in violation of the Texas Uniform Trade Secrets Act

(Texas Civil Practices and Remedies Code Section 134A). Plainliffs owned Ihe trade secrets. The

information in question const ilules trade secrets because Plaintiffs have taken reasonable steps to

keep it secret, including the use of confidentiality agreements and password-protected access.

The information also has independent economic value to third parlies because it is generally

unknown turd not readily ascertainable hy proper means.

Defendant was originally in possession of the confidential information in order to36.

perform his duties as an employee. He misappropriated the trade secrets when he left Raidcn

without returning the trade secrets. Defendant knew that the information constituted trade

secrets, knew that the trade secrets belonged to Plainliffs, and knowingly and intentionally

maintained possession and control of the trade secrets by improper means when he terminated

his employment. Plainliffs have suffered injury because of Defendant's use and threatened use of

Ihe information to compete with Plainliffs. Plaintiffs will suffer irreparable injury should

Defendant not he en joined from using Lhe confidential information in the future.
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COUNT IV- BREACH OF PARTNERSHIP OBLIGATIONS

37. If the Court rinds that Dofend uni is a partner in Raiden Commodities. LP or

Aspire Commodities, LP. then Defendant has breached his partnership obligations. He has

converted partnership property and confidential information and misappropriated partnership

trade secrets for his own benefit and to the detriment of the partnership and the other partners. He

also harmed the partnership and other partners by locking them out of Raiden Commodities, LP’s

shared files. Finally, on information and belief, Defendant intends to form a competing company.

It is likely that discovery will reveal even more misconduct. Based on information known to

date, and upon information and belief, Defendant has breached at least the following provisions

of the Raiden LPA and/or Aspire LPA:

Requirement to devote full lime effort to the partnership (§1.9);a.

Prohibitions against self-dealing, competition, solicitation, diversion orb.

circumvention of prospective business transactions and relationships, and

actions injurious or prejudicial to the goodwill of the partnership (§1,10);

Prohibition against disparagement (§1.12);c.

d. Misuseofconfidenlialinformation (§3.10);

Prohibition against wrongful withdrawal (§3.12);e.

f. Obligation of fiduciary duly of loyalty and allegiance to act at all times in

the best interests of the Partnership and to do no act which would injure

Ihe Partnership’s business, its interests, its Property or its reputation

(standard term of admission of new Trading Partners) (see § 3.15).
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If this Court finds that Defendant is a partner, lhen Defendant is nol entitled to38.

some or all of the payments he claims. See Raidcn LPA and Aspire LPA. §3,15. Rather, Plaintiffs

are entitled to damages related to Defendant's breach of the partnership agreements).

ATTORNEYS’ FEES AND COSTS

39. Whether as a partner, employee or otherwise, Plaintiffs are entitled to recover

reasonable attorneys’ fees pursuant to Sections 37.009, 38.001, and 134A.005(3) of the Texas

Civil Practice and Remedies Code. Additionally, if this Court finds that Defendant is a partner in

Aspire or Rakien, then Plaintiffs are also entitled to attorneys’ fees under the Section 7.10 of (he

Raidcn LPA or Aspire LPA.

SPECIAL DAMAGES

40. Plaintiffs are entitled to recover their foreseeable and contemplated special

damages resulting from Defendant's actions, including but nol limited to lost profits, cost of

delay in making their trades, damage to their reputation and relationship with other traders, loss

of their intellectual property, confidential information, and trade secrets, and cost to replace (he

converted computer equipment.

EXEMPLARY AND PUNITIVE DAMAGES

41. Plaintiffs are entitled to recover exemplary and punitive damages against

Defendant as a result of his malicious conduct. TEX, CIV. PRAC. &. REM. CODE §41.003.

Plaintiffs are also entitled to exemplary damages in accordance with Texas Civil Practices and

Remedies Code Section 134A.004(b) for willful and malicious misappropriation of trade secrets.

REQUEST FOR PERMANENT INJUNCTION

Plaintiffs are entitled to injunctive relief in accordance with Texas Civil Practices42.

and Remedies Code Section 134A.003 to prevent the actual and threatened misappropriation of
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trade secrets. If this Court finds that Defendant is a partner in Raiden or Aspire, then Plaintiffs

are also entitled to an injunction under Sections 3,10 and 7,10 of the partnership agreements),

43. Plaintiffs ask this Court issue a permanent injunction to prevent Defendant from

using any of Plaintiffs’ intellectual property, confidential information, or trade secrets.

44. It is probable that Plaintiffs will succeed after a trial on the merits because

Defendant has misappropriated the trade secrets when he left Raiden without reluming the trade

secrets. Defendant knew that the information constituted trade secrets, knew that the trade secrets

helonged to Plaintiffs, and knowingly and intentionally maintained possession and control of the

trade secrets by improper means when he terminated his employment. Plaintiffs have suffered

injury because of Defendant’s use and threatened use of the information to compete with

Plaintiffs.

45. Plaintiffs face irreparable harm if an inju ticlion is not issued because Defendant’s

use of the trade secrets precludes Plaintiffs from using them, or at least using them to achieve

maximum trading profits. Defendant is also likely (o share those trade secrets with his purported

partner, and once revealed, the confidential information will cease to be Plaintiffs’ trade secret.

Plaintiff has no adequate remedy at law because monetary damages from the use46.

and/or disclosure of Plaintiffs’ trade secrets are difficult to calculate.

JURY DEMAND

Plaintiffs demand a jury trial and lender the appropriate fee with this petition.47.

CONDITIONS PRECEDENT

48. All conditions precedent to Plaintiffs’ claims for relief have been performed or

have occurred.
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REQUEST FOR DISCLOSURE

49. Under Texas Rule of Civil Procedure 194, Plaintiffs request that defendant

disclose, within 50 days of the service of this request, the information or material described in

Rule 194.2.

PRAYER FOR RELIEF

50. Plaintiffs request the foliowing relief:

That this Court issue a declaratory judgment that Defendant was and is not

a partner in Raiden Commodities. LP or Aspire Commodities. LP or
alternatively, that this Court issue a declaratory judgment that: fa)

defendant violated his obligations as a partner; b) any partnership interest
is subject to the terms of the written partnership agreement, including all
terms and conditions applicable to other Trading or QA Partners; and (c)

Defendant is entitled to no payment for the repurchase of his alleged
partnership interest;

That this Court issue a declaratory judgment that Defendant is not owed
any compensation for “additional services” that he performed as an
employee;

(a)

(b)

That this Court issue a declaratory judgment the Defendant is not owed

bonus for 2015 profits or for future profits resulting from trades Defendant
placed prior to the termination of his employment;

<c)

(d) That this Court issue a permanent injunction to prevent Defendant from
using any of Plaintiffs’ intellectual property, confidential information, or
trade secrets;

(e) An award or economic, actual, direct, consequential, special, and
compensatory damages against Defendant;

(0 An award of exemplary damages against Defendant;

<g) Costs of suit;

Attorneys’ fees, costs, disbursements, and other charges to Lhe fullest
extent permitted under the applicable agreement(s) and law; and

Such other and further relief to which Plaintills may be justly entitled.

(h)

<i)
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Respectfully submitted,

KING & SPALDING LLP

By; /y/ Kevin D. Mohr
Kevin D, Mohr
Texas Slate Bar No. 24002623
kmohr@kslaw.com

Erich J. Almonle
ealmoil te @ kslaw,com
Texas Slate Bar No. 241001 16
1100 Louisiana, Suite 4000
Houston, Texas 77002
(713)751-3200
(713) 751-3290 (facsimile)

ATTORNEYS FOR PLAINTIFFS
RAIDEN COMMODITIES, LP &
ASPIRE COMMODITIES, LP
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CAUSE NO. 2016-59771 

RA IDEN COMMODITIES. LP & ASPIRE 
COMMODITIES. LP 

IN THE DISTRICT COURT OF 

Plaintiffs, HARRIS COUNTY. TEXAS 

V$, 

PATRICK de MAN 

Defend3nt 1.2Sth JUDICIAL DISTRICT 

DEC:l:ARA TION OF ADAM SINN 

L JV!y name is Adam Sinn. I am over the age of eighteen and competent to 
give testimony in this action. I have personal knowledge of the statements set forth in 
this dedaration and all of these fads are true and correct. 

2_ I am making !his declaration in support of Raiden Commodities, LP and 
Aspire Commodities, LP's Original Petition and Hesponse to Special Appearance. 

3. I am the founder of Aspire and Raiden. I am also the sole voting member 
of the general partners of Aspire and Raiden, Aspire Commodities 1, LLC and Raiden 
Commodities 1, Lt.C, respectively. I am authorized k make this declaration on their 
behalf. 

4. I 1un an entrepreneur who specializes in trading commodities related to 
electrical power in Texas. I began my career as <1 commodities trader in :mo2. After 
sc\'eral years of trad1ng for established tt·ading hmtsL>s, I accumulated sufficient capital 
to begin my own trading oper.1tions. In 2009, while residing in Texas, I formed Aspire 
Capital !Vhmagemen~, tLC, il Texas limited li.lbiUty company based in Houston, Texas, 
to engage in commodities trading. I subseqtumlly reformed that company as Plaintiff 
Aspire, which is a. Texas limited partnership. I manage Aspire as the sole manager of its 
general partner (Aspi.re Commodities 1, LLC). I alsc subsequently formed Plaintiff 
Raiden in 2011. From their formation until 2013 (when I moved my personal residence 
to Puerto Rico for Ln reasons), boll1 Aspire and Raiden had their principal place of 
operations in Houston. During that time, I managed both companies from my home or 
office in Houston. 

5. I developed commodities trading sh·ategies involving Texas electrical 
power contracts traded in the market: administered by !he Energy Reliability Cou.t1dl of 
Texas (uERCOT''). Afong with a small number of ltades in the Northeast United Slates, 
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trades in lhC! Texns ma.rkel governed by ERCOT represenl the significilnt majority of 
both Aspire's and Raiden's business. 

6. r mel: U1e D<'fond.1nf, Patrick de Man, in or aroIJnd :mos or 2006, when w£J 
were bo!h employees al Lehman Brothers. Mr. de lv!an was a Dutch citizen who lived al 
that time in Connecticut. I worked .1t Lehman Brothers in Houston as a tr.1der, and Mr. 
de l\fon inith1Jly was employed in New York a'i an analyst. In or around e.arly 2008, M.r. 
dll Man ntO\"Jd lo I-fouston lo serve ilS ,m analyst for lhe ERCOT Ti·ading Group, which 
I nMm1ged. Our per5<Jnal and professional relationship flourished while he worked for 
me in Houston, .md !;fr. de Man also learned a considerable amount a.bout the ER.CO'f 
market during thal Lim('. After Lehman declared b;mkrupky in September 2008, .lv1r. de 
Man returned lo New York, wht-re he worked for the Lehman bankruptcy estate for 
some time. I then helped r-.fr. de Man find a job as an analyst for another company. 
When that company dosed its operations i.n early 2011, l heg,m SE'l'ious discussions with 
Mr. de Man about coming to work as a trader wi!h me. By that Lime, I had achieved 
some success trading with Aspire, and had added severill addili.onal traders already. 

7. In late 2010 and the spring of2011, Mr. de Man and Inegoliated lhe terms 
of Mr. de i\'lan's employmenl I was residing in Houston at the time. While we iniHally 
discussed forming a partner.ship, he did not have tile l~apit.11 required to fund his 
trading, and we also believed M.r. de !\fan's immigration status could hi!r him from 
being a partner. Consequenlly, we muluiilly determined that we were unable to forin a 
p.1rtnership at that time and th.1t Mr. de 1'fan would work as an employee until those 
two conditions cfomged. 

8. Once it became dear fhat a parh1ership was impr.tctic,ible, we discussed 
Mr. de ~fan's responsibilities and his compen&atlon structure as •m employee, which 
differed somewhat from lhat oF a Lypkal trader. We also discussed potential trading 
strillegies to be used on ERCOT. These discussions implicated the triide secrets that are 
also at issue in this case. Th.ose discussions happened principally by telephone, email, or 
Instant Message, behveen Mr. de Man in the New York area and me i.n Houston. 

9. Those discussions culminated in an offer letter, which both Mr. de Man 
and I reviewed a.nd discussed. Exhibit 1 is a true and <'erred copy of an email from fvlr. 
de Man lo me, in whkh he enclosed his comments on that offer let!N. &'Ction 11 of thal 
offer letter stated; 

This agreement is perfortnilble in whole or ir patt in I farris County, 
Texas. This Agreemenl shall be construed and lhe legal relations between 
the parties determined in accordance with the laws of the State of Texas, 
without giving effed: to any choice of law rul~s >vhich nl<ly dired the 
application of Lhe laws of 11ny other jurisdiction. If a party wishes lo 
pursue legal action pertili1ung to this agreement, we agree that sm-h action 
sh.1!1 be comrnenced and prosecuted in the courts of Hams County, Texas, 
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or in the United Slates District Court for the Soulht.?rn Disttid of Texas, if 
appropriate, tmd we each submit to the exclu8ive jurisdiction of said 
courts and respectively waive the right to change venue. Id. 

IO. That clause re.fleeted !he reality that while Mr. de M<m might continue to 
live in Connecticut (or elsewhere) .md "telecommute" to the job, the job he w,1s being 
hired to do \Vi!S b.1sed in 're::.;;1s. The company w<1s " !'ex.is limited li<1bility company 
operating in Texas, the focus of Uu! work he would be d•Jing was bass.id in Te:..as, the 
office and other employees of the company illl were in Texas, .md it only made sense 
th<1t any dispute about his employment would be resolved in Texa.s r~ther than 
wherever .Mr. de Man chose to live. 

11. Mr. de Man suggested revisions lo several sections of the offe.r letter1 but 
at no time raised 1tny disagreement th,lt his work for Aspire would be deemed 
performable in, or t11al disputes related lo the empkoymenl rc·li1lionship would be 
subject to jui-isdiction and venue in, Harris County. Texas using Texas law'. Rather, he 
stated in his !vfarch ernail endosing his comments on the letter, "I put i.n a few 
comments, bul U1ose are minor. There is nothing really fundamen!tll that I need to add." 
11Ve never executed the offer letter, prlm,1rily because we were continuing to discuss the 
addition of tern1s related to his potenti,11ly becoming a pa.l'tner in the future. 
Nonetheless, Mr. de i'vlan commenced wnrk for Aspire in April 10'11 as an <~mployee on 
material terms mirroring those lald out in the offer leller. 

'12. f also d~ded around thAl time to form another trading company, Plaintiff 
Raiden, lo trade commodities lhal involved difforenl prnduds and trading strategies 
from Aspire. More specifically, Raiden focused on trading financi<tl transmission rights, 
where;1s ;\spire primarily tr.lded forums il.nd virtual.s. I elected to conduct thes<;> trading 
operations through separate entities to separate risk betweei1 the two trading books, 
choosing lo .isolate rhe tisk generated by Patrick's long-term trading of transmission 
rights from my short-term futures trnding. 

13. Raiden is a limited partnership formed under U1e laws of U1e U.S. Virgin 
Islands, because I conten1plated al that time that I might move my personal residence to 
the Virgin Islands for t,1x reasons. Nonetheless, ;1t the time of its formation, l oper,1ted 
Raiden from Houston, Tex.1s. Al this time, Raiden consistL'<.i entirely of !\fr. de Man's 
trading strategy. which initially targeted the Northe<1st U.S. PJM m<1rket and expanded 
to indu.de the Texds market shortly after he bega.n his employment. I agreed in principle 
wi!h Mr. de Man that if he accumul.il:ed sufficient <"i!pital lo fund half of his str.itegy, l 
would allow him lo "buy in" as a ~>arLner in R,1ido:m, allhough !he details of lhal 
.1rrangeme.nt were ne\·er folly agreed. I made that preliminary agreement with Jvl r. de 
l\fa.n from Texas. After that time, Raiden expanded to indmfo trading books nnd 
sltalegies managed by me and olhers; I never agreed lhal Mr. de Jvfan could buy 1nto 
hctlf of any ii Sped of Rill den's business outside the trnding book he would man<1ge. 
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14. Mr. de Man commenced work in April of 2011. Along with trading his 
strategy, ~fr. de .Man provided analytical support to traders making trades through 
Raiden and Aspire. These trades were entirely on the Texas market. Although .lvlr. de 
Man lived iii Connecticut at the: lime, his work was d1red:ed at 1\spire's and Ra.iden's 
operations iii Texas. Mr. de Man also had to seek my approval before executing 
significant trildes. w·e Cillled eal"h other frequently and Instant Messaged each other 
it bout the market throughout the day, more or less every d<1y. 

15. Aspire and Raiden lensed an office in Hou5ton in 2012. During that time 
period, around eight employees worked for Aspire out of that office in Houston. Mr. de 
Miln also worked out of the Houston office physically on several occ.;sions, including 
coming lo Houston to interview candidates for an analyst position suppm'ling his 
trades. 'vVe even discussed his moving to Texas to work out of that office pefll\anently. 
lV!r. de Man also registered as .1 User Security Administrator with ERCO'I', and was the 
principal person invoh«"CI in executing R.1iden's ERCOT-relaled ll'iltfos. He routinely 
liaised with me in Texas regarding the operntion of the 'business and m<l.int.1ined contact 
with EHCOT stilffin his role .1s User Security Administrator. 

16. After years of operating my business from Texas, I moved my personal 
residence to Puerto Rico i.n 2013 .u p.ut of a tax-ni.magement strategr; the profits of 
Aspire and l~aiden "flow through'' to me pe!'sonally for federal lax purposes, and are 
taxed at a favorable rate in Puerto Rico. I do no! speak Spanish and neiU1er does Mr. de 
llifan, to my knowledge. In 2013, Mr. de Man also moved to Puerto Rico for the same 
reason. Nonetheless, the locus of Aspire's and Raiden's business remained in Texils and 
!vlr. de Man's job responsibilities did not change. The same trades were made based on 
the same trnding strategy on the same Texas ma.rki:-t m,m,1ged by ERCOT. Aspire 
remains a Texas limited partnership to this day. Moreo\'e.r, nMny of their ad mini.stmtive 
functions are stiU l'exas-b<1sed. Both Aspire .1nd Raiden maintain their banking 
relationships with fin,mdal institutions in Tex,1s and salaries are paid oul of these Te:<as 
banks. Legal and human resources functions are also based out of Texas. Health 
insur.mce was also arranged by a broker in lfouston. In fact, when Mr. de fvfan first 
sl'ilrled working for me, l already had insufilnce but he did not. He look I.he lei!d in 
5etting up the company's health insurance and l\'orked directly with the Hou5tcm 
insurance broker in doing so. 

17. At the lime of their original formation, the partnership agreements of 
Aspire and Raiden contained no provisions expressly governing jurisdiction for 
di~putes related to the partnerships. Exhibit 2 is a true <1ml correct copy of the Raiden 
Commodities Second Amended Limited Pdrlnership Agreement. The 2013 amended 
partnership 01greeme11ts for the hvo companies provide for jurisdiction and venue over 
such disputes in Te;o<•1s. For inshince, Section 7.10 af tha!: Second Amended Lhuiled 
Partnership Agree111enl provkles in perlinenl part: 
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Any dispute 1Hl!ilng hereuiider t'lt .rnwng the !\uln(•1's or GNmral Par!n1rn; (or 
their Affiliates) shall be resolved in the courts of Harris Counly1 Texas, Except as 
othern•ise prmrided in this Agreement, in the event ,1 dispute arises between any 
Persons hereto (or their Affi!i,1tes), the prevailing party shall be entitled to 
rt""Cover reasom1.ble aHorney's foes and court costs incurred. ALL PARTIES 
HEREBY IRREVOCABLY AND UNCONDITIONATLY SUB?vUT TO THE 
EXCI.USIVF. JURISDICTION OF ANY TEXAS STATE DISTRIC'T COURT 
SITTING IN H1\RRIS COUNTY, TEXt\5, UNITED STATES OF Al';IERICA IN 
ANY ACTION OR PROCEEDING AIUSING OUT OF OR RELATING TO 
THIS AGREtl\UlNT OR ANY OTHER ANCILLARY AGREEMENTS, AND, 
TO THE FULLEST EXTENT PERIVUTTED BY APPUCABLE LAW, EAOI 
PARTY HER.EBY IRREVOC.ABL Y AND UNCONDlflONALLY (I} AGREES 
THA't ALL CLAIMS IN RESPECf OF SUCH ACTION OR l'ROCEEDING 
I\IAY BE HEARD AND OtTERMlNED 1N SUCH TEXAS STA1'E DISTRICt 
COURT, (II) WAIVES ANY OBJECTION WHICJI IT l\.1AY NOW OR 
HJ3REAFTER HA VE TO THE l.AYJNG OF VFNUE OF ANY SUIT, ACTION 
OR PROCl"EDJNG ARISING OUT Of OR RFLA TING TO nus 
AGRFEMENT OR ANY ANC'ITJ.ARY AGREEMENTS, (Ill) WAIVl\5 ANY 
CLAIM THAT ANY SUOI SUIT, ACTION OR PROCEEDING BROUGHT IN 
ANY SUCH COURT HAS BEEN BROUGHT IN AN INCONVENIENT 
FORUM, (1'1) TO THE GREATEST EXTENT ALLO\NED BY UNITED 
STATES L.\\1\1' CONSENTS TO THE SERVICE OF ANY AND ALL PROCESS, 
SUMMONS, NOTICE OR DOCUMENT IN ANY SU('Jl ACTION OR 
PROCEEDING BY THE MAILING OF COPIES OF SUCH PROCESS TO THE 

. · '-'ADDRESS FOR THH PARTY SPECl!:<lED IN THIS AGREEJ';IENT AND (V) 
AGREES THAT A FINAL JUDG?vIENT IN ANY SUCH SUIT, ACI'ION OR 
PROCEEDING SHALT. BE CONG.USIVE A"ID MAY BF. F.NFORCF.D IN 
OTHER JURISDICTIONS BY SUIT ON THE JUDGl'vfENT OR IN ANY 
OTHER l';IANNER PROVIDED BY T..AW WITHOUT NECESSITY OF 
REHEARING THE 1vfERITS OF SUCH. SHOULD IT BE NECESSARY, AND 
AT Tiffi REQUEST OF ANOTHER PARTNER OR GENERAL. PARTNER, ALL 
PARTIES.AGREE TOPRO?\fPILY APPOINT AN AGENT FOR SERVICE OF 
PROCESS IN THE STATE OF TEXAS AND TO INFORIVI GENERAL 
PARTNER OF ITS SET,Et.TION OF SUCH AGENT. Set' Ex. 2. 

18. The A.spire p.utnership .1greement IMs a sin1ifor provision. Exhibit 3 is ,1 

true and correcl copy of the Aspire Commodities First Amended Limited Parl:nership 
Agre<:111enl. These provisions were added to lhe limited partnership agreements 
becirnse, .tlthough I h•ul moved my personal residence to Puerto Rico (and thus 
conduded .i sul:i~t.inlirll ,1rnount of my work for the c«mpanies from Pu..,rto men), the 
locus of the com1,a11ies' business remained in Texas, .1ml thus Te:-.,;s was the most 
appropri.lle forum for disputes ri'.'lat!l:d to pru'tne1•ship issues. It made no sense for 
disptltes relaled to those pnrlnership5 to be resolved in Puerto Rico courts, where 
prtKeedings .ue conduded 111 Spa11ish, just bec,rnrre I had moved there for ta:.. re.~sons. 
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Although Mr. de Man nevor exl.?{'uted thoso agreements (because he was never a 
partner of either Aspire or Raiden and was still operating as an employee), other traders 
who d.id become limited partners were required to accept those tem1s (among others) in 
th!' Limited Partnership <1greements. Sec ExhibJ l 4, which is a lTue and corre.::t copy of a 
joinder agraemt:!nt through which anolher trader became a limited p.u·lner. 

'19. The tnide secrets .1t issue in this ct1se <ire also Te"1s-focused. The m.1jority 
of tfo:im wef<:i develoFed in Tex•ts alld designed for use in lhe TeMs mark•~l Some were 
discussed with Mr. d.e Man during negotiations in 2011 from Tex.1s. Mr. de :Vian a.nd I 
contemplated protecting the trnde ~et:rets in our negotfations <rnd draft agreements. St'C 

Ex. l ~ 8. We also contemplated resolving disputes about lhese trade secrets in a Texas 
coutt umiet·Texas law. See Ex. 111'1. 

20. The tr,1de secrets consist of confidential <tnd proprietary information, 
indud!ng, iuter 11Ji11.,. analyses o.f weather, transmission congc•stion, ilnd historical 
pricing, as well as models that test the data by manipulating these underlying variable. 
Raiden's <md Aspire's trading strategies are b.lsed on these models. Aside from some 
analyS<?s tltaL Mr. de .Man developed for trades on the NorUieasl PJll·I market, the vast 
majority of the lTade secrets are Texas-centric. Aspire, :Xaiden, and its en1ployees spent 
<:onsiderable time, effmt, and capita..! to develop those trading models, which are 
dependent on data gener~ted in Texas <ind are still used to nrnke lTades in the Texas 
market lo lhls day. 

2'1. lvforeover, the computers on which the trade secr.,,ts resi<fo were 
purchased by me on behalf of Aspire from a Texas v<mdor to enable Mr. de Man to 
execute trades on a Texas market. See Ex. 5, which are true and correct copies of four 
Decem her 20, 2010 enutil receipts forwarded from lvlr. de i\fon lo me; Ex. 6, which is •1 

lrue can correct copy of a December 22, 2010 email attaching a true and correct copy of a 
spreattsheel concerning the computer purchases; Ex. 7, whkh is a true ,md correct copy 
of a November 81 2llll email. Mr. de i\fon purchased his Dell computer and his most 
recent laptop, but he was reimbursed by Aspire for those purchases from its bank 
11ccount in Texas. 

n. In 2016, after Mr. de Man severed his ronnec:tions with the Plaintiffs, 
Raiden was form,lll)' re-domiciled as a Texas limited partnership. By th,\l lime, I no 
longer intended to move the business to the Virgin Islands, and it made sense to 
fm·m,1lly structure Riliden as a Texas lirnited p.1rlnership in order to align its corporate 
fornrnlities wHh Aspire's (which always was •l Tex.as limited partnership), as well as the 
reality !hal both companies are a Te)<as-based business. Exhibil 8 is a true and correct 
copy of the Raiden Commodities LP conversion certificate. 

23. Afler terminating his employment, Mr. de Man claimed .that he WilS a 
partner in Aspil'e and Raiden. Exhibit 9 is .1 true .1nd correct copy of a July 20, 20'16 
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From: patdema n iffgrnaii.corn. [ rea ilta:pat .dernanJEgmaal.co.tr;1 On Behalf Of Patrick de Man

Sent: Sunday, April 10, 2011 6:03 PM
To: Adam Sinn <{?n m roonffihot ma i!.coir;>

Subject: Fwd: contract draft

----------Forwarded message
From: Patrick de Man <patr{lem4fl grppll-QQiTlfr
Date: Mon, Mai 21, 2011 al 8:1 1 PM
Subject: contract draft
To: gnnei fjOl

Hi Adam,

I put in a few comments, but those are minor.
There is nothing really fundamental that I need to add.

One thing we talked about:
1 am taking COBRA for next 18 months (likely that long), and Aspire would
reimburse me those monthly payments (could be at end of year all at once, l
don't care about that). Not sure if we need to include this as 'other
benefits1...?
After my COBRA runs out, we should look for a group health package;
hopefully by then one that has coverage in USVI.

Also, we don't have anything about bonus, but we'll write up a memorandum of
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understanding that we keep track of P/L and that it would build towards
partial ownership in the future, right?

Cheers,

Patrick.
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Sin-asp.offiirpdm

I #H1

3333 Alien Parkway. Suite 610
Houston, TX 77019

Telephone: (979) —575 7026

March 2011

| Patrick fe-dc Man
143 Hoyt St, Apt 3K
Si amford, CT 06905

Dear Patrick:

1 am pleased to offer you a
LP ("Aspire") on the following terms:

1, You will he employed by Aspire to trade power commodities and derivatives and will
devote your Tull time and best efforts to the businesses of Aspire. You will be
responsible for performing all duties and responsibilities associated with your position
and such other duties and functions as you may reasonably be assigned from lime to lime.
Your employment will be on an “at will” basis and otherwise subject to the terms of this
letter.

2. Your salary will be $120,000.00 per annum, pro-rated for any partial years of

employment, and will be paid in accordance with Aspire's standard payroll practices in
effect from time to time. You will also be entitled to vacation as may From lime to time
be agreed between you and Aspire.

3, Aspire may lerminale your employment at will, with or without nolice, eilher for
convenience or for Cause. If you voluntarily terminate your employment with Aspire you
must provide Aspire with two (2) weeks advance written noLice ('’Notice"). Following
such Notice, during such two-week Notice period. Aspire may elect to prohibit you from
entering its premises and/or may terminate your employment immediately without any
severance obligation. If you voluntarily terminate your employment with Aspire, or
Aspire lerminates your employment for Cause (defined below), you will have no right to
receive any severance payment or bonus which may otherwise have been considered. As
used herein, riCause/1 without limiting its definition at common law. means (i) your
failure to comply with any applicable trading limit guidelines, counter party credit
policies or other risk management guidelines or policies, (i.i) your breach of any material
term of this Agreement or any other policies, guidelines or procedures that Aspire may
adopl from time to time, including your failure to comply wilh applicable
immigration laws and regulations, (iii) your engaging in misconduct which reflects or
may reflect negatively on Aspire or its Affiliates (defined below), or engaging in any
theft, fraud or embezzlement, (iv) your material violation of any law. rule or regulation
pertaining to the businesses or operation of Aspire or its Affiliates (other than a violation
of a molor vehicle regulation), (v) your commission of any crime involving felony,

U,S.
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dishonesty or moral turpitude, or (vi) your gross negligence in Mie conduct of your job
responsibilities or your refusal to follow the lawful directive of the management of
Aspire or your willful failure to properly carry out your duties* “Affiliate" means any
entity controlling, controlled by or under common control with Aspire or a subsidiary of
Aspire, as applicable. As used herein, “control" (including “controlling," “controlled by"
and “under common control with") means the possession, directly or indirectly, of power
to direct or cause the direction of management or policies of an entity, whether through
the ownership of securities or partnership or other ownership interests, by written
contract, indenture, note bond. loan, instrument, lease, commitment or otherwise.

Wc understand based on your representations that you are not subject to any
contractual restraints related to previous employment or otherwise that would interfere
with complete fulfillment of your duties and obligations as a power trader in die
employment of Aspire, You represent and warrant that during the course of your
communications with Aspire and its representatives, you have not made any
misrepresentations of material facts or failed to disclose any material fact with respect to
your post-employment obligations to any prior employer or any other mailer that would

interfere with the performance of your job responsibilities related to your employment by
Aspire,

4,

Your employment is subject to receipt of all approvals necessary for you to
commence work with Aspire. U,S. immigration laws require employers Lo verify identity
and employment eligibility prior to an employee commencing work. This verification is a
continuing requirement and employers must reverify employment eligibility on or before
the date (hat employment eligibility expires. Please be advised that your offer of
employment is contingent upon you providing Aspire with acceptable documentation
evidencing your identity and eligibility to work. Your failure Lo provide Aspire with
evidence of your continuing employment eligibility will constitute Cause for termination
of your employment.

5.

All payments payable by Aspire under this letter agreement (1< Agreement') shall
he made in accordance with AspireTs (hen applicable payroll practices and shall be
subject to all deductions and withholdings required or permitted by law. Aspire may, to

the Tull extent permitted by law, set ofr against any bonus payments any amounts you
may otherwise owe Aspire or its Affiliates.

6,

7, Nothing in this Agreement shall limit or otherwise impair the right of the
management of Aspire, exercised in its sole discretion, lo limit, decrease or change in any
manner its trading limit guidelines, any position limits, counterparty credit policies or
other risk management guidelines or policies that govern its trading businesses,

8, Aspire agrees lo provide you with certain confidential, proprietary and/or non¬
public information, including without limitation information relating lo Aspire, its
Affiliates, trading partners and/or its or their respective customers, as well as financial
information, contractual rights/obligations, trading practices/strategies. data and
information relating concerning dealings, transactions, activities, practices, affairs,
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customers, suppliers. leclmicfll systems, pricing models, technical data, formulas, and
methods of Aspire and its Affiliates (‘’collectively, the ‘'Confidential Information").
Furthermore, you agree that during and after your term employment with Aspire you will
riot knowingly disclose any of the Confidential Information to any third party without the

expressed written consent of Aspire, Further you agree that you must not use any of the

| Confidential Information other that for the purposes of your employment with Aspire
hereunder, and that you will not disclose or disclose such Confidential Information for

| the benefit of yourself or any third party. 17 trade secret, confidential infonnalion or
other intellectual properly right of any other party (including, without limitation, any of
your former employers) in violation of any rights of such party or duly of confidentiality
owing to such parly, In addition, on termination of your employment with Aspire for any
mason, you agree to return to Aspire ajj of its properly and records (and copies thereof)

of Aspire in your possession or control

9, (a) While employed by Aspire you agree not in any way to plan, organize or conduct
any competing business, or in any way to solicit or encourage any employee of Aspire or
its Affiliates to separate from Aspire or participate in any competing husiness (whether

existing or to be organized),

In consideration of Aspire providing you and exposing you to Confidential
Information, as well as the other agreements related to your employment hereunder, we
agree that if Aspire tenninate.s your employment for Cause or you resign for any reason,

for a period of one (ll year following such termination you must not: (i) directly or
indirectly, contact, recruit, entice, induce nr solicit any employee, officer, director, agent,
consultant or independent contractor employed by or performing services for Aspire or its
Affil tales to leave the employ of or terminate services to Aspire or its Affiliates, or hire
or otherwise employ any of such persons, including, without limitation, Lo work, with you,
with an entity with which you have become affiliated (as an employee, member,

consultant, officer, director, stockholder or otherwise), or with any other entity; or (ii)

engage in or participate in any effort or act to induce any customer of Aspire or its
Affiliates to refrain, discontinue or diminisir its business conducted with Aspire or any of
its Affiliates; (iii) solicit business from any person or entity which was a customer of
Aspire nr any of its Affiliate!* during the term of your employment with Aspire.

lb)

(c) If any of the restrictive covenants eonlained in Paragraphs 9(a) or 9(b). or any pari
thereof, are held to be invalid nr unenforceable, the same shall not affect the remainder of
the covenant or covenants, which shall be given full effect, without regard lo the invalid
or unenforceable portions. Without limiting the generality of the foregoing, if any of the
restrictive covenants contained in Paragraphs 9(a) or 9(b), or any part thereof, are held to

be unenforceable because of the duration of such provision or the area covered thereby,
the parlies hereto agree that the court making such determination shall have the power to,

and is hereby directed to. reduce the duration and/or area of such provision to the least
extent necessary in order lo make such reduced provision enforceable.

10. No waiver by Aspire of any breach by you of any provision or condition of tills

Agreement shalt be deemed a waiver of a breach of the same or any simitar or dissimilar
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provision or condition, whether at the same time or any prior or subsequent time. In case
any term or provision in this Agreement shall be declared invalid, illegal or
unenforceable by any court of competent jurisdiction, the validity and enforceability of
the remaining terms and provisions shall not in any way be affected or impaired thereby.

This agreement is performable in whole or in part in Harris County, Texas. This
Agreement shall be construed and the legal relations between the parties determined in
accordance with the laws of the Slate of Texas, without giving effect to any choice oT law
rules which may direct the application of the laws of any other jurisdiction. If a party
wishes to pursue legal action pertaining to this agreement, we agree that such action shall be
commenced and prosecuted in the courts of Harris County. Texas, or in the United States
District Court for the Southern District of Texas, if appropriate, and we each submit to the
exclusive jurisdiction of said courts and respectively waive the right to change venue.

11.

I look forward to your favorable reply at which time we can agree on your employment
commencement dale.

Sincerely,

Adam Sinn
Chief Executive Officer

ACCEPTED AND AGREED:

Patrick de Man
Date: March_, 2010
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RAIDEN COMMODITIES, LP 
A US Virgin Islands Limited Partnership 

SECOND AMENDED & RESTATED PARTNERSHlP AGREEMENT 

Effective Date: July 30, 2013 
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DISCLAIMER: 

THE UNDERLYING SECURITIES CONTEMPLATED BY THIS AGREEMENT AND THE ANCILLJ\RY 
.AGREEM!:NTS HAVE NOT BEEN REGISTERED UNDER U.S. VIRGIN ISLANDS OR PUERTO RICO 
SECURITIES LAWS, THE LAWS OF ANY OTHER STATE OR WITH THE UNITED STATES SECURITIES 
AND EXCHANGE COMMISSION IN RELIANCE UPON AN EXEMPTION FROM SUCH REGJSTRATlON 
SET FORTH IN THE SECURITIES ACT OF 1933 ("SECURITIES ACT") AND THE CORRESPONDING 
SECURl11ES LAWS IN ANY APPLICABLE STATE. THESE SECURITIES HAVE BEEN ACQUIRED FOR 

lf\lVESTMENT PURPOSES ONLY AND MAY NOT BE OFFERED FOR SALE, PLEDGED, HYPOTHECATED, 
SOLD OR TRANSFERRED EXCEPT IN COMPLIANCE WITH THE TERMS AND CONDITIONS OF THJS 
AGREEMENT AND IN A TRANSACTION WHICH IS EITHER EXEMPT FROM REGISTRATION UNDER 
SUCH ACTS OR PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER SUCH ACTS. 
CERTAIN RESTRICTIONS ON TRANSFERS OF INTEREST ARE SET FORTH IN THIS PARTNERSHIP 
AGREEMENT AND THE ANCILIARY AGREEMENTS. 

THE PARTNERS EACH ACKNOWLEDGE THAT THIS AGREEMENT HAS BEEN PREPARED BV 
FERGUSON BRASWELL & FRASER, PC, KB CARLTON, PLlC, AND IN COOPERATION WITH OTHER 
ATIORNEYS OR AFFILIATES (COLLECTIVELY, ALL OF THE ABOVE LIST BEING THE "FIRM"), SUCH 
BEING LEGAL COUt-ISEL FOR THE PARTNERSHIP, .O.ND THAT, IN CERTAIN INSTANCES, 
CIRCUMSTANCES MIGHT EXIST OR MAY LATER OCCUR WHICH COULD RESULT IN ACTUAL OR 
PERCEIVED CONFLICTS OF INTEREST BETWEEN OR AMONG ONE OR MORE OF THE PARTNERS, 
GENERAL PARTNERS, OFFICERS AND/OR THE PARTNERSHIP. ACCORDINGLY, EACH AND EVERY 
PERSON INVOLVED WITH THE PARTNrnSHIP HAS BEEN ENCOURAGED TO SEEK THE COUNSEL OF 
HIS, HER OR ITS OWN ATTORNEYS OR OTHER ADVISORS, IN ADDITION TO THE FOREGOING 
ACKNOWLEDGEMENTS, EACH PARTNER ACKNOWLEDGES THAT HE/SHE/IT HAS BEEN ADVISED 
THAT FIRM CURRENTLY REPRESENTS, AND Will CONTINUE TO REPRESENT, OTHER ENTITIES 
WHICH ARE OWNED, IN WHOLE OR IN PART, BY SOME OR ALL OF THE PARTNERS, GENERAL 
PARTNERS OR OFHCERS OF THE PARTNERSHIP OR THEIR AFFILIATES. EACH PARTNER CONSENTS 
TO THE PREPARATION OF THIS AGREEMENT BY THE FIRM, AND JOINTLY WAIVES (!) TO THE 
EXTENT SUCH RIGHT HAS NOT BEEN EXERCISED, THE RIGHT TO RETAIN SEPARATE LEGAL 
COUNSEL IN CONNECTION WITH THE NEGOTIATION, PREPARATION, REVJEW AND EXECUTION OF 
THIS AGREEMENT, AND \II) THE RIGHT TO LATER ASSERT ANY SUCH CONFLICT OF INTEREST 
AGAINSTTHE PA!Hl\IERSHIP, ITS GENERAL PARTillERS, PARTNERS REPRESENTED BY THE FIRM, OR 
THE FIRM ITSELF IN THE PROSECUTION OR DEFENSE OF ANY ACTION. 
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SECOND AMENDED & RESTA TEO PARTNERSHIP AGREEMENT 

OF 

RAIDEN COMMODITIES, LP 

This Second Amended&. Restated Partnership Agreement (the "Agreement") is adopted by 
the Partners of RAIDEN COMMODITIES, LP, !the "Partnership"), as of the Effective Date and shall, 
regardless of when it is actually executed be construed to be effet'l:ive as of the Effective Date. 

ARTICLE I 
ORGANIZATION 

l.1 Definitions. Definitions of Terrns may be defined in this Section or elsewhere in the 
Agreement. As used in this Agreement, the following terms have the followi11gmeanings: 

"Act" means the US Virgin Islands Code and arw successor statute, as amended from 
time to time. 

"Adjusted l;:apital Account" means, with respect to a Partner, that Partner's Capital 
Account balance, mooified as follows: 

A. increased by the amount, if any, of such Partner's share of the 
Minimum Gain of the Partnership as determined under Treasury Regulation Section 
1.704-2(g)(1); 

B. increased by the amount, if any, of such Partner's share of the 
Minimum Gain 11ttribut<1ble to Partner i'lrmrecourse Debt of the Partnership 
pursuant to Trea:;ury Regulation Section L?04-2(i)(S)i 

C. increased by the amount, if any, that such Partner is treated as being 
obligated to contribute subsequently to the capitai of the Partnership as determined 
under Treasury Regulation SeJ:tion 1.704-1(b)(2)(ii)(c); 

D, decreased by the amount, ff any, of cash that is reasonab!y expected 
to be dhi:ributed to such Partner, but onl\' to the extent that the amount thereof 
exceeds any offsetting increase in such Partner's Capital Account that is reasonably 
ex~ected to occur during (or prior to) the tax year during which such distributions 
are reasonably expected to be made as determined under Treasury Regulation 
Section 1.704·1(b)[2l(H){d)(6); and 
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E. decreased by the amount, if nny, of loss and deduction that is 
reasonably expected to be allocated to such Partner pursuant to Code Seulon 
704{e)(2) or 706(d), Treasury Regulation Section 1.751·1(b)(2l(H) or Treasury 
R\7,guiation Section 1704·1{b)(2)(iv){k), 

This definition of Adjusted Capital Account is intended to comply with the prov;sions of 

Treasury Regulations Section 1.704·1(bl(2)(ii)(cl) and 1.704··2, and will be interpreted 

consistently With those prov1sio11s. 

"Adjusted Capital Account Deficit" means, with respect to a Partner, the deficit 
balance, if any, in that Partner's Adjusted Cap1tal Accow1l 

"Affiliate" shall mean, when used with respe.ct to a spedfled Person, any Person 
that diredy or indirectly Controls, is Controlled b't' or is under common Control with such 
specified Person. It shalt further include any Affiliate of a dose family member including 
spouses, children, parents, and siblings. 

"Agreement" has the meaning given that term in the introductory paragraph. 

"Ancillary Agreements" shall mean mdude this Agreement but alsoshaH include 
any other documents, agreements. Partnership Records, instruments, or other writings 
from time ta time exetuted by any Person whidt clarify or are in connection with this 
Agreement and the transactions or relationships contemplated herein. 

"AppralsaP' means, unless the context indicates otherwise, a written vaiuatlon 
report by :an Appraiser duly qualified to make suc1 a report that describc.s and values the 

falr market varue of an ownership interest in the Partnership. 

"Articles" means the Certificate of Formation filed with the Office of the Lt Governor 
of the US Virgin Islands by which the Partnership vltls organiz<;das a US Virgin Islands limited 
Partnership under and pursuant to the Act, as amended From time to tlrne. 

hAssignee" means~ Per$Uf1 w!m l1as acquired all or a purUun of an interest in a 
Partnership Interest by assignment as of the date the assignment of the Partnership Interest 
has become "effective:· As used in this Agreement" the assignment of a Partnership Intl? rest 
becomes "effective" as of the date on which all of the requirements of an assignment 
expres~ed in this Agreement shall have been met. An Assignee has only the rights granted 
underthis Agreement or, if not defined, then unde· the Act. An Assignee does not have the 
right ta become a Partner except as provided in this Agreement or, if not defined, then in 
the Act. An Assignee ls ari "Authorized Assignee" o:ily if the assignment arose under Section 

3.3.4 or 3.3.6 of this Agreement. 

"Authorized Assignee" means the. owner of a Partnership Interest upon Disposition 
to such Person as a Permitted Transferee or upon the consent ofall Genera! Partners. 
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"Bankrupt Partner" means (eKcept to the extent e Majority in Interest of the Class 
A Partners consents otherwise) any Partner: 

A. That: 

(1) Makes il general assgnment for the benefit of creditors; 

{2) Files a voluntary barkruptcy petition; 

(3) Becomes the subject of an order for relief or is declared 

insolvent in any federal or state bankruptcy or insolvency 
proceeding; 

(4) Flies a petition or answer seeking for the Partner a 
reorganization, arrangement, composition, readjustment, 
ftquldatlon, disso!uti::>n, or simllar relief under any law; 

(5) Files an answer or other pleading admitting or falling to 

contest tne matenal allegations of a pet1t;on filed aga111st the 
Partner in a Proceeding of the type described in subclauses 
(1) through (4) of this clause (ai; or 

{6) Seeks, consent to, :ir acquiesces in the appointment of a 
trustee, receiver, or liquidator of the Partner or of all or any 
substantial part of the Partner's properties; or 

B. Against which, a Proceeding seeking reorganization, arrangement, 
composition, readjustment, liquidation, dissolution, or similar relief under any law 
has been commenced and one hundred twenty (120) days have expired without 
dismissal thereof or with (l?Spect to which, without the Partner's consent or 
acquieSJ:ence, a trustee, receiver, or liquidator of the Partner or of all or any 
su:ntantial port of the P;,irtner's properties h~s been appointed and ninety (90) days 
have expired without the appointment having been vacated or stayed, or ninety (90) 
days have eJtpirnd after the date of expiration of a stay, lf the appointment has not 

prevlously been vacated. 

"Suilt·ln Gain" with respect to any Partner:ship Property means {1) as of the time of 
contribution, the excess of the Gross Asset Value of any Contributed Property over its 
adjusted basis for federal income tax purposes and (2) ln the case of any adjustment to thg 
Carrying V.alue of any Partnership Property pursuant to this Agreement, the Unrealized Galo. 

"Built-In Loss" with respect to any Partnership Proporly means (1) as of the time of 
contrlilution, the excess of the adjusted basis for federal income tax purposes of any 
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Contributed Property over its Gross Asset Value and 12) in the case of any adjustment to the 
Carrylng V"!ue of any Partnership Property pursuant to this Agreement, the Unreal\zed loss, 

"Business Oay'' me:ans any day other than a Saturd<Jy, a Sundily, or a holiday on 
which national banking associations in San Juan, Puerto Rico or US Virgin Islands are dosed. 
"Calendar day,'' ''day," "days" or any other Hl<:e term not preceded by the phrase 
"Business" means that number of sequential days without regard to weekends or holidays 
In cauntlng such days provided, however [;a:no unless otherwise el(plicit,ly specified 

here'1n), tflat shouid a specific deadiine fall on a day that is not a Business Day, tht!n the 
deadline shall aL1tomatically be extended to the next succeeding Business Day. Any 
deadllne regarding Business Day or calendar day shall be deemed met or unmet as of 15:00 

PM in San JL1a11, Puerto Rko on tile day of th(:; deadline (by way of example. if an Item 
requires that it must be deposited in the mail, faxed or hand delivered then such a" item 

required to bP. done would he !ale at 6:30 PM ln San Juan Puerto Rk:o), 

"Capital Account" means the account to he maintained by the Partnership for each 
Partner in accordance with Tre;isury Regulation Section l.704-1(b)(2)(iv) and, to the extent 
nut Inconsistent therewith, the following provision>: 

A. a Partner's Lap1tal Account shall be credited with the cash or net 
Agreed Value of tfle Partner's Capital Contributions, the Partner's distributive share 
of Profit, and any item of lncoml? or gain specially allocated to th!? Partner pursuant 
to the provisions hereof; and 

B. a Partner's Capital Account shall be debited with the amount of cash 
and the Net Agreed Value of any Partnership property distributed to the Partner .• the 

Partner's distr1butive share of Loss and any item of expenses or losses spedal!y 
allocated to the Partner pursuant to the provisions hereof, 

If any Interest !s transferred pursuant to the terms of this Agr.;;ement, the transferee shall 
Sllcceed to the Capital Account of the transferor to I.he e~tent the Capital Account is 
attrilllltab e to the transferred Interest; provided, however, that If the transfer causes a 
!erminatirm of\he Partner>hip 11mle1 Cod<! S<!c\km 708(ff)(l)(fl), the Capital f\cc1:1unt> rifU1<! 
Partners shall be adjusted in conformance with Trea~ury Regulation Section L704-

l(b)(2)(ivJ(I). A Partner that has more than one lnter!Olst shall have a single Capital Account 
that reflects all of its Interests, regardless of the Class of Interest owned by that Partner and 
regardless ofthe time or manner fn which it wa; acquired, 

"Capital Contribution" means with respect to any Partfler, the money and other 
assets contributed to the Partnership by the Partner. Any reference 1n this Agreement to 
the Capftal Contribution of a Partner shall Tndude the Capital Contrlbution of his 
predecessor~ in interest. The Partnership shall maintain records to reflect the initial Book 
Value and the Net Agreed Vafue of all non·cash assets contributed, In the event that the value 
of any capital Contribution needs to be ascerta!11P.d or clarified before or after the date of it~ 
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contributicin, !he General PartMr, m their sole discretlcm, may make 'uch a determination or define 
the proce.s~ for rnat!Jng such a deterrnl_natkln. 

"Carrying Value" means (1) with. respect to any Contributed Property, the Gross 
Asset Value of the property reduced as of the time of determination by al! Depreciation and 

an appropriate amount io reflect any sales, retirements, or other dispositions of assets 
l11cluded i~ the property a;\d, (2) With regard to other Property, the adjusted basis of the 
Property for federal income tax purposes as of the time of determination; provided, 
however, that the Carrying Values shall be further adjusted as provided in this Agreement 
and, 2t the time of adjustment, the property shall thereafter be deemed to be a Contributed 
Property contributed as of the <late of adjustment. 

"Code" means the fntemal Revi?nut> Code of 1986 and any successor statute, as 
amended from time to time. 

"Commitment" means, subject in each c<ise to adjustments on acx:ount of 
Dispositions of Partnership Interests permitted bythls Agreement, (a) in the case of a Partner 
executing this Agreement as of the date of this Agreement or a Person acquiring that 
Partnership Interest, the amount specified for that "artner as ft>Comrnitmeot,and {b) in the 
case of a Partnership Interest issued pursuant to this Agreement, the Commitment 
established pursuant th!!reto. 

"Control" As used throughout this Agreement, means possession, directly or 
indirectly (through one or more intern1ediarlesl, of the power to direr.t or cause the 
direction of management and policies of a Person through an ownership of voting 
securities (or other debenture Jn!erestsJ, contract, guardianship, voting trust or 
otherwise. 

"Default Interest Rate" means a rate per annum equal to the lesser of: 

A, ten perc;;mt {10.0%) plus a varying rate per.annum that is equal to the 
Wall Street Journal prime rate {which is also the base rate on corporate loans at large 
UnlterJStates monev center commercial hilnks) •~ ciuotedlo the money rate.ssectkm 
of the Wai! Street Journal from time to time as its prime commercial or slmilar 
reference interest rate, with adj\1stments Jn that varying rate ta be nwde 011 the 
same date as any change in that rate, or 

B, The maximum rate permitted by applicable law, 

"Delinquent Partner" means a Partm;r who does not contribute by the time 
required aH or any portion of a Capita! Contribution that Partner is required to make as 
provided in this Agreement. 
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"Designated Key Person" or "Designate Key Person" shall have the meaning 
assigned to It in Section !Ll!I. The purpose of a Designated l<t<y Person Is to fie particular 
Interests l'D a particular individual who is material to tile Partnership even lfthey own their 
Partnership Interest indirectly. As such, with regards to viol;;tions hereof. a Designated ltey 
Person shall be treated as if they were a Partner for purposes of this Agreement and the 
Records. If a Designated Key Person ever vlolatec any provision of this Agreement or anv 
other requirement in the Records (even if the particular portion thereof refers only to a 
Partner and not specifically to a Designated Key Person) then the Partnership Interest 
attributabie to them, directly or indirectly, shnll be treated as ha\/lng violated ti!is 
AgreemerL No fallure to ment1on or specify both Partners and Designated Key Persons 
herein sh ail be interpreted to exclude Designated Key Persons from being bound in the same 

manner and to the same degree as the partner to whom they are associated. 

"Dispose," ''Oisposing," "Disposition," or ''Disposed of' means a sale, assignment, 
gift, donatlon, transfer, e~change, mortgage, pledge, gr<int of a sei:iirlty interest, or~ny other 
disposition or <.mcumbrance (including, w\thout llmitation: by court order or other operatlon 
of law, b~ the death of any Partner, by judicial process, by foreclosure, by levy or by 
attachment, andwhethervoluntaryorinvoluntary). or any Intended acts thereof (which may 
or may not be effective) whkh would have the effect of tran.'iferr~ng any tight, portlon of a 
right, Interest or potential Interest ;n the Partnership, 

"Distributable Cash" means, at the time of determination for any period {on t'ie 
cash receipts and disbursements method of accounting), all Partnership cash derived from 
the conduct of the Partne!5hip's busines5, including distributions from entities owned by the 

Partnership, cash fron; operations or invei;tments, and cash from the. sale or other 
disposition of Partnership Property, other than {1) capital Contribution~ with intetest earned 
pending itsutilliatlon, (2) financing or other loan proceeds, (31 reserves for working capital, 
and {4) other amount;; that the Class A Partners reason<ibly determine should be retained 

by the Partnership. 

"Effective Date" shall mean the effective elate listed on the cover page of thls 

Agreemer,t, regardless of when it may actually be executed by the Partners. 

"Genel'al lntetest Rate" means a rate per annum equal to the lasser of: 

A. The Wall Street Journal prf:-ne rate (wh<ch is also the base rate on 
corporate loans at large United States money center commercial banks) as quoted 
in the money rates section of the Wal! Street Journal from time to time as its prlme. 
cornmerdal or sLmi!ar reference interest rate, with adjustments in that varying rate 
to be made on the s3me date •is any change ln that rate, plus an addltiomil four 
percent (4%); or 

B. The !essf'r of eight percent (8%) per annum or the maximum rate 
permitted by application law. 
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"General Partner(s)" mea11s any Person or Persons executing thfs Agreement as of 
the date of this Agreement '15 a general partner or hereafter admitted to the Partnership as 
a general partner as provided fn this Agreement, but does not include any Person who has 
teased to be a general partner in the Partnership, and does not indude an Assignee of a 
General Partnership Interest unless the Assignee has been admitted as a General Partner. 
There may be multiple General Partners, Further, there may be multiple General Partners 
owning re.spec:tlvely various d;;sse,s oi General l'a'tnership l11terests and such owner.,:hlp 
classif1cation shail determine the rights, duties and obl!gatlons of those General Partners 
ownlng such B class of General Partnership Interest, inc!udingtheir duties ~sit relates to any 
Pool of Partnership Prope1ty, Notwithstcinding anyth\11g conta\ned here\11 to the contrary, 
only CliissA Partners, wnetherGeneral Partners or JJmited Partners, shali be entitled to vote. 
Any other class of Partner, whether General Partner or Limited Partner shall have their rights 
restricted a> detailed in this Agreement Spadfically, but without limited the generality of 
the foregcing, such restr'ction applies to QA Classes o1' General Partnership Interest or 
Limited Partner Interests. The current and sole Ge'1eral Partner Is RAIDEN COMMODITIES 
I, llCa Puerto Rico limited liability company, 

"General Partnership Interest'' means the Partnership Interest owned in the 
capacity of a (!lefleral P~rtner. I here rr\ay be mult1ple classes of e>eneral f'artnersh1p 
Interests and such classes wm determine the rights, duties and obligations or tne General 
Partner owning such a dass of General P.irtnership Interest The ihitial General Partnership 
Interest of each General Partner is set forth in Exhibit A, as the same may be amended from 
time to tirne. 

"Grass Asset Value" means, {11 with r<'gard to property co11tl'ibuted ta the 
Partnership, the fair market value of the property as of the date of the r.ontributlon and (2) 
as to any property the Carrying Value of whlch is adju;'ted pursuant to this Agreement, the 
fair m.:irket value of the property as of tho date of the adjllstment, as the fair market vaiue 
is determined by the General Partner using any reasonoble method. 

"Lending Partner" means those Partners, whether one or more, who advance the 
portion orll1e OeHnqimn!. Partner's Cilpital tm1trib1J!hm th<1l is in tlefaiult, 

"Limited Partner(s)" means any Person or Per,ons rumrutlng this Agmement as of 
the date o' this Agreement as a limited partner or hereafter admitted to the p.,rtnershlp as 
a limited partn2r as provided i11 this Agreement, but does not indud<;: any Person who has 
ceased to be a limited partner in the Partnership, and does nqt lndude an Assignee of a 
Limited Partnership Interest unless the Assignee has been admitted as a Limited Partner. 
There ma~ be multiple Limited Partners, Further, there may be multiple Limited Partners 
owning respectively various classes of Umited Partnl:!rshfp Interests and such ownershfp 
c!assific:ation.>n:al! determine tl1e rights, duties and obligations of the limited P.artner owninll 
>uch a class of Limited Partnership Interest including their duties or fights as It relates to:any 
Pool of Partnership Property. Notwit~1standing anything contained !1ereln to tne contrary, 
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only Class A Partne.r:;, whether General Partners or Limited Partners, >hall be entitled tQ vote. 
Any other class of P~rtner, whether General Partner or limited Partner shall have their fights 
restricted as detailed in this Ai;r•2ement Speciflca!'y •. out without limited the generality of 
th<! foregc·ing, such restriction applies to QA Classes of General Partnership interest or 
limited Partrl!!r 1nteresb. 

"limited Partnership Interest" me~nsthe Partnership Interest owned in thecaoaclt:y 
of a Limit1"d Partner, There mav be multiple classes of Lirnlted Partnership Interests and 
such classes will determine the (ights, duties and obligaUon> of the Limited Partner owning 
such a class of Limited Partnership Interest. The inltial Limited Partnership Interest of each 
Limited Partner Is set forth in ExhlbltA. as the same may be amended from time to time. 

"1.iq1,1idator" means the Pilrtner or Partners or a Persqn on;ornmittee selected l,y a 
Majorfty in Interest of Partners who will commence to wii1d up the affairs of the Partnership 
and to liquidate and sell its propertie> whe" there has been a di>Solutlon of the Partmmhip. 
The term shail also refer to any suo:essor or sul;st!l:ute liquidator, 

"Majority in Interest" means those P;irtners whose Partnership Interests aggregate 
more than fifty percent (50%) of the; Partnership Interests of ail Partn..:rs in questilm, 
indud;ng \/Otes among ;;ny particular Uass of Partners. Jf at any pomt an actmn 1s required 
to be approved by multiple Classes of Partners, then the aggregation for such Classes shall 
be allocated p1oportionately according to the Capital Accounts of all Partners in each of the 
Classes added together. Anywhere that a Class or Partner type is not specifred or clearly 
impl"ied by this Agreement, the'1 it shall mean only Class A Partni;rs. 

"Operating General Partner" or "Administrator" shall nave th!! same mnaning as 
"Presldentu and means any Perso11 elected to be such, as defined herein, but does not 
Include all'/ Person who has ceased to be such for any reason. The General Partner; by· Ninety 
Percent;,., htere~t of the Class A General Partners may de<ignnle one ol the Generol Partner; as an 
Admlnis!r~lor {"Adminlslralor"), A General Partner ma\' further be an Admlnisiralor as to a specific 
Class of Partnership !merests and/or Pool ol Partner:;hiF Property. A designated Admlnlstra!orshal! 
serve until !he designation ls revoked or the Administrator ceases to serve for an\' other reason. If a 
Adn1inistrator Is designatec,t the Adrninistrator is authotiz:ed and dir~c.ted to manage and control the 
Property and the business of the Partnership (or the Pool or Class thereof, except as may be limited 
by tha Class A Genornl Partner). If a AdMinistrator Ls designatfld, any rcforcncC' to "Gen~ral Partnor" 
In this Agre;,mcrrt shall also Include "A.dmlnlstrator" if app!ltable \Jut tmly as to those classes. Pools, 
Propertv, a-ctfans or authority contemplated or deleg<'iterl. The i'nitJa1 Admlnlstrator shall 

additionally Include any of the following individuals: ADAM C, SINN. 

"Partner" means any !'erson executing this Agreement as of the date of this 
Agreemen: as a Partner or hereafter 11dmitted to the Pannersr1ip as a Partner as provided in 
this Agreement, but does not include any Person who has ceased to be a Partner in the 
Partnership. "Partner" meam genericaliy any General Partner or l•mited Partner of the 
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P<irmership or, in the case of a spetlflr.ally t.ontemplated partner, the pa1tner to whom 

reference is made, unless otherwise defined or stated otherwise herein. 

"Partnership" rneans RAIDEN COMMODITIES, LP, a US Virgin Islands Limited 
Partnership. 

"Partnership Interest" or "Interest" means the Partnership interest of a Partner 
(whether in their ca~)acity as a Genera\ Partner or Limited Partner) or Partners in the 

Partnership and all rights associated therewith or contained thereunder as specified in this 
Agreement or the Act, including, without limitation, rights to distributions {liquidating or 
ot!1erwlse;1, allocations, information, and to be ccnsulted as to whether they consent or 
approve with regard to any Partnership busim;;;s. Them may be multiple Classes of 

Partnership Interests and such Classes will determine the rights, duties and obligations of 
the Partnl!'r owning such ~ Class of Partnership lnt;irnst. The initial Partnership liiterest of 

each Partner Is set forth in Exhibit A, as the sarmo: may be amended from time to time. 
Notwithstanding anything to the contrary cr:mtlined herein, only Closs A Partnership 
Interests, whether General Partnership lnt.erests or Limited Partnership Interests, has voting 
rights under this Agreement her.ein. 

With respect to any Partner, their "Interest" or "Percentage Interest" means a fraction 
(expressed as a percentage), the numerator of which is that Partner's number of Partnership 
units in a particular Class {Whether ;is General Partner or Umlted Partner) of Partnership 
owrtership and the denominator of which is the total number of then outstanding 
Partnership units as to that Sp<!cific Clilss of Partnership ownership. A unit may be taken to 

mean one {1] percent of such interest or any reasonable fr ciCtio;; L'>ereof. 

"Permitted Transferee" means a trust, including a charitable remainder trust, 

corporation, limited partnership, company or other entity Controlled by such Partner, or 
another Person Controlling, Controlled by, or under common Control with such Partner. 

"Person" is defined broadly to indude all possible human or leg;;! ''persons" ilnd 
lncludios zm individual, p<1rtnershlp, llmlted p:Jrlnersi1ip, lir11it.l!d liabiHty company, fmelgn 

entity of il ny type, trust. estate, corporation. custodian, trustee, executor, administrator', 

nominee or enr<ty in a representative rapacity {01 any other a; defined in tile Act). "Pnrty" 
shall mean, generically, any Person who is a party to this agreement {or to whom reference 
is made) and "Parties" shall mean each and every Party taken collectively. 

"President" is defined in Sectlon 6.2.3.1 hereof. 

"Proceeding" means any threatened, pending or completed action, suit or 
proceeding, whether civil, criminal, administ·rative, arb1tratrve or investigative. 
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"Profits" and "losses,, means for each fim1I year or other period. an amount equal 
to the Part•1er,;hip's taxable income or loss for such year or period, detefmlned in accord;;i11ce 
with Code Section 703(;;) (for this pun:mse a!! items of income, gain, loss or deduction 
ri;quired bo be stated ;epaiotely pursuant to Code Section 703(a){1), and <my guar<1nteed 
payments paid to the Partners, shal! be included In taxable income or loss), with the 
following adjustments: 

A. any income of the Partnership that is exempt from federal income tax 
and not otherwise taken into account in computing Profits or Lo;ses pursuant to this 
definition shall be added to such taxable income or loss; 

13. any expenditures of the Partnership described in Code Section 
70S{a)(2l(B) or treated as Code Section 705{a)(2)(B) expenditures purs11ant to 
Treasury Regulations Section 1.7011-1(b)(2)(1vl{i) and :iot otherwise tal,,m into 

account in computing Profits or losses p\Jrsuantto this definition shall be subtracted 
from such taxable income or loss; 

C. gain or loss resulting from any disposition of Property with respect to 
which gain or loss is recognized for federal income tax purpose.s shall be computed 
by reference to the tarrying Value or Section J04{e) Gmy1ng Value of the property 
di$posed of, as the case may be, notwithst<0nding that the adjusted tax basis of such 
property differs from its C;mving Value or Section 704{e) carrying Value; 

D. in lieu of depreciation, amortiz;ition and other costs recovery 
deductions taken into account in computi1g taxable income or loss, there will be 
tall.en into account Depreciation for the taxable year or other period; 

E. If the Carrying Value or Section 704(e) Carrying Value, as the case may 
be, of any Partnership property is adjusted under Section 4.4,2, the adiustmerit will 
be taken into account as gain or loss from disposition of the asset for purposes oi 
computing Profits or Los,;es; and, · 

F. notwlthstam.Jfng any \1ther provision of this definlt!tm, <my 1tems 
which are spedaily allocated pursuant to subsection 4.5 of this Agreement shall not 
be taken lnto account fn computing Prnfitsor losses. 

"Property" means all real and personal property wh\ch has been contributed to or 
acquired by the Partnership and all increases and decreases ;;ipplicable to the Property. 

"Treasury Regulations" or "Regulations" means the Treasury Regulations 
promulgated under the Code .. as amended. 
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"Unanimous Cnnsent" means the consent of all Persons eligible to vote on an Issue, 
whether Limited Partners or General Partnersand induding votes among Classes of Partners 
or groups of Partners. 

"Unauthorized Assignee" is defined in Section 3.3.8 hereat 

11Unreallzed Gain" attributable to P<irtnership property means the ei<cess of the 
Gros~ Asset Value of the property over the carrying Value or the Section 704(e) Carrying 
Value, as the case may be, of the property as of the date of determination. 

''Unrealized Loss" attributable to Partnership properly means the excess of the 
Carrying V;i!ue or the Section 'l04(e) Carrying Value, as the case may be. oi the property over 
its Gross Asset Value as of the date of de:termlnatkm. 

Other terms defined herein have the meanings so given them, 

l..2. Name. The name of the Partnership s RAIDEN COMMODITI~, IP and all 
Partnership business must be conducted in that name or such other names that comply with 
applkabie iaw as :he General Partners may select from time to time, 

1.3 Formation. The Partnership has been organized as a US Virgin Islands limited 
Part'letsliip by the filing of the Artides and the ;zsuance o' a certlfic.ite of filing for the Partnership 
by the Lt Governor of US Virgin lsfands. 

1.4 Ifil!.!!. The Partnership commenced on the date the lt Governor of US Virgin Islands 
issui?d a certificate of !iling for the Partnership and shall co~tinue in existence for the period fixed in 
the Articles for the duration of the Partnership, or such earlier time as this Agreement may specify. 

1.S Mergers and Exchanges, T:'le Partnership 'flay be a party to (a) a merger, or (bl an 
exchange or acquisition of the type described in the A.ct subject to the requirements of this 
AgreemenL 

1.15 l\lo State.Law Partnership. Th<! Partners intend th\lt the P;;rt11ership bi! classified as 
a Llniited Partnership and not be a general partnership or joint venture, for any purposes other than 
federal and ,state tax purposes, if applicable, and this Agreement may not be construed to suggest 
otherwlse. 

,l,7 Genera! Business Matters. 

1.7.1 Books and Records. The books and records of the Partnership shall be kept 
at the principal office of the Partnership or at such other places as the General Partners shall 
from time to time determine. The terms "Corporate Records," "Partnership Records" or 
"Rerords" :are used interchangeably in this Agreement and in all the Ancillary Documents 
and shall mean: 1) the Standard Doc1iments, as defined herein, 2) copies of all resolutions 
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and/or cm1sents of the Partnership, its Partners, Offirars, Administrators or General Partners 
c;ootalned Tn the Records, and 3) anv other documents or records detem1ined from tlrne-to
t\me by r~solution of the General Partners (subject to veto right or lim1tat1ons set by the 

Partnen;) to be tncluded in the Corporate Records, provided however, that the 
determination of inclusion or exclu~lon regarding certain documents or records need not l:l€ 
the same for all Persons, 

l,7,2 Right of Inspection I Waiver of Full Access to Information. 6ecause the 
abil.ity of !.he Partnership to achieve It Business Pur::>ose is highly dependent on secrecy and 
!Me conffdentiality of svstems, strategies, and information, the right to access information, 
including but nc1t limited to the Records, ls restricted to significantly. Each Partner or General 
Partner is entitled to Information and the Records c!ily underthe cifcumst~ncesand subject 
to the conditions 5tated Act, as may be further clarified or restrict;;d by this Agreement 
Spe<:ifkallv, the Partnership mi!Y determine, due to contractual obligations, bu!\iness 
concerns, or other considerations, that certaln information or Record> regarding the 
buainess, affairs, Property, and financial condition of I.he Partnershlp ska!r be kept 
confidential and not provided to some or all other Partners, General Paltners., 
Administrators or Officers and that it ls not neress;iry or reasonable for those Persons to 
examine O;' copy certain Information or Record;;, Sach Partner and General Partner agrees 
that the judgmer1t of the Partnership shall be final and condus1ve 3nci hereby fully releases, 
both th€ Partnership and all Persons involved in making such determinations, both 
individuall~ and intheit capacity as a Partner, General Partner ,Administrator or Officer, from 
their detenninatfcms regarding such private and confidential information. The limitation on 
act:e:ss to (1formatlon contained in this paragraph shall not apply to P~rtners ADAM c, SINN 
or his Afl11iates for so long as they remain Class A Partners or a Designated l(ey Person. 

Generally however and provided that such a determination to w1thho!d has not 
be;;11 made by the Partnership (and further prn1•ided that the Partnership shall always 
reserve the right, at any tiITK.t, to later re.strict access to such information e~cept as to t•m 
excluded Partners above), any currently admitted Partner or General Partner of rernrd, 
except as limited otherwise herein, shall have the right to examine, at. a reasonable time or 
times as determined by the Partnership, the books, Records, minutes and records of the 
Partnership. Sven irwpectiqn shall b\!, at a minir11urn, only al. an appointed ti!Ttli! p!:rlod 1md 
place as ceter111iried by the Partnership after '! reasonable time for preparation by the 

Partnership, following a written rt?quest for such access lram the requesting Partner or 
General Partner, and after any and all reasonable conditions which may be required by the 
Partnership at that lime have been met, indud'ng requirfng confident;ality arid non
competition agreements from $Uch Pen;on(s) as the Partnership deems advisable 
(Including from Affiliates or other Persons reasonably related to the requesting Person). 

Any production of Records, boo~s or other information: a) shall be atthe cost of the 
Person(s) requiriogsur.h production (including rea!'-Onable chMge" from !he Part.nership for 
producing such which the Partnership may require to be paid in advance), bl may not be 
done in a way that ha!i the effect of harassing the Partnership or materially hindering or 
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endahger,ng it from achieving its Business Purpose, and c) shell be limited to: 1) the 
Standard Documents, as defined herllin, or 2) the r1on-waivable documents and lnformatlon 
required by the Code and/or the Act, if it is greater than the Standard Documents. for the 
purposes of the Partnership, "St;mdard Pocumi;;nts" shall mean only the following: il basic 
historical end of year profit & loss statements for the three years prior to the request far 

documents but only as to those portions or the Partnership for which such Person had " 

Partnership Interest in or management oversight over, such as;; Pool of Property; 21 basic 
historic.al end of year balance sheets for the three year~ prlor· !o the request for docoment> 
but oniy as to ttiose portions of th!! Partnership f.:i; which such PersM had a PartMrshlo 
lnteresi ir or management oversight over, soch as a Pool of Property; 3) a W3J fr.::im the 
Partnership together with any federal or state tax documents pertaining to the Person 

requestlnr, informati•Jn directly; m1d 4) the most c~ffrem and Partnership Agreement of the 
Partnership, although such may exclude a roster of Partner:; if the Partnership deems S\j<;:h 

exclusion advisable. 

i'ne forgoh1g notwithstanding, any non-wai'Jable or non-amendable riglils under t11e 
/\ct of an Assignee, Part11er, or General l'artner wh ch are attempted to be modified herein, 

If any. (including rlghts ta inspect the books and Records of the Partnership or to receive 
ir1formatian if such i> determined to non-wai11able ;md non-amendi'lble) shall be granted to 

that Person but shall be othern11se lrm1ted and restricted to the ma~!mum extent permrtted 
by law in the IJS Virgin Islands. If it is deemed that a Person has the right to inspect the 

books and Records of the Partnership {or any other right to require Information, acrounting 
of tranS<Jctlons or meetings with the Partnership or !ts Partners) then such shall occur but 
only Tn the ma11ner and according to the procedure as defined in this Agreement. 

Any authorized inspection may be made by <my agem or auomey of the Person 

requiring the Inspection, provided that the agent or attorney Is bound by the same 
confidentla!ify obligations of the P~rson for whom the agent or attorneys is inspecting. The 

Partnership may impose arw reasonable co11ditions precedent to such inspection by an 

agent or attorney, lnduding requiring canf!dent•ality agn;ements and/or non-compete 
agreemerts from anv and ull Persons Involved in ;:;uch inspection. Any production of 

Records, books or other information may not be done in a wav that has the effect of 
han1~1ing lhll Partmm.J1Jp or materially h1rn:lt!ring or er1dm1gerlng lt frmn achlevinlJ flH 
Buslni;;ss Purpose. 

l.7.3 financial Records. All finilndal records snail be maintained -sod reported 
ba£ed the actountlng principles adapted a11d defined herein or otherwise adopted by the 

Gemmrl Partners. w;thout limlt1ng the generiility of the foregoing, the Partne,ship shall 
initially and generaily use GAAP, as defined herein. 

1.7.11 Principal Offieelsl and Headquarters. Tne office or appointed Person of the 

Partnership in the US Virgin Island> shali be located al such place as the Gener~! Partners 
may determine from time to lime. The Partnership shall rnnduct business al such other or 
additional locaUons, offices, outpo;;!s, appearance; or ;.>r!l!;enco.$, who\her with!~ or-0u1;;ide ol the 
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US Vi1jj1n Islands or Pucr!o Rico, as the General Partners may designate frmn t1rt1e to time in 

accordance wl!h the Act and the laws ln place at tl1at kicaliornnd lts other loc~tioM. The initial 
headquarters of th!? Partnership sha!l l:Je ill San Juan, Puerto Rico. 

Prior to the qualification of the Partnership to conduct business in any jurisdiction 

other than the US Virgin Islands, the General Partners shall cau;e the Partnership to comply, 
to the eimmt procedures are available and those matters are reasonably within the control 

of thie Ge•!lrai Partners, with all requirements necessary to qualify the PartnersMip a> a 

foreign entity in that jurisdictlon. At the request o' the General Partners each Partner shall 
execute, acknowledge, swear to, and deliver ~!I certificates and other instruments 
conforming with the terms of H1ls Agreemenl that are necessary or appropriate to qualify, 
<:ontlnue, and terminate the Partnershlp ;;s a foreign entity in all jurisdicticms in whi.ch the 
Partnership may conduct business. 

1.7.S Registered Offiee. The address ol the initial registered office of the 
Partnership and the inltial registered agent at s"ch address shall be as set forth fn the 
Artides_ The registered office and the regi.stered agerit may be changed from time to time 
by ac!ion of the Partners and by filing the prescribed form with the US Virgin Islands Lt 
Governor. 

1.1.6 Change of Address & New Offices. The Partnership may designate or 
change any Address or office at the eiection of tlle General Part-ier. 

1.8 Simple and Not Serles. The Partnership is created as a simple Limited Partnership 
and not as a seril;!s Limited Partnership, if one is possible. No Series {"Series") are rurmntly 
autho1i1ed under the Articles or this Agreement. The Partnership reserves the <ight to amend the 
strncture, in the manner prescribed by the Act (if ever allowed thereby), ilnd add series: (and to 
segregate Property, !iabilitles, Profits and losses into such series) at any time in the future at the 
election of the Partners, ln such a case, the allocation of Partnership Interests to e;Jch of the Series 
need not be eq\101 or proportionate as to e;ich Series or Partners Partnership Interests. 

l.9 Business.Purpose and Allocation of Effort•. The Partnershlp fa formed to transact 
ariy ~ml ;;ti l~w[ul btrnines>es ~ml eng~ge ln ;;ny lawful ?.tl :;m:l/vr attlvllles for whkh llitl1ted 
iiabHity companies may be organized wrider the Act, and furthe1· to erigage in any otner business 
or activity that may be fncfdentill, proper, advisable or eonvenlent to accomplish the foregoing 
purpo~e, including, without iimit;;tlm1, obtaining fin;;ncing therefor, and which fs not forbidden 
by the law of the jurisdiction in which the Partn!'rship engages in that business. The Business 
Purpose {"Business Purpos10") of the Partner5hip, for purposes of non-competition, ~orporate 
opportunities anti other provisions contained in this Agreement or elsewhere among the Partners 
shall be defined as foliows: engaging in commodities, oll, gas, transmission rights, futures, 
options, swaps, and electricity trading and any other ancillary activities thereto, as may be further 
defined or clarified by the General Partners from time to time. 
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Partners or their Designated Key Person are expected to devote full-time effort to the 
Partnership or the other Primary Oper;itingCornpanie.s, as determ\ned, agreed and ailocated by the 
general partners, n1anagers or officers thereof unless such requ1rement Is otherwise waived by the 
Pilltnership (including waiver before or aitt;>r the breach of this provision)_ fai!ure of such Partner 
or thei1 Designated Key Person to comply with l:hl.5 provision for a period exceeding either: 1) thi1ty 
(30} consecutive cnlendar days or Z) thirty (30) Business Days in any consecutive one hundred eighty 
(180) day pertod shall be deemed to have vioi;ited this provision and may be treated by the 

Partnership as if they made ~n Unauthorized Di.sposition of their Partnership l1'1terest>, If the 
materiill reason fonheir failure to devote fuU-time effort is due to incaf.)acityof such Partnel or their 
Designated Key Person, as determined by the Genera! Part'lers, then such Partner shall be deemed 
to have left with Good Reason, otherwise, they snail be deemed to have left without Good Reason. 

l..10 Selt·Oealing, Corporate Opportunity and Non·Compe!ition- Provided the terms of 
the transaction are reasonahly no less favorable than those the Partnership could obtain from 
urveiated third parties, the P;irtners, Design;ated Key Pee-son, Administrators, Geflerai Partners, 
and/or Officers shi'lH have, i11c!ud>ng l:ly or thro~1gh their Affiliates, the rautilority to enter into any 
tr~nsaction with or in cooperation with the P;artnershlp despite th<! fuct that another p!lrty ta the 
transaction may be {1) a trust of which a Partner is a trustee or beneficiary; (2) an estate of which a 
Partner Ts a personal representative, owner, heir or beneficiary; {3) a business Controlle"d by an 
Affiliate, one or more Partners, or a business of which any f'a rtner 1s also an owner, director, officer 
or employee; (4) any Affiliate, employee, stockholder, e:sodate, manager, partner, or business 
assodate of the P:artnership; (5) ilny Partner, acting individually; or {6) any relative of a Pilrtr1er, 
Designated l<ey Person or Administrator. No contract or transaction contemplated in thJs paragraph 
shall bl'! void orvo dat!fe solely for that reason, if: 

A. The mate1·ial facts as to the relationship or interest and as to the contract or 
transµr.tion are disclosed or are known to the General Partners or the coinmittee 
mnternplating such, and the General Partners or committee in good faith authorizes the 
contract or trimsaction by their affirmative vote; or 

B. The material facts as t.o the relntionship or Interest and as to the'contrnct or 
transaction are disclosed or are known to the Partners entitled to vote thereon, and the. 
rm1t.1;rct 01 tra1i~oction ls~pedfitally aµprovl!d in go~;u f.i1th by vt1te of tlre Partner~; pr 

C. !he contrBtt or t1ansaction is lair and rnmmerdafly reasonable as to this 
Partnershio as of the time it is m.ithori<ed, approv!'cl, or rntifiecl by the General Partners, a 
committee thereof, or the Partner>hip, 

Cammon or interested Partners or General Partners may be counted in dett>rmining the 
presence ol a quon.1m ;it a meeting of the Pa1tners or General Partners or of a committee which 
autho1izes the contract or transaction_ This provision Is meant to tle Illustrative and not a 

requirement; it shall not be ronstrue.d ta lnvalid&te ilny con:ract or transaction whim. would be v~lid 
in the absence of thfs provision. 
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Unless otlle1wise stipulated and agreed herein or€1sewhere in 1l1e Records, it ts e¥.pressly 
understood that ead1 Partner, General P~rtner, Administrator or Officer fs entitl~ to invest his 
personal assets for his own account and ls entltied to conduct his ('.l€rsonal affairs and lrwestments 
without regard to whi;>ther they constituti; a Partnership "opportunity" No Part[ler or General 
Partner shall be otil!gated to present any "opportunity'' to the Partnership prior to engaging in such 

opportunity themselves unless anv of the following are trlle: a) the activity would be reasonablv in 
line with the Business Purpose of the Pa rtnershlp, h) that Person has agreed to non-competition 
restrict.ions ~nd such opportunity would reasonably seem to violate those restrictions against them 
or c) the Partnership was the original intended recipient of the opoortunity and the Person: ll 
intentionally. negligently, O<' simply by their inaction unden:nined slJci"l opportunity for ti1e 

Partnership in an effort to induce the other parties to enter into such opportunity with the Person 
(or one of their Affiliates) lnstead of the Partrier>hip: or 2) intentionally, negligently, or simply by 
their inaction attempted to divert the opportunity from th<' Partnership. The Partners agri;e to 
lmmedliltely provide to the Partnership ;my aml Jil lnformation neces:s•ry lo determine whether an 
opportunity shouid have been submitted to the Partnership. vloliltion or this provision regarding 
opp<1rt1.mlties may be rectlffed and cured by such Person if they, within thirty (30) days after 
recefving Notice of a proven violation fron1 thE?: Part.nershipr surrender and/or assign such 

opportunity to the Partnership on the same or reasonably the same terms <:iffered to them. 

Unless otherwise waived by the consent of ninety percent (YU'!>) in Interest of the t:lass A 
Partners (including the Partnership Interest of me one who is seeking such waiver), ilil Partners and 
General Partners :together with their Affiliiltes and Designated Key Person) shall ht! subject to non
compete, non-sollcitatTon and non-circumvention requirements during their tlme as a Partner or 
General Partnera1dfor a p!!rTodoftlme after they cease to be a Partner or Genera! Partner. Unless 
otherwise agreed by the Partnership and such Person that the time period sho1.1ld be longer or 
shorter in duratit'.l!l, th!! time p!!rlod that this pmvislon shall be effective is during their terrn as a 
Partneror Genera I Partner and following the terminat1rm of theif Partnership, theirterm as General 
Partner or their employment with the Partnership, for any rea:;on, for a period of one (ll year 
fol lowing the date that such imded, 

No Partner or Oeslgnated Kev Person shall, directly or indirectly, for themselves, or 
through, on behalf or or in conjunction with <iny Person or Affiliate: al divert or circumvent {or 
<1ll1.lrnpt !\l du 1Jit.hr;1 uf \huse) ~ ciimmt tJr ;m>>p•<ctivo: b•;sin~.>s tr<1ns<icllot1, r!!11'tkmsh1p or 

custome.r· of th<'. Partnership to any competrtor, including themse.lves or their Affiliate, by dirr;ct 
or indirect inducement or athe1w;se; b) divert, Ncumvent, induce, or encoul'age to terminate, 
abilndon, quit or getfired {or make any attempt to do an\' of thosel "1l1Y Partner, General Partner, 
Administrator, Officer, emplc•yee, vendor, supplier, distributor, m other contractor of the 
Partnen;hip; or cJ do or perl'orm, <llrectly or indirectly, any <:Jther a~t which a reasonable Person 
would anticipate to be competitive, injurious or prejudicial to th!! goodwill associated with th~ 
Partnership, its Eh.1siness Purpcm; arid/or the Partnership Property, 

If a Ge•1eral Pilrtner shall breach this provision, as determined by the Partners in thi;ir >ole 
discretion, then such Ge11e1;;il Partner shall immediately be rt?cmoved from their posltfon as a General 
Partner iilnd have their interest converted to t!1at of a Limited Partner. Further, any amounts owed 
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to that Ge11eral Pa"\'11er, for whatever reason (including e~pense reim1Jurseme11ts, bonuses, salary 

and the like), shall be immediately forfeited and no longer p~yable. 

In the eve,t any Partner or De.signated Key Person shall breach any provision of this 
Settion, the Partner andior Designated l<!?y Person maybe terminated immediately from any and 
ail positions with the Partnership without any forther need for an opportunitv to cure, and/or 
expcfl~d as a Partner, have its Partnership Interests bl'! converted to that of an Unauthorized 
Assignee, and repurchased as lf such Partner was tetm\nated for Cause, 

This provision relating to norHompetition, non-solicitation and non-<:lrmmventio11 is ii 
mater!ar provision ,~f this Agreement and is necessary to pro:ect the Partnership a11d the Partnership 
Property. The Partnership may require that any General Partner, Administr;itor, Partner, Designated 
l(ey Person, or Offi:::r.r, prior to becoming such or at ?nv tlm" that they serve in any such role, enter 
inlu any and all reasonable furthe~ documentation to av1dH1ce and/or clarify this provision. If any 
Person should refo~ to sign such further dorumentation within fiftee11 {lSJ days after receiving a 
request to clo so from the Partnership, then they shall thereafter be expelled from any and all of 
their positions wit!' the Partnership and its Affiliates and shall be deemed in breach of this provision_ 

1.11 Allocation of Partnership Property. 'lhe Class 1\ Partnl'!rs mayfrom t\me to 
bml! and at their tliscret1on m the management of the overall 1-'a1tnersh1p flroperty, pool the 
Partnership's Property into dffforent groups of Propertv {"Pools"! in on:lerto accomplish any of 
the following objettlvesc aj define or limit management responsibilities wlth regard to such Pool 
by various Partners, General Partner;; and/or Classes of Partners or General Partners. including 
Quantitative Anat~st Partners (also known as "QA Partners:' "QA Limited Partners" or "QA 

Ge1,eral Partners," whatever their status may be), b) al!ow availability and use of such Pool by 
variol.Js Pilrtnets, General PartnE:r~ and/or ct~sses of Partners or General Partr1.,.rs, including QA 
Part11er$, while 11mtting others' avaHabi!ity, illformaticm about n11d 1Jse thereof. Such Property in 
a particular l'oo! rr ay, but need not be, assets contributed by one of the Partners managing them, 
provided howevGr, that at least some ofthe contribution ~rom ,1 QA Partnershall l:ie placed [n at 
least one Pool over which they have management r;:;spons'bility, Profits and Loss interests andior 
Ag1eed Part:netshi::i Spllts (a~ defined herei'n) there1r1. 

The Gerie1;il PWtner m~y as>i1>n the w1ry111g Puoi; of Pioptirly to ~pecifk; Cia>>"IS vr 
Partners or General Partners, including QA Partners or QA Gener,al Partners, for management 
thereof. Fmther, regardless of who actually contributed the Property of a panicu!ar Poot, the 
Class A Partner mav, upon agreement with any other Partners from a particular Class, agree to 
certain divisions of profits and los5es among the Partners in thaL Class and the Class A Partners. 
If the Class A Partner later changes or lower< the Property rnntalt1ed in a Pool (or eliminates or 
restructures certain Poolsj, it shall have noeffecton the alkication of profits and losses previously 
attributable to the Partners who have been delegated authority over, Profits and Loss interests 
in and/or Agreed Partnershlp Splits 1n the Pool prior to such change. 

By way of example, tl'le Class A Partners may de!ine a "Class B Quantl!i'ltive Analyst Pooi" (alsr1 
known as "Class e QA Pool") and alloc<ite $10,000,000 in Property to such Poof, Tile Class A 
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Partners may further agree with the Class B Pa1·t11ers that they will divide the profits and losses 

generated off iiwestlng such Class B QA Pool among the class A Partners and the Class B Partners, 
in a certain fashion or proportion. In thls case perhaps it could be thirty percent (30%) to the 
Class B Partners and seventy percent (70%) to the Class A Partners, with su<::h profits being further 

divided proportionately amMg each indlvidu~I Classes various Partnership Interests after 

alioci!tlon to that individwal Class, 

1.12 Non-Disparagement. The Partners, General Partners, and Designated Kev Person 
(including by or tbrowgh their Affiliates) hereby forever and continually covenant that they will not 

disparage, slander or otherwise do anything which would have the reasonab!y anticipated effect of 
materially hurting or undermining the Partnership or its Business Purpose. 

ARTICLE II 
MEETINGS 

2.1 No Annual Meeting. £~tept a;; requirec by law, armual meetings (wliether of 
Partnen; or General Partners shall not be required for the Partnership, lf required, by law or 
hereunder, the armual meeting of the Partners shall be held th"' fir;tt S4turday in the month of 
November 1n ea.ch ye;;r at lU:OU a.m., for the purpose of electmg l:ieneral Partners, and for the 
trons<>ction of such other business as may come before !he meeting, and the annual meeting of 
General Partners shaH immediately follow. If the da~· fixed for the annual meetings is a legal holiday, 
such meetings shall be held on the next succeeding Buslne5S Day. If the election ofGener~I Partners 

ls not held on the day designat;:;d, or at any adjournment thereof, the limited Partners sh11ll cause 
the election to be held at;; special meeting of the limited Partners as soon thereafter as it may 

conv@niently be held_ If annual meetings are not required, the General Partner> shall serve until 
incapacity or death or special election of sur.c.essor. 

2.2 Regular Meetings, The Partners or General Partners, including as to meetings 
among a class of Partners or General Partners, may by resolmion of a Majority in Interest set the 
time and place for the holding of regular meetings of the Partnership and ,1ny and all Partner~ [or in 
the case of a Class of Partners, that Clas; may only call a meeting of thatCl~ss) and may provide that 
the adoption of S\~dl resolution sh<ill curt>~llute lllulke uf :;u\:11 regular me~\lnw;. 

2.~ Special Meetings. Special meetings of the Partners or General Partners for ;my 

purpose or purposes, unless otherwise proscribed by statute, may be 1;alled by any Class A Partner 
or General Partner {provided that such is not a part of a scheme to harass or hinder the P;irtnership, 
its Partners orG.eneral Partners) upon Notice or mP-y be he d by unanTmoµs oonsent without Notke. 

2.4 Notice of Meeting. Notice >tating the place, day and hour of any Partner or General 
Parmer meeting and, in case or a special meeting, the purp::ises for which the meeting is called, shail 
be delivered not less than three (3) days before the date of the meeting, either personally or by mall, 
by or at the direction of any Partner or Genetal Partn~rs, to each Partner of record or General 
Partner enritled to vote at such mei!ting. When all the Partners m General Partners of the 
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Pal'tnershlp are present at any mee!lng, or if those no! present >ign in wri!J ng a waiver of Notice of 

such meeting, or >ubsequentiy ratify '111 the proceedings thereof, the transactlons of such meeting 
are as valid as if a meeting wr:re forma!ly called and Not;ce had been g\ven. 

2.S Quorum. At any meeting of th.e Partners, a MajoritV in Interest represe.nted in 

person or by proxy, shall constitute a quornm at a rneetine; of Partners. A majority of the Genera; 
Partners shall be a quorum at a meeting of General Partners. If less than a quomm is represerited 
at a meeting, a maJority of those that are presm1t may :::.cljoutn th« meeting from t.ime to time, 
without further Notice, until such time as a quorum shaU be prasent or represented. Any business 
may· be transacte:! which might have been transacted at the meeting as originally noti!led. The 
Partners or General Partners present at a duiy organized meeting convened with a quorum may 

continue to trill1Sact busine£s until adjournment, and :he subsequent withdraw,11 from the 
meeting of any Partner or General Partner represented n person or by prory, or the reftJSai of 
any Partner or General Partner represented in person or by prox~ to vote, ~hall not affect the 

presence of a quorum at the meeting. If the P,artners or G!!nera! Partner~ sha!I ca II a meeting and 
proper Notice be given as required in tills Agreement, but the necessary Partners r;r General 

Partners to constitute a qL1orL1m <hall fail or refuse to attend on more than two (2.) otcl'sions 
(partlculariy ifsuch is done fur the purpose of hindering the Partnership or delaying a vote), then 
the calculatlcm of a quorum shall be based on those Partners ;md General Partners who did not 
fa1t or refuse to .ittend the m1bal meetmg called for such purposes. 

2.6 Proxies. At ali meetings of Partners, a Partrt<';r may vote by proxy executed In writfng 
by the Partrier or t;y his duly autl10r1zed attorney-in·fatt Such ;:iroxy shall be filer! with the Genera! 

Partners of the Partnership or presented to the Part!lers before or at th<:! tTme of the- meeting, No 
pn;>l<y shall be valid after three (3] months from date of eXECtltion, unless otherwise provided in the 

proxy. 

2.7 Vo'tlng by Certain Partners. Any Partnership lnteresl held by a corporation, trust. 

partnership 01· company may be voted by ariy officer, tru;tee, partne,, General Portner, agent or 
proxy as the bylµws, trust ilgreement. p;;irtnership agreement, or regulations of such entity may 
prescribe or, In the absence of such provision, as such entity may d<rtero1ine l)y msofutlon. Any 

Partnership Interest held by a trust, estate, ward or other Person acting through an attoniey-in-fact 
01 0H1e1 peri;m111I repre>1ml11tive, guarr;fam or i:p11;e;v;<!or rm1y be vtHed \Jv the tru;tm;, per>o~~• 
representative~ adm~nlstratot, executor~ attorney-in-fact. guardi.;Jn or conservator,. either fn Per.son 

or by proxy, withr.ut a tn:msfor of ownership cenifica1es into tile name of the legal .representative. 
Any Partnership Interest held by a married couple as their comrnun1ty property may be voted by 
either 5pouse, actng alone, her!!u nder unless a particular spouse ha:> been specified and appointed 

by the Partrier in which case the Partnership, iri their sole discretion, shaU have the right to refuse 
ot approve the action of the other sooust>. In no event shall the Partnership ever be held ffabie by 
the Partner, th.eir~pouse, or any other Person for exercising its discretion and aliowing or refusing 

ta allow a particular Person to vote or act on behalf of a particular Partnership Interest held or 
dai1>1ed to he held by a Partner or their spouse, 

2.8 Manner of Acting. 
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2.lil.1 Format Action. The vote of the Partners on a particular Issue shall he Tn 
acwrdanca with percentage of P;;rtnershlp Interests in the Partnership held by each Partner. 
Each Partner shall be e'ltitted to one vote or a f:acrion of one vote per one-percent oi 
Partnership lnterest or fraction thereof owned by the Partner on each matter. In the case 
of a vote by General Partners, each General Partner· shall have one vote. In this Agreement, 
any reference to a vote or dedsion of the Partners shall generally mean only the Class A 
Partners unless otherwise explicitly specified to the contrary. Specifkally referencing a vote 
as restricb:!d to Class A Partners is done.solely for clarity and shall not be required as ali olher 
Classes are non·vating as to PartnetShip wide decislons. 

2.s.2 Procedure. Unless the Articles or this Agreement provide otheiwise, action 
sh a ii be by a majority of those Partners' votes present at any meeting in which a quorum is 
established. Action by General Partmm shall be by a Majority In lnterestofGeni'lri!I P;irtners 
present at any meeting in which o quorum is estabii:;hed. A record shall be maintained of 
the meeting. The Partners or General Partners may adopt their own rules of procedure 
which shall not be i11consistent with this Agreement. 

2,!l.3 Presumption of Assent, A Partner or General Partner who is present at a 
meeting a: which action on any matter is taken sttall lle pr!!!;Umed to have ;;ss1mted to the 
action taken, unless their dissent shall be entered ir the minutes of the meeting or un!ess he 
shall file their wtitten dissent to such action With t.'1e Person acting as the secretary of the 
meeting before the adjourmrient thereof or shall forward such dissent in the manner for 
Notice prescribed herein to the secretary of the meNing immediately after the adjournment 
of the meeting. Such right to dissent shali not apply to anyone who voted in favor of such 
action. 

2.8.4 lnformal Action. Unless otherwise provided by law, any action required to 
be taken, or whlch may be taken, at a meeting of tne Partners or Gener~! Partners, may be 
taken without a meeting if a consent in writing, setting forth the action so taken, shall be 
signed by the necessary a111ount of the Partners o:- Ge11eral Partnels entitled to vote with 
respect to the subject matter thereof, provided however, that all Partner~ or General 
Partners entillt!d to vote have re<:1tived 5urficieni l~ut:ce of such ac\ltltl ptlt:>r to the act.hm 
being taken. Altematively, any Partner or General Partner may 11ot!> against or formally 
evidence tfleir dissent to such action (aft<01r such has been formally proposed and a vote has 
been called) In whlch 'ase they shall be deemed to have waived any required Notice. For 
purposes of acting under this section, votes may be taken by email among the Partners or 
General Partners {and a formal signature sho!I not be required) provided that the e;maiis are 
sufficiently dear to give Notice that a formal vote ;s being taken. 

2.8.S Teli:phonic Meeting. Partners or General Partners oi the Partnership may 
participate. in any meeting by means of conferenm telephone or slmil;ir oommunica,t,ion ff 
;ill Persons partlclpating in such meeting can hear one another for the entire discussion of 
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ti;e matter(s) to be voted upon. Participating ln a meeting pursuant to this Section shall 
constltutic presence In Person at such meeting. 

2.,!I Ca!lling Meetings by No~lass A partners, Non-Class A Partners or QA Partners, 
by a resolution of a Majority In Interest of such Class, mav call meetings or special meetings as 
prescribed hereJr, but only as to the Partners and General Partners of their particular Class of 

Partnership Interests. No QA Partner or QA General Partner shall have the right to call meetings of 

the entire Partnership, whether of Partners or Genera! Partners, unless otherwise approved or 

ratified by a Majo:·ity In Interest of the Class A Partners or theCiassA General Partners. Only a Class 

A Partner may call a meeting or special meeting of any other non-moving Class of Partners or 
General Partners ':ir of the Partnership as a whole. 

ARTICLE Ill 
PARTNERSHIP 

3.1 Adimission ot Partners. The initial Partners of the Partnership are the Persons 
executing this /1gteement as of th" dat.e of this Agreement as Partner-s, each of which is admitted to 

the Partnership as a PartnereiTer:tfve wntemporaneousiywith the execution by such Person of this 
1\greement. After the formation of this Partnership, a Per>on becomes a new Partner: 

A. In the case of a Person acquiring a Partnership Interest directly from this 
Partnership, on compliance with (al th!! provision! of this Agreement governing admission 
of new Partners, and (bl the terms for admission set by the General Partners in connection 
with the offering; and 

B. In the case of an Assignee of a Partriership Interest, as set forth In Section 3.<l 

hereof 

3 • .Z Representaticns and Warranties. Each Partner hereby represents and warrants to 
the Partnership and each othP.r Partner that: 

A. If that Partner is a corporatfon, it is duly organized, validly existing, and in 
gooo staridin~\Jmfor t.iw law ~if lhestai>.;of!ts inr.orpor~Oun ond iSd\llY qua\lfled and in good 
standing <l.5 a foreign corporation in the jurisdiction of its principal p1ace of business (if not 
incorporated therein); 

B. If that Partner is a limited partnership, it is duly organized, validly existing, 

and (ifapp!kable) in good standing underthe law of the state of its organization snd Is dulv 
quaiified Eind (lf applicable) in good standing as a foreign limited partnership in the 
jurisdiction of its princip;;il pla~e of business (if not organized the rel n); 

C, If that Partner is a partnership, trust, or other entity, it is d•Jiy formed, validly 
existing, and [if applicable) in good standing under the law of the state of its formation, and 

if required by law is dufy qualified to do business and (if applicable} in good standing in the 
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jurisdiction of Its principal place of business (if not formed therein), and tile representat;ons 
and warranties In clause (a), (b), or (cJ, as applicable, are true and correct with respect to 
each officer, manager, member, adminlstrator. custodian, trustee, or other partnerthereof: 

D. It has fuil power aod authority to e<ecute and agree to this Agreement and 
to perform it> obligations hereunder and all necessary actions by the board of directors, 

shareholdzrs, mariagers, officers, partners, trustees, beneficiaries, or other Persons 
necessary for the due authorization, execution, delivery, and performance of this Agreement 
by that Partner have been duly taken; 

E. It has duly executed and delivered thls Agreement to the P;irtnership; and 

F. Its authoriz;;tion, execution, delivery, ;;md performarn;i; of this Agreement do 

not r.onrnct with ativ other agreement or arrangement to which that· Partner is a party or by 
which lt is bound. 

G. Except as already disclosed in writing and formally approved or ratified by 
the Partnership, there i£ no claim, Proceeding, or mher item currently pending or materially 

threatened whkh would rea:;onahly be ca!cvlated to have an µdverse effect on the Partners, 
the P~rtn!':rsh1p or their Affrl1ates or that purports t::i or could reasonably affect the !eg<iHy, 
validity, o- enforceability of this Agreement or any of the other Ancillary Agreements. The 

Parties artd their Affiliates arE! current on all taKes dve to any govemmentaf entity, except 
those whi~h are being contested in good faith and for which the Party has set up adequate 
reserves sufficient to satisfy the. General Partner. 

H. If qualification Is necessary in any other jurisdiction in order for this 
Agreemer.t to be enforceable, the Partner has dul1• quaiified and is in good standing in that 
jurisdiction {and with any governmental or quasl·governmental body thereof). 

33 Restrictions on the Disposition of an Interest. 

3.!.1 Construction. It is intended tha: this Partnership shall not allow free 
tn1n;,rerat·illty of lnternst an<;I. lo Lhe extent possible, this Agreement slmll b1; read arid 

interpreted to prohibit the. free transferability of nterest of any Partner. Anv attempted 
Disposition by a Person of a Partnership Interest, otl1er interest or right, or any part thereof, 
in respect of the Partnership other than in accordance with this Section shall be, and is 
hereby declared, null and void ob imtio. 

3.!.2 Notice of Restrktion on Transfer. The ownership and transferability o! 
Partnership Interests in the Partnership are substantially restricted. Neither record title nor 

benefitfal ownership of i1 Partnership Interest may be Disposed of, transferred or 

encumbered exr.epl. as set forth in this Agreement, 
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3.J.3 Justification. This Partnership Is formed by those wl10 know and trust one 
another, who wlli have surrendered certilln management rights and assumed management 
responsibiflty and risk based upon their relationship and trust Ownership is material to the 
business and investment objectives of the PartnNship and Its foderol tax 'itatl!s. An 
unauthorl~ed transfer of a Partnet5hip Interest could create a substantial hardship to th<! 

Partnership, jeopardize its capital base, and adver>ely affect its tax structure. The$e 
restrictions upon ownership <iml tronsfer are not intended as a penalty, but as a method to 

protect a$ preserve exist111g relationships based upon trust and the f'artni:rship's capita! 
and its financial ability to continue. 

3.:i.11 Restriction on Transfer. Except as orovidi;d in this Section, neither record 

title nor beneficial ownership of a Partnership Interest may be Disposed of without the 
consentoc ail C!ass A Genera! Partners This restriction on transfer or assignment applies to 
any transferor, whether a P~rtner or a11 Asslgnee. To btl a valid assignment, lo addition to 

meeting the other requirement;!; of this Section, the ~ssignment must be in writing, the terms 
of which are not ln r.ontrnvf.!nt1on of any of the ;m:ivi>ions of the Agreement, and the 
assignmeflt mu'it be received by the Partnership End recorded on the books of the 

Partnership. Until the effective date of an assignment of a transferred interest {and all 
further requirt:ment.~ are met), the Partne:r$hlp shall be entitled to treat the assignor of the 

transferred mterest as the absolute owner thereof in ail respect!.. Upon the effective date 
of a Disposition conducted pursuant h;;;reto (anf:l the meeting of all requirements herein are 
met), the transferee shall be an Unauthorized Assignee unless otherwise elected to b<Z an 
Authorized Assignee or ildrnitted P~rtrier !Jut the Partnership 

3.3.5 Disclosures. 1he Partnership Interests have not and will not be,. rngistered 
und1~r federal or state securities laws. Partnership !nter~sts may not be offeted for 'l<lie, 

sold, pledged, or otherwise transferred unless so registered, or 1Jnless an exemption from 
reglstratien exists and the Partnership has approved such offering. The avallabliity of any 

exemption from registration must be estabfished by an op!nion of counsel, whose opinion 
must be satisfactory to the General Partners. 

3.3.6 Permllted Transfers. lo the fol lowing drcumsta nces, Disposition of a 
P;;r\nershiµ lnleregl,. or ar1y part thereof (or right thl!reuqder), is permitted to;; Permitted 
Transferee without nece.ssity of obtaining the cons"Emt ot the Partnership. 

A. lntervivos Estate Planning Transfers, A Partner who is doing such for 
estate planning, tall planning or wealth preservation purposes wili have the right to 

mal<e transfers of their Partnership Interest (provided that 'iUC~ would not 

reasonably endanger any rights or interests of the Partnership or other l'i!rtrtl!rsL 
with or without considerat'on, to a Permitted Transreree1 who will be an Authorl.:ed 
Assignee. In th!' case where such Dl;posftlon would have any potential ;adverse 
effect on the Partnernbip or other P~rtner5, theri such Disposition (even if 1t is to a 
J>etmitted Trans!eree) shall be subrnJtted to the Partnership for approval, provided 
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however, tilatthe ap:iroval of such Dlspositlon shall not be wululy or unressonabiy 
withheld or delayed. 

3.3.7. l\lonrei:ognition of an Unauthorized Transfer. The Partnership wiii not be 
rC>quir<"d to recognize the interest of any transferee who h:is obtained a purported 
Partnership Interest as the result of a transfer or as:;lgnment that is not outhoriied by this 
Agreement. If there is a doubt as to ownership of a Partnership Interest or who is entitled 
lo Distributable Ca~h or liquidating proceeds or other Property, the P~rt11ership may 
accumulate lhe >ame unUI Lhe issue is resolved to tlie satisfaction of the General Partners. 
In the event any Person pw·ports to he an Ass!gne<?, but is 11ot an Authorized Assignee uncler 
this Agreement, the Partnership shall have the right, but not the obligation, lo seek a 
declaratory judgment to determine whether such Person is ;m Assignee, rhe Partnership 
Inti;. rest In quest;la11 shall bear the legal and administrative e~oenses or the Partnership in 
making such determination, which expensi:;s may be offset against the Partnership Interest 
as damages arising from the unauthorl<€d Disposition. 

3.3.8 Acquisition of lhterest con11eved Without Authority. If any Pe.Ison: il 
acquires a Partnership Interest. without authorization 2) is the beneficiary of a unapproved 
Disposition, 3} asserts any rnaterlal Control ove· a Partnershlp Interest but is not an 
approved "artner and such lontro! lasts more thari twenty {£0) days {or a !o.wer number of 
days if such assertion of Control wouid endanger the operations of the Partnership or the 
interests and rights of the other Partners), or 31 becomes :an Assignee of an Interest whid1, 
in the cilse of al! of the above, is the result of: (a) ""order of a court which the Partnershfp 
ls required by law to recognize, including but not Jirnfted to a court order lnvolvTng a divorce 
proceedi<\g of il Partner directly or indirectly, (b) a Rartner's interest ii1the Partnersh!f) being 
subjected to a lawful "charging order; (c) a Partner mak<ng any other unauthorized 

Disposition of a P~rtnership Interest, i11duding having thelr Partnership Interest foreclosed 
upon {or assigned in l1eu of Foreclosure), which the General Partners determine that the 
P•rtnership is required by law to recognize (wl1ether ornottl1ey have obtained a declaratory 
judgment to that effect), (d) a Partner b~coniing a Bankrupt Partner, (el the de~th of a 
P;;;rtner, (f) !he !nc<ipm:fty or lnconipetency of a Partner, including a forniai or inforrn;i! 
guardianship or receivership Proceeding, whether temporary or otherwise, or {e) any other 
r«ason by which a Pdrlnershlr> lntere>t (onl!t\/ r\ght llmreunder) <s held l1y so<11~on1o1 who Is 
not a Partner or Authorized Assignee (or causes a shift in Control away from such Persons), 
such Persrm shall be an "Unauthariled Assignee" of the intere>t, The Partnership wm have 
the unilateral option {but not the obligation) to a•:qulre the interest of the Unauthorized 
Afsignee or a Class Z Limited Partner, or any fraction or part thereof, upon the following 
terms and conditlof!S: 

A. The Partnership will have the option to acquire the interest, at any 
llm<0 ther.,after (unless such Person later becomes a Partner or Authorized Assignee) 
by giving written Notic1" to the transferee or UnauU1orized Assignee of its intent to 
purchase such interest. 
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!!. The valuation date for the determination of the Purchase Price of the 

interest wll! be l) the date of the Oisposltlon ff Notice of <11tent to purchase Is 
de ivered within nif!Cty {90) days following :he Partnership becoming aware of such 
Diiposition or 2) the date on which the Partnership delivers its Notice of intern: to 
Purchase. 

C Unless the Partnership and the Unauthorized Assignee agree 

otherwise, t,l1eam.ount paid will be the Purchase Prke for tile i!'lterest, or anyfr~cticm 

thereof in the case of a partial purchase by the Partnership, payable as prescribed 
he'ein 

D, Closing of the saie will occur at the principal office of the Partnership 
or at such qther place as the General Partners shall determine, incltJd!ng any 

reasonable changes thereto. Regardless of the payment terms, the selling Person 
shall unequivocally assign the Partnership lntere~ts on the day of dosing, free of any 
lien or reservation, 

E. The Purchase Price, to the extent it ran, shall be paid by wlti1 the 
proceeds, if any, received by the Partnership from insurance held nn the life of the 

deceased f'artner (or Uesignated Key Person), less any amounts necessary to be 
held in reserve ot for ope"1tions, as determined by the General Partners. In order 
to reduce the burden upon the resources of the Partnership, the Partnership will 

have the option, to ~ e~ettised in writlng delivered at dosfng, ta pay its purchase 
money obligation Jn ten \10) equal annual lnstailments which shali include interest 
at the General interest Rate, beginning Ofle {1) year after the date of dosing {or 

according to any other terms which are nolless favorable than those defined herein). 
The Partnershlp will have the right to prepay all or any part of the purchase money 
obligation at any tfm.e without pe11alty. If the Partnership elects to utilize such 

pa·rment terms. no pledge or security agreement shali be given or required over the 

interests acquired (or ;;ny other collate"11 offered to secure such payment) unless 
the Ger1eral Partners deem such to be appr::iprlate in their sole dism!tion. 

F. By u11animou~ wnsent of thic. Gen<!ral Part.n~rs. the P1irt11ershlp may 
assign the Partnership's option to purchase to one or more of the remaining Partnars 

(or their Affiliates) and when doM, any rights or obligations of the Partnership wm 
instead ber.ome, by subst1tution, the rights and oblig~tionsof the Partners who are 
assignees. Such ParL~e1s, upon purchasing the interest of the Unauthorized 
Assignee, shali be Authori;:ed Assignees of such interest 1.m.li;ss otherwise ;:iµproved 
by the Partnership. 

3,3.!! Partnership Interest Pledge or Encumbrance. No Partner or Asslgnee may 

grant a security interest in or otherwise pledgt>~ hypothecate or encumber his interest in this 
Partnership or such Person's distributiariswithout I.he consent of the General PartnNs. Such 

grant of a security interest, pledge, a suitor hypotl1ecatlon or encumbrance is a Disposition 
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as defined herein and snail trigger ail the rights o! the Partnership and the other Partners 
defined heri:!in It Is under>tood that the Partners are under 110 nblfgatfon to give consent 
nor are they subject to liability for withholding consendor a rw and all reasons. In the event 
coos1:ent is given for a pledge, fon"lclosure of the lntere,st pledged would not result in the 
creditor being treated as Authorized rusignee. 

3.4 Admission of Substitute Partners. Notwithstanding anything in this Article to the 
contrary, ;my Assle;nee of a Partnershi;i Interest (whether such interest was obtained hy the consent 

of the Genern! Partners, a Disposition to a Permitted Transferee, an uoauthorized Disposition, or 
otl1e1wise) shall be admitted to the Partnet;;hip as a substitute Partner only upon; 

A. FurnishinJil to the General Partners, in a form sati>factory to the General 

Partners, a written <>cceptance ofall of the terms and condition' of this Agreement ;;md such 
other dornments and instruments as may !le required to effect the admission of the 
As~ignee ~s a Partner including but not limfted to: the >ubstitute P~rtnet's Notice address, 
its agreement to be bound by this Agreement, it agreement not to compete, its 
confidentiality agreemEnt, ally applicable empfoyment agreeme11t, its spousal assent (ff 
married), and its unqualified representation and warranty that the representation and 
warrantres: required of new Partners are tn1e and oorrect with respect to the new Partner; 

B. Depositing with thi: Partnership a transfer fee of $10,0001 or such other 

reasonable amount a$ may be set !Jy the General Partners to cover the costs and expenses 
of the Partnership in connection with the request, Including legal and accounting expenses 

and the cost ofinvestigating the proposed substitute Partner; and 

C. Obtain<ng the Consflnt of all Gen<?l'al Partnet's and complying with a11 

requirements that the Genera! Partners shall impose for approving such admission of t'ie 
proposed substitute P2rtner. 

If admitted as a Partner. the Assignee shall be admitted to the Partnership as a substitute Partner as 
of the effective date ofthe Disposition or upon such oth<!r <Jffc-ctive date as the General Partrmrshall 

determine. It ;;11 Assignee {whether Authorized or Unauthorized) is not admitted as ~substitute 
Pdrlmn, he shall hl!ve no right to vote the P~1Uie1ship lnte•e>l nm 1111y otl1!:!r right beyond \hose 
specifically given an Assignee under this f1greement, and all votes on Partnership matters shall be 

calculated as if the Partn@rship Interest of the Assignee did not ekist by subtracting th!? interest ol 
the Assignee from the denominator of .iny voting equatfon. 

3.S Additkmal Partners. Except as limited by Section 4.3, additional Persons m<ly be 
admitted to the Partnership as Partners and Partnership Interests may be created and issued to 
those Persons and to eifrsting Partner~ at the direction of the General Partners and/or upon a vote 
of the Class A Partners on such terms and co11dltlons as they may determine at the time of 

admission. lhe terms of admission or lsstJance must specify the Partnership lnteres\s arid the 
Commitments applicable thereto and may provide for the crnalion of different Classes or groups of 

Partners, who rnav have different rights, powers, Md duties. The General Partners shall reflect the 
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crnation of any new Class or group in an amendment to this Agreement or a resolution of the 
Partnership indicating the different rights, powers, and duties, and such an amendment need be 
executed only by the General Partners. Ariy such admissior ~lso must comply wlth the requirements 
describl;d elsewhere in this Agreement, indudi.ng but not limited to those prescribed in section 3A 
(the requirements applicable to substitute Partners shall be applicable to new Partners in the same 
manner and form prescribed therein). 

3.6 Preemptive Rights. The foregoing notwithatanding, the Partners of the Partnership 
shall have a preE·mptive right to acquire additionai, newly created Partnership Interests of the 
Partnership, or sectirities of the Partnership convertible fnto or carrying a right to subscribe to or 
acquire Partnership Interests, except to the extent limited or denied by this Agreement or the 
Articles. 

3.7 Change of Ownership in a Partner. A Partner that is not: a natural Person may not 
cause or permit, directly or indirectly, an interest in itself to be disposed of in the same manner of 
a Disposition defined herein (as applicable to the Partnership blJt in this case as applied t.o th!! 
Partner) or ot.herwise altered, mutated, or riestructured su:h that, after such change or Disposition: 

A. The Partnership would~ considered to havetermlnate;d within the meaning 
of Section /U8 of the Code; or, 

B. Without the consent ol the Partnership that Partner shali cease to be 
Control.led by substantially the sarne Persons who Controlled it as of the date of its admfsslon 
to the Partnership; or, 

c, A Designated Key Person, directly or indirru:tly, shall give up the material 
rights of Control over their Partnership Interests. 

On the breach of the provisions of this section, the breaching Partner shall lose its status as a Partner 
and be converted automatically to an Unauthorize-d Assignee and the Partnership Interests shall be 
considered subject to an unat1tl1orized DfsposWon,. 

a.a Certificates. ();rtifit";'!tes $tl<il! n()I. be requirt?d unles> rrrnndatl!d by st<1t~ low, In 
which event certificates representing equity interest in the Partnership shall bE> in such form as shall 
bedeterminecl by the G<'!Mral Partners. Such Certificates may be signed by any one General Partner, 
or by two Officers, if Officers have been elected. All Certificates shall be i:onsecutively numbered or 
otherwise identtfi;ed. 

3.9 q.pJt;il Account Roster. Even when no Certificates are issued, the Partnership sha!i 
maintain a Capftal AcooLlnt Roster for itS Partners, evidencing the name and ~ddress of each Partner, 
the number of shares jor percentage ownership) held by each Partner, and the capital contributions 
and Capltal Account adjustments for e;ich Partner. 
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3.10 Q:mfidential!v of Information. The Partners, Genera! Partners, and Designated Key 
Person~ admowiedge that from time to time they moy re:eive info1·rnation from or regarding the 
Partnership rn the nature of trade secrets or that otherwise is confld1?ntial (''Confidential 
Information"), the release of which may be damaging to the Partnership or Persons wfth whii;h it 
does business. Each Partner, Administrator, Officer, General Partner, and Designated Key Persons 
shall hold in strict confidence any lnfonnation it receives regarding or from the Partnership (or its 
Affiliates). Such information need not be marked as confidential ta establish it> confidentiality, Any 
fnronnation from the Partnership, its Partnersr General Partners or Its AffiHates shalt be prest11ned 

to be confidential cJnless otherwise explicitly stated therein or found to be public in nature as defined 
herein. Such Person's bound herein may not disclose it ta 3ny Person, locludi!1g to another P.irtner 
or General Partner other than ilnother Partner or a General Partner specifically cwthorized ta receiw: 
such, excluding ady those disciosw'es: 

A. Comp~lled by law {but the Person mu$l notify the Grineral Partners promptly 
of ;;iny req•~estfor that information, before disclosing it, lf practicable); 

B, To advisers or representatives of tile Limit"d Partner or General Partoer 
hereto or to Persons ta which that Person's direct or Indirect Partnership Interest may be 
Disposed in an authoriied manner as permitted by thls Agreement, but only after Notice to 
the l'attnersh1p and compliance of all reqrnrements ;mposed by the General Partners 
im:ludl ng t>ut not limited to that the recipients have agreed to be bound by the provisions of 
this Section and any othe1 reasonable restrictions or confidentiality agreements required by 
the Partnership; 

C. Of information that Part11er or General P;irtner also has received from a 
source Independent of the Pmtnership or its Alfiilates, outside of the scoJU! of such Person's 
Involvement or work wtth the Partnership, that tie Person reasonably lmows is without 
breach cl any obligation of confider.tiaiily hereundf!r; or, 

D. That are approved by the Partnership ln writing prior to the disclosure being 
made or formally ralfffed by the Partnership lhere<Jfter, 

The P11rln12ff11ocknowledge thl'I\ breach t•f !.he pruvl~imts uf lhls:ie~tlm1 !f!UY cam;i; irreir<1rab!i; inJury 
to the Partnership for· which monetary damages are Inadequate, difficult to compute, or both. 
Accordingly, the Panners agree that the provisions of this Section may be enforced by specific 
performance and by injunctivie reilief, If anv Person ber.omes aware of an unauthorized dfsdosure 
of Confidential lriformatlon they shall rmmediatelv notify the Partnership and take all steps 
necess:;iry to stop or mitigate the disclosure, 

lf any Partner, Administrator, General Partner, Assignee, Officer or other Affiliate is 
determined by the Partnership to be a direct or indirect competitor of the Partnership {including 
an ~nticlpated competitor) and 1) lhe attendance of such Pe,rson at a m1;;etlng, 2) the receipt of 
information by such Person or 3) the inspection of any documents, including the Standard 
Documents, by such Per50n would require the disclosure of Confidential Information, trade 
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secrets or any other !orm of f'ronerty, concept or strategy which would enai,Je the Person to 
compete with, emulate or improve upon the Partnership's Property, concept or strategy 
{Including an antic:ipatect or suggested one), then the Part'lership may, at Its sole election, require 

such Person to sign a non-compete and/or other corifit;!entiality agreements prior to ;;1ttending 
any meeting (or thereafter), receiving any information or inspecting <my documents, including 

the Records. 

The P~rtnership may require th&t any Persrm enter i11to MY and a.II reasonable further 
documentation to evidence and/or clarify this provision, lf any Person should refuse to sign such 
further documentation within fifteen (15! days after receiving a request to do so from the 
Partnership, then they shall thereafti;;r be removed from any and all positions with the Partnership 
and have their Partnership Interests Converted to that of an Unauthorizm:l Assignee. 

The provisions of this Section shall survive the. term1nation of this Agreement or the removal 

of any Person from any position wlth the Partnership, indwding as an Affiliate or Designated Key 
Person of ~he Parrnership. In the eve11t any Per>on ceases lo be a Partner, Administrator, General 
partner, Officer, or Affiliate of the Partnership, then they shell immediately, within two {2j days 
following their removal, return any and afl Confidential Information and/or P1·operty to the 
PartnerEhlp in the form and condition that lt was in immediately prior to their removal. 

3.11 Liabilities to Third Parties. Except as otherwise e~press!y agreed in writing or 
required by the Act, rto Partner or General Partner shaLI be liable for the debts, obligations or 
liabiiitles of the Partner5hip. 

3.12 Wlthdrawal. A Partner doe.s not have the right or· power to withdr;;iw from the 
Partnership as a Partner or to compel a dlstribution or return of 11:5 Ciipitai Account. 

3.12,1 Damages on Wrongful Wlthdrawail. If, in the good faith determination of 

the General Partner, a Partner withdraws, the withdrawal wili be treated as a breach of this 
Agreement and the Partnership may recover damages from \he withdrawing Portner, 
including the reasnnilblE? cost of obtaining replacement of the services the withdrawing 
Partner or their Affiliate was obligated to perform. The f'artnershlp may, in addition to 
pursuing ;my rern"ldies utherwl,e ~voilable unde1 ''JJplk.<1blt1 law, rewver fro!'l1 !he 
withdr<iwing Partner by offsetting any damag;;s against any amount otherwise distributable 
to the withdrawing Partner, reducing the Partnet'ship Interest, or both, 

3.12.2 Effect of Wrongful Withdrawal. If, in the good faith determination of the 
General Partner, a P;;irtner withdraws in violatiori of thi:; Agreernent. tile Partner shall b~ 
expelled as a Partner and the Partnership Interest held by such Partner shall be held as an 
Unauthorized Assignee of that Partnership Interest, The Partnership shall have the option 
to acquire the entire Partnership Interest of the withdrawn Partner a~ if an unauthorized 
Dispositia1 cc.curred (and as the P;irtnership Interests may rem~ln, if at all, after offsetting 
damages ~llawed against such Partnership Interests in this Agreement} under th!! .same 
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terms and conditions as if !he withdrawn Part11er was ,3 transferee of a Partnership Interest 
Disposed ofor conveyed without authority, 

3.13 Lack of Authority. No Partn'2r (other th2n an authorli:ed Gener;il Partner or an 
Officer, if they a·e also a Partner] has the autholity m power to act for or on behalf of the 
Partnership, to do any act that would be binding on the Partnership, or to incur any expenditures 
on behalf of the Partnership, 

3.14 Classes and Voting. As to the Partnership, there shall inrtially be two (2} Classes ol 
Partnership lhterests a•id/or Partners, unless the Articles state to the contrary or two (2) or more 
Classes or groups :if one or more P;;rtners and/or Partner5hfp Interests are established pursuant this 
Agreement Initially, there shall he Class A General, Class A Limited Partners and Class Z limited 
Part11ers (;;nd cor;-esponding Partnership Interest,). However, It is intended that: 1) there shiill be 
no initial class Z Limited Partners as defined in this Section and 21 that;ill initial Partners shall be 
Class A Partners s::i only one Class shali be operallve until ,uch time as a Person bewmes a Partner 
to class Z Limited Partnership Interest (or any other Class created hereunder or by !he General 
Partnei"]. Any pre•1mus Classes are here.by converted and merged into Class A Partnership Interests. 

In addition to the two (2) Classes denned In this. Srolon, at any time the General Partners may elect 
to establish more Classes or groups of one or more Partners and/or Partnership Interests, Unless 
otherwise specified and ln the event of the establishment of more Classes or groups of one or more 
Partners, then the following provisions sha!I apply: 

A. Tile rights, powers, or duties of a Class or group may be senior to those ol 
one or more existing dasses or groups of Partners, ·il$ may be defined the designation oi 
Classes by the Partnership thefeof. 

B, Unless otherwise specified, ff two or more Classes or groups of one or more 
Partners are established, then each Class or group of Partners, as far as wa1verof Notices, 
action by consent without a meeting, establishment of a record date, quorum requirements, 
votl ng in person or by proxy, or ;my other matter relating to the exercise of the right to vote 
within that Class or otherwise, shall be governed as to that Class by the same provisions of 
thl~AgteeIT1l!r1tas pertain to the Pmtmm;hip as a 11mul1J, By way or !!Xampla, if a Cla>> wl~he.x 
to call a meeting of that dass, then lt would take a Majority ln lntetest of the Partners from 
that Class to call a meeting thereof. 

C Unless otherwise specified, prom pl notice cf the taking of an action under 
this Agre<'"Tientthat requires less than unanlmou;;wrftten ~onsent of the Partriers ancl that 
mav he rni<en without a meeting shall be given to the Partners who have net consented In 
writing to the taking of the action. 

The foregoing notwithstanding l!nd pursuant to the Certtficate and the Act, there shall be at 
least two (2) Cla5ses of Partnership Interests, Class A (with full Partnership and voting rights, 
provided they have been admitted as a Class A Partner) and Class Z (\vlth restrfcted Partnership 
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rig!'lts and no voting rights). Any !'erson(sJ sl1ali generally be treated as an Unauthorized Asslg11ee 

according to the !•ct and es further defined or restri~ted in this Partnership Agreen1ent who moy, at 
any tfrne, acquire, succeed or ;;ccede or in Jny way obtain or m:qulre an~· rights to Partnership 
Interests {or any rights thereunder indudiqg the right$ to payn1ents) in the Partnership, un!e.ss 
authorized by this Agfeernent and/or approved by the P~rtnershlp, whether Cl~ss I\ Partnership 

Interests or any other Class, induding by me.ans of any; (l)sale, pledge, hypothecation, bequest, gift 
division or other as;;ignment by or from a f'~rtncr, 1ndudlng but not llmlted to one that 1s tri 
s3tisfactio11 of a de!:it (and including as to a debt which was prevkmsiy approved by the Partrie.rshlp), 
regardless ol whether such is voluntary o.- involuntatily; (ll levy or execution upon a judgment, 

foreclosui-e, re.cefversh!p, bankruptcv. gar11lsh111ent, ~-uction1 sequestration... or any other 
compulsory legal or collection process; or (3i judgmera, agreement or award of any court or 
arbitrator !n a divorce proceeding" In the i;vent that such Person{s) or Un.authorized Assignees are 
determined, allowed or required to be Partners of the P;irtnership (and unless otheiwise admitted 
as Partner>, whether Class Z or otherwise, as dfliermlned and acprovetl by the Partn<;rshlp), then 
such Perscm(s) shall become Class Z Limited Partners and the Partnership Interest tn qwestion 1rom 
;my other Class sMaH immediately upon their acqu<sition of ouch be converted to such Class Z limft«cl 
Partne1ship Interest. Cfa<;;; l Limited Partners shall have rm right or authority to: (1) vote their 

Partnership lnterc-st as Class Z limited Par'mership ;hall be non-voting in all respects; (2j call any 
meeting of Partners or to place any item on the ilgenda of 3ny meetmg for discussion; (3) serve as a 
rnan~gmg Partner, ueneral Partner, any Officer of the Partnership, or as Heg1stered Agent unless 
otherwise eiectE;c by the Partnership pursuant to the Part1ership Agreement after the acquisition 
of the Partnen;hip Interest in question; (4) act on behalf of the Part:nership, or to make 
re;iresentations to or agr!!ernents with non-Partners on b<!haff ol the Partnership; (5) amend any 
Corporate Records, inducling the Partnership Agreement, even If $uch Partnership lnterestwouid 

have otherwise glven them the rnquisite votes to do so; or{&) insoect the boo~-s and records of 
the Parlnersh1p. 

The Partn"'rship Is formed with the intent that the::te should never be any Class 7- Limited 

P<irtners or Unauthori;rnd Assignees but instead only those Partnt:!rs who are admitted through tl1e 
procedures defined in this Agreement and as approved bythe othet Partners. For that reason, and 
ta avoid disruption ta the business of the Partnership ;;nd the other Partners, Class Z limited 
Partners shall hav;; only the folicowfng limited rights which s1a II be constru~d to the maximum extent 
;;!lowed r;y law in ll1e US Virgi11 l>i<1r1tl; to ref,tt!ct wd1 tl~s> l Llrnited Pml11ers' ;;i:\iori.,; with ri;{lmd 
to the Partnersh p: (1) to be notified of any meeting of Partners ancl, provided they sign a 
confidentiality agreemellt with the Partnership and abide by all other reasonable restrictions set 

by the Partnership, to be present ln a non-disruptive fashion at ariy such meeting, and to express 
views and oplnilY15 as to any matters d1scusS11d at any such meetfng but only for a reasonable 

amount of time as determined by the Partner or chalif!!;rson leading such 1T1eetlng; <md [2) to 
receive distributions or allocations which they m;;y be entitled to, only in the evEnt and provided 
that the Person fofiows the proper approvals, conditions and orocedures set by the Partnership 

and/or the Partni:rsllip Agreement, less any current or anticipated deduction;. offsets, damages or 

other fees or costs p~yable by or attrib\lted to such Persor,(s) or Partnership lnteres!>. The right to 
attend meetings and to speak may be limited by the Partnership if such attendance would re.sult ln 
the dlsciost1re of certain Confide11tial Information ol the Partnerahip or the other Partners which 
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would in any way enable or prnmote directly or Indirectly competltl11e activities or adverse litigation 
by the Cla;;s Z limited Partner. 

Tne forgoing notwitlistanding, Any no1Hvail.rabie or non-~mendable rights under the Act of 
M Umiuthorizedll:SSignee or Class l Limited Partner which are attempted to bi: modified herein or 
ln the P;ntnership Agreement, 1f any, \including rights to inspect the books and records of the 
Partnership or to receive information ii stich is determined to non-w2i11abie and non-amendable) 
shall be granted :o an Unauthorized Assig11ee or Class z Umited Partner l:Jut shali be otherwise 
limil:i?d and restti~ted to th~ maximum ex!er1t permitted by law 1n lhe US Vl!gl11 Islands, If it is 

deemed tnat an Unauthorized Assignee or Partner bas the right to inspect the books anci other 
Records of the Pa-tnershfp (or any other right to require information, accounting of transactions or 
meetings with the Partnership or its Partners) then such sl1ail occur as defined in this Agreement 
{specifically in 5€~tion '.l..7.2). 

:us Q.ll Partners. In addition to Cli!SS A and Class Z Limited Partnership Classes, the 
P;mnership rnay :ilso have cettafn Quantir,.~tive Analyst (or "QA") Classi?s which may be referred 
to by any alpha. numeric or other narning convention Ci.;ss of Part:ne,rsh\p Interests ("Class ll" or 
"Class 1", "Class Christopher," etc. J, as set forth bv the agreement of the Class A Partners In the 
manner and according to the procedures defined in this Agreement. A Partner holding only QA 

Class f'artnersh1p Interests shaH be referred to as a "QA f'ar+..ner" and their nghts shall be, limited 
as defined herein. The intent of creating Classes of QA P~rtners is socM that the Partnership and 

Cl<iss A Partners can deal with certain Partners ior sn:mp of Partners) individually, without 
necessarily affe~ling or changing the immediate relationship to any othe.r QA Partner (or group 
of QA Partners). A QA Class may have multiple Partners. Any QA Partner shall not be t!ntitled to 
vote, except as ll relates to actions or decisions among multiple Partners in their particular QA 
Class and providE'd further that such votes or actions are approved, delegated or authoriled {by 

the Class A Partners] to be voted on by the QA Partners. Even in the case oi an action or vote bv 
QA Partners that ls withln the scope of those powers authorized or delegated to the QA Part!'lers 
by the Class A l'a'tners, all such actions or votes shall remain subject to rnview, approval, and a 
veto right bv the Cass A Partners. E;icept ror actions ;imong Partners ol tneir particular Class, no 
ClA Partner shall be considered in the calculation of aggregate Partnership wide Partnership 
Interests (byway of example when calculating a quorum, Ma]orit~· in Interest or l)nanfmous Consent 
for Partn1.1r~bip wide;;ctkm) <is the l';Htnershlp Internsts oi >QA P:;rtn11r ore rionvoting in all respi;ct.> 
as it relates to Partnership wide votes. 

A QA Partner need not be named as a General Partner, Any QA Part1ier who Is also elected 
as a General Partner shall, u11less otherwise expifcitly staled, be a General Partner only as to the 
portkular Class ol Partnership Interests and the Pool(s) of Property assigned to soch Class (ond, in 
the instance where such Person's General Partner responsibilities are limited to a particular Class or 
Pool, such Person may, but need not be, titled a "OA Genera! Partn.,,r"). Further, a O.A Partner shall 
only have management responsibility as defirmd, dariffed or limited by their agn;ement with the 
Class A Par\·ners a rid a Majority in Interest of the f'a rtners frorn their QA Class, lrtdudlng that their 
management authmlty and rights to Profits and Losses m:iy be; limited to certain Pools of 
Partnership Property, as defined herein. 
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The Profits and losses alloc<>ted to any QA Partner's Partnership Interest shall be set by 
agreement among [he Class A Part11ers and J Majority In Interest of the QA Partners for a 
particular QA Class at tbe issuance of the QA Partner's Partnership lntere.sts. Such allocation of 

Proiits and Losses may be specific as to a particular Pool of Partnership Prnperty or to multiple 
Pools of Partnershfp Property, While the aliocation of ~rofits and Losses may not be changed 

without agreement between the Class I\ Partners and the QA Partners of a particular OA class, 
the aHocatfon oi certain Pools of Partnership Property may be exp~ndecl, changed or dirninl.siied 
at any time and without Notice by the Class A General Partners. The a!focation of Protits and 
Losses allocated to a QA Partner's Pati:ne!'ship lntereM may be ~mended from time to time by 
agreement amon!,J the QA Partners affected and the Class A Partners, provided however, that no 
retroactive appllcat!on or amendment of such agreement shall serve to deprive a QA Partner of 
Profrrsund losses: that were prev;ously ea med by and allocated to them prlorto the amendment, 
unless such GA Partnrir agrees to such, 

A QA Class (or the. Partnership Interests of a particular QA P<;rlner) may, at the 
determination of the Class A Partners, be retired and/or repurchased by the Partnership at any 
time and for any reason, with or without cause, for the Purd1ase Price defined herein. Upon 
s.ich election, the Partnership lntere;;ts subject to ret<rernent or repurchase shall be treated as. if 
the l'~ltner{s) made art unauthom.ed 01spos1tion thereof, provided however, that the 
Partnership shall bear the basic administrative costs of such Disposition if the QA Partners whose 
Partnership Interests are being retired: a) were not retired for Cause or b) leaves with Good 
Reaso11. The Purchase Pr!ce, as defined in Section 3.16 and utilized In 5e(tion ;i3 shall mean, as rt 
relates to ai'\y QA Partner and except for those QA Partne's whose Partnership lnt,:rests are being 
retired for Cause or leave without Good Reason .. the Capital Account Balance (generally speaking, 
arid asfurth<Olr· defined herein, tlie)r Capita! Contribution together with any undistributed but earned 
and aflncated Prnf:ts fll" Losses) of that particular QA P.;rtner on the date that the Partnership 
Interests are elec:ed to be repurchased by the; Partnership, less any damages or losses otherwise 

caused by that partil::l1l3r QA Partner or their partkular QA Class jointly and sever~lly. T'1e Purchase 
Price as to a QA Partner whose flllrtnership lnter!"st is being retired for C1use or who leaves 
without Gond R!.'ason thail be reduced to fifty percent (50%1 of the overall Purchase Price 

determlned herein less any d;images or los~es otherwise caused by that particular QA P~rtner or 
Ll1eir paHlcul<i! QA Cla>S 1ointly and ;ruverally. 

The preemptive 1·ights prt!scribed in sGctior. 3.6 shall not apply to the fso1uance of any QA 
Partner Cla» of Partnership Interests or be granted to any QA Partn>?r, No QA Partners shall be 
entitled ta information or Record> except ;is authori1ed by the Partnershlp, including financial 
stat.,merits under Artide 4, exc;ept as it relate> directly to >:heir Class or the Pool.s thev oversee and 
all QA Partnets herebyconsenttosuch limitation, Section 73, Vl and 75 shall not apply to any QA 

f'~rtners. QA Partners shall have the duties required of a Partner under the act including but not 
limited to a duty of loyalty, care or other fiduc<ary dutie;;. Uriless otherwise agreed by the Class A 
Partners and a, Majority lt1 Interest of the QA Partners for a particular QA tl~ss the term for 
noncompNition, non-solicltatlon, and non.circumvention fallowing termination sl\ali be si:<. {6) 
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months for QA Pa"tners, 111 the case where a Partner serves in.both a QA Partm:r and Class A Partne1· 

capacity, the longer of the two time periods shall apply 

3.16 Purchase Price Calculation. The purcha?e price ("Purchase Pric<;;") which the 
Partnership shall oay for the Partnership Interest which lt elect:; to purchase under Section 3.3 
shal! be determined as provided herein or, as to a QA Partner, as detlned in Section 3.15. The 
Purchase Price snail be the fair market value of the Partnership Interests as determined by the 
mutual ~greement. of the Partnership \or any other part)' to whom the Partnership has assignt<d 

the right to purd1asa the Partnership Interests) and the Partner/A>~ignee whose Partner:sl'1ip 
Interests are beil!g purchased. If such parties cannot agree on a fair market value wllhin thirty 
{30) calendar ;fays after the date the purchasing party notlfles selling party of their Tntent to 
purchase, then the Pureilase Price shall be conducted ac:ording to the appr;ils:il process set out 
be.low. In lieu cf and as ;;; prospective replacement or the Pun;hase Price determini'!d by the 
preceding senter.i:e, In advance of any Disposition, the Partncrs and the General Partners by 
Un;inimous consent, may but sh;ill net be obligated to det<:rrnine • Purch11se f'rf~e that wlll be 
applir..ib!e for <my period up to three hundred sixty five (365) c.;lendar days after the date of the 
determination !the applicable end date may be specified by the docume'lt stating such 
determination of Purchase Price), In the almmce of cr/1 explicit date Of tlme!rame, the applicable 
period shall b<i for the one hundred eighty ( 180) c;;lendar days pr,iceeding after the date of 
determ111ation). Any document or action selling a determ1mit1tm of Purchase Pnce for a future 
period shall state that it ls specifically done for the purposes of this provision (and not simply for 
strategic plMning, attracting investors or other loans, etc). Any predetermination of the 
Purchase Price shall apply to any Per;;on wtm may later assert ownership over any particular 
Partnership Interest, including an U nauthorited Assignee, 

If the patties cannot otherwise agree or a Partnet/Assigne@, by or through tnei1' 
representative {including JJ representative of their estate), objects In writing (within thirty (30) 
days following a11 election by the Partnership or another party to purch<ise the Partnership 
Interests) ta the determination of the Purchase Price by the pre·determinaticm or formula 
methods stipulated herein, then an appraise! process shall be undertak;;n (provided however, 
that QA Partner shalt not have the right ta object and have an appraisal done). The Partnership 

and the Partner/Assignee shall each Select a qual1fferl appraiserto appraise the fair market value 
or lit!! Parlr1er;hb lntere5!Ji Wilhin thirty \30) C41emfar 1.fay~. Iii> p~rty fail; lo ~elet;l <t qu~\ifltid 
appraiser within such thirty (30) calendar day period, then the appraisal of the other party shall 
be binding, Eacr of the appraisers shall appraise th1~ value of the Interests in question within 
thirty (30) calendar days after their seiect1on and ff such appraisals are within fifteen percent 
{15%) of each other in fair m;;;rket va1ue, the average of such 21ppraisals shall be de!lmed to be 
the fair market value of the PartnershJp !ntere>l1< in quest!on, !f such approisals differ by more 
than fifte<en percent (15%), the<n such appraisers shall riutually select a third appraiser within 
thirty (30) calend3r days, and such third appraiser shall appraise the value ohhe lnterllsts withi'l 
thirty (30) ca:endar days of the his/her selection. The third appraiser's valuation, unless lt ls 
outside tiie range of the two previous valuations, sh~ll be bi11dlng. lf the third appr11iser's 
valuation is outside the range of the two previous valuations then an average of the three 
valuations shall be utilized as the Purchase Price. A Partner or Assignee that Is objecting as 
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stipulated herein shall bear a!i me costs of ali appraisers i:ontemp!ated by the aoprnisal process 
defined in this section. After calculatlng fair market value, th;;; Purchase Price shall be lowered 
by any damages, •osse:s, or costs of di.;pos1tion, if any, for the P~rtflership (or its other non·sel!lng 
Partners) ~uch that the Partnership Interests b11ing said or i:mrchased bear the burden of such 
d~m~ges, losses, or costs of dispasitjon. 

In the event that an employee, Admlnlstrator or Genera! Partner that 1s also a Partner or 
Designated Key Person t'lf a Portner i~ terrninated for Ciluse \~s defined below) m leaves without 
Good Reaso11 (as defirted below), then the Partnership ;r1all have the exclusive right and option 
to purciiase their Partnership Interests at a Purchase Price equal to fifty perce11t (50%) of the 
PurchEse Price otherwtse stipulated !nthis section, and tfle terminated Partner/ Assignee shall be 
obii11ated to sel! all oftht!irl11terests at such iowcmid Plirr.hase Price. 

An employee, Admlnlstrarnr or General Partner that is also a Partner or Design;1ted Key 
Person of a Partner may be terminated from employment with the P~rtnership at any time by 
the ;;ffirrnative vote of the General Partners, with or witilout Cause, and such shal! be treatgd as 
a Disposition triggeri1'g th.o right of repurchase b',' the Partnership. Moreover .• an employee, 
Admlnist.rator or •::ieneral Pu rtner that i5 also a f'artner or Designated Key Person of a Partner 111ay 
leave if they have a Good Re~son and such shall be treated a.s a DTsposltion triggering the right 
of repurchase h'I the f'artnersh1p, In either instance, the Partnership !11trer1<sts subject to 
retrrement or re~·urchase shall ;ie treated as if the Partner(sl made an unauthorized Disposition 
thereof, pravidec however, lhat the Partnershi.p shall bear the basic administrative costs of such 
Disposition if the Partners whose Pi!rtnership Interests are being retired were not termlnated for 
Cause or if the Partner leaves w1th Good Reason. The Partner proposed to be terminated may 
participate in such termination vote iF it is not done for Cause (Provided however·, that ADAM C. 
SINN or his Affiliate serving as a Partner may always participate in a vote regardless of whether 
1! Is far Cause or not). Moreover, if they are not terminated for Cause or if they leave with Good 
Reason, the promissory note gninted to pay the Purchase Prlce shal! be secured by a first-priority 
pledge of Um Partnership Interests to the terminated Partner. Ar. used lo this Agreement, the 
fallowing terms shall the fo!lowing meanings 

A "Cause" shaH mean any of the follov.'lng: (Al any misrepresentation of a 
rm!lerial ;act to, m wnci:alrmrnt Qf a rm;terl~I fee\ fmm, a repres~nla\iv~ o\ tfa! 
Partner>hip; {f;) willful violation oi any material rule, regulation or policy that may be 
est<ibllshed by the Board of General Portners f·om tfme to time in the Partnership's 
business; [C) unlawful pos;e5slon, use or sale of narcotlcs or other contmiled s\lbstances. 
or perforrnlng Job duties while such controlled substances am materially present and 
influenc1ng the Partngr's body; (D) any ilct or omission of the Partner in the S<:Ope of his 
employmrent that: (il results in the assessment of a crirnlnal penalty against the Partner 
or the Partnership, or \ii) would reslilt in" material violation or any federal, state, local or 

fore.ign law or regulation; (E) convlctfon of or a plea of guilty or M contest to any crime 
lnvoMng an act of mor~I turpit\Jde; (F) engages in any umipproved materi;,lly competiliVe 
or other attivity wnlch the reasonable Person would perceive to be materially detrimental 
or harmfiJI to the Business Purpose of the Partnership. 
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!.t "Good Reason" sl1a.ll mean either of the following: (A) a decrease in the 

Partner's base salary and/or gl1aranteed paymeflt> by more than fifty percent (50%); or 

{B) the as>lgnment of duties or po5ftio11 that wo~ld necessitate~ ch<Jngr.c in the location 
of the Par:ner's home by more than thirty {30) miles. 

3.17 life Insurance. The Partnersr1ip may maintain life insurance C•n the lives of the 
General Partrters, P?.rtn11,r~, Designated Key Persons ur other employees ·~f the Partnership, in an 

amount and acco'ding to such terms as set from trme·to·time by the General Partners. Such life 
insurance may be required to be maititalned by such Persons individually and tl;e Partnership (or 
the other Partners) may he a required beneficiary tht1reof,. al the electron of the General Partners, 

Alternatively,. sud1 Hfe insurance polide;. may be maintained directly by the Partnership itself. 
This paragraph serves ;is Notice that such polldes may be purchasfld at any time n;;realter, 
although the Partnership may choose to notify tile Person whose life is insured again at the time 

the poHdes are actually purchased, If the Partnership Eliects to obtain s.uch po!Jcles, those 
Persons over whose life It is obtained hereby consent to such, Including a) that the Partnership 
or the otl1er PartnefS may be the liste.cl benefldaries thereof and b) th:at the Partnershfp can 
direct or control who the ultimate beneficiaries of such policies are and cl the policies may be 
maintained end kept in force following the terminatlon of such General Partners or Partner;, lf 
further consent to obtain ,;.uch polmes lS required by the Part11ers!11p, then the l:ienerai Partners 
or Partners agree to promptly ei;ecute such consents. 

3.lll Designated Key Persons. The Partners, either dfrectlv or indirectly are related or 
Affiliates of certa ~n key indlviduals for the Partnership. Moreover, certain Partners may choose, 
after proper rnnsent by the Partnership, to have their owMrship in tt!e Partnership owned 

indirectly, by or th roL1gh an Affiliate entity (lnduding but not limited to various trusts, f arnily limited 
partnerships, and other entities). To the degree such things occur, then such kev individual sh111l be 
deemed a Designated Key Person of the Partner, a; determined by the G<?nera! Partners from time 

to time. In s1;ch a case, any violation committed by a Deslgnated Key Person which wm1ld tngger 
some event of default, breach, !l?purchase or otherwise with regard to the Partnership lnter;:;:;ts to 
which that De~ignated Key Person is tied shall be triggered as If the Partner had triggered some 

event of defaµlt, breach, rep\J"h~se or otherwise themselve$. In such i'l case, both the Partner and 
the D1;sl1111at!!d Key Person ore bound by an\) can brea~h this /lgreermmt, Ciy WilY or example, If a 
Petson who is a Designated Key Person chose to leave without Good Reason (or was terrninated for 

Cause], then the Parttlershiti lnterests owned hy the Partner associated with that Designated Key 

Person would be subject to the repurchase optlon contained in th1s Agreement. By way of further 
example, if they Designated Key Person died or bec2rne incapacitated the\'1 the Partnef'~hip Interests 
owned by thP. Partner associated with that Oe.>lgnated Key Person would be subj<;;ct to the 
repurchase option contlined in this Agreement, By way of further example, the consent to obtain 
life lnsurance contained in section 3.17 would apply to both a Partner a11d !ts Designated Key Person 
if i:!Oth were llvfng Persons. By way of further example, any competitive actiVities of a De>ignated 
Key P<!rso11 wr;1Jld be conside1ed competitive adivitles of the Partner they ;,re assod~ted with and 
be :i breach of thi1Agreement by that Partner. The preceding examptes are meant to be illustrative 

and are in no Wiil\J eNhaustive; instead, thev are meant to emphasize that the same standards .and 
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potential violation> of this Agreement appiicabie to a1,Y Partm:rsilall also e~tend to their Designated 

Key Person without need of specifying or dlfferentlating such in th's Agreement, The initial 

Designated Key Pe'S0'1S and their corresponding Partners are >et forth on E.~n!bit B attathed hereto. 

The Pilrtnership may tie certain Partnershlp Interests to a Designated Key Person by r<;>solutfon of 

the Gener;il Partn~tS or by updating Et.h1blt B attached hereto from time to time. 

No potential Partner shall become a Partner unless and untli their Designated Key Per;;on 

agrees to be bound by this Agreement and the rest or the Records. Such form of co11sent by the 
Designated Key Person shall be in a Form ree>onably decermined and required by the General 

Partners, a11 initial form Clf whici1 is attached hereto as Ei<hibit E and incorporated herein by this 
reference. A Partner hereby agrees to cause their Design;ted Key Person to execute any and ail 

ag,reeme11ts or domrnents which the Partnership def.!ms appropriate and which bind them as a 
Designated lley Pi'!rson to the Partnership. Any failure to compiy with th!s provision that is not 
waived by the Partnership shali renderthat Partner or potential Partner an Unauthnrlzed Assignee 

of their Pil rtnershio Interest;;. 

3.19 Cross Default. The Partners, either directly or indirectly {such as through ;in 
Affiliate), may h;ive common ownership in a group of companies which, for purposes of this 
Agteement, sh~ll lle deen1ed the "Primary Operating Com:ianies" of the Partners. Any default or 
violation with regard to any of the governing documents for any of the Primary Uperatmg 
Companies shall he deemed a default or vlolation as ta all the Pr·imary Operating Companies. By 
way o:f e~ample, if a Partner were to make an unauthoti•ed Disoositlon with reg11rd to one Primary 

Opernting Company, then they have breached as to all .~rlmary Operatlng Companies and the 

repurchase rights :associated with each of the other Primary Operating Companies, as defined in 
their respective agreements and records, would then <Jpp!y as if till'! Partner had rnade an 
unauthorized o;.,positl!'.lfl of all Primary Operating Companies. By way of further f>:arnple, if a 

Designated Key Person ls terminated from a partic~iiDr ent ty In the Primary Operating Companie> 
for Cau~e, then they shall be deemed to have vio!arnd all agreements of all the other Prfmary 

Operating Campanies. 

The Primary Operating Companies arc listi':d in Exhibit C, attached hereto and incorporated 
herein by this reference. By resolution of the General Partners, Exhibit C may be updated from tlme
to-!Jrne Iii im:iud~ uny 11!.iw entltl1ts which 5t\nuld bi; induc!;;;d ln the P!tmary Opl!rat!ngCom;rnrile~. 

3.21) Spousal Assent Required. No married potentiai Partner sh111! be admined a; a 

Partnerunless and until thelrspo1Jse slgm;and delivers ta the Genera! Partners a Spouse! Assent and 
Affirmation in a fo•rn reasonably determined and requirtld by the Generai Partners, an initial form 

ofwhid1 is attached hereto as E11hH:iit D and incorporated herein by this n:;forence, If any Partner 
gets married while they are;; Partner, then they shall deliver to the company am executed Spousal 
A~sent and Affinmition, signed by the Tr new spouse, within thirty (30) days following the marriage 

ta such spouse, Any fallure to comply with this proVision that ls not waived by the Partner>hlp sha!I 

render tha.t PMtner or potenttal Partner an Unauthorized A>Signee of their Partnership Interests. 

3.21 Drag Along Rights. In the event Partners receive a bona fide written offer {the 
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"Drag Along Offer") from a third party to purchase all of the lriter<»ts in tile Part11ersl1ip and a 
Majority-In-Interest of the Partners desirn to accept sur.h offer, and the thlr'd party purchaser 
deskes to purchase ell or materially all of tile outstanding Interests in the Partnership, the other 
Partners hereby agree to sell ail of their Interests to surhthird party purch;iser for a price and on 
terms and conc:Htions no less favorable than those contained in the Drag Aiong Offer. 

3.2£ Tag-Along Right. If any Partner acting individually, or any group of Partners acting 
jointly (the "Tr;msferr1ng Partners"), proposes to tran:;fer Interests that ci:mstitute more than 
forty percent (40%) of all the Interests then held by Partners to a third party purchaser, then the 
Transferring Partners shall offer the other Partners the right to include in the transfer to the third 
party purchaser< pro rata portion of the other Partners' lntE>r!l!>ls (bao;ed 011 the proportion that 
the transferred portion of the Transferring Partners' lnte-ests bears to the Transferrlng Partners' 
total lntBrests) on the same terms and conditions as such Transferring Partners (a "Tag-Along 
Right"). Prior to thr: consurnmalii:m of any proposed transfer descrrtmci in this Section (a 
"Prooosed Transfer"), the Tr;msferring Partners shall offer to the other Partners the right to be 
induded in the Ptoposed Transfer by sending wr•tten Ncitice {the "Tag·A!ong Notice") to the other 
Partne1s,which Notice shall. (i) state the port.on ofsuth T'ansferring Partners' Interest to be sold, 
(HI state the proposed purchase price per Unit and all other material terms and conditions of such 
sale (Including the identity of the third party purcl1aser), and (lii) be accompanied by the written 
transfer agreem€·nt between such I rnnsfemng Partners and such third party purchaser. ~uch 

Tag-Along Right siiail be exerdsabl;:; by written Notice to the Tran:;ferring Partners with copies to 
the Partnership given within ten (10) Buslne5' days after receipt of th(; Tag-Along Notice (the 
"Tag-Along Notice Period"). Failure by a Partner to resp,jnd within tl1e Tag-Along Notice Period 
shall be regarded as a rejection of the offer made pursuant to the Tag./1!ong Notice and a 
forfeiture by the Partn<!r of its rights under this Section. If a Partner elects to participate in the 
Proposed Transfar, such Partnef shall be obHgated to sl'!!i hls, her, or its pro rata portion of his, 
her, or lts Interests for a purchase price eqqal to the purchase price per Unit described in the Tag· 
Along Notice and upon the other terms and conditions of such transaction (and otherwise take 
.;ll reasonably necessary action to cause consummation of the proposed transaction, including 
voting sLich Interest.in favor of such transaction and beromlng a party to the transfer agreement), 

ARTICLE IV 
FlNANCIAL MATTERS 

4.1 General financial Matters. 

4.1.l Fiscal Vear. The fiscai year of the Partn<:rship shall begin on the .first day of 
January and end on the last day of December each year, unless. otherwise determined by 
resolutlon of the General Partners. 

4.1.2 Deposits. All fwids of the Partners1fp shall be deposited from time ta tlme 
to tl1e credit of the Partnership with such banl<s, b:'Okerage firms, trusL companies or other 
depositori€5 as the General Partners may select. 
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4.1.3 Checks, Drafts, Etc. Ali checks, drafts or other orders for the payment of 
money, a-id all notes or other evidences of indebtedness issued in the name of the 
Partnership shall be signed by such Persons as the General Partners shall determine. 

4.1,4 loans, No loans shall be contract;d on behalf of the P;irtnershlp and no 
lndebtedness, liability or oblil!at!on shall be incurred unless authorized by the General 
Partners. Such authority may be general or confined to specific instances. 

4.1.5 Contracts. The Partnership may co;;tract upon approval of a majority of the 
General Partners, who by resolution may authorize any General Partner of the Partnership 
to enter into any contract or execute any instrument in the name of and on behalf ofthe 
Partnersl1ip. and ;uch authority may be gener;,;ii or confined to opecific instances. 

4.1.6 Accountant. One or more accountant(sl rnay be selected from time to tlme 
by the Ge11eral Partners to tJerform such tax and <ccountSng services a<; may, from time to 
tim" be required. The accountant may be removed by the General Partners without 
assigning any cause. 

4.1.7 legal Counsel. Une or more attomey{s) may be selected from time to time 
by the Ge•eral Partners to review the legal affairs of the Partnership and to perform such 
other services as may be required and to report to the Gen.,ral Partners with respect 
thereto. The legal counsel may be removed by the General Partners without assigning any 
cause. 

4.2 Accounting for the Partnership. 

4.2.l Method of Accounting. The Partnership shail keep its accounting records 
and shall r-eport for income tax purposes on the cash basis unless the Ge.nera! Pa rimer elects 
to do athen.vise or is required to do otherwise by the Cade or the AcL The records shall be 
maintained In accordance with GMP. All accounting !.erms not specifically defined in this 

Agreement, by the Records or by resolution of the General Partner shall generally be 
cr.•rv;trued in ar.cordan<:.e with Generally A<:cepted Ac.cour1llrig P1ln~ipl<!s ("GAAP") 
(including the handling of international accounti!)g prindple.s) conoistently applied, 
except a5 otherwise stated in this Agteemi;mt. To the eMtent that the International 
financial Reporting Standards ("IFRS"l are adopted in the United States or In Puerto Rico. 
suet\ standards shall replace GAAP standards in thls Agreement. 111 the event of Ill a 
rnnflk:t between GAAP and IFRS, or (ii)" significant change in the terms or intent of this 
Agreemetlt would result from applying IFRS, then the Generai Partners will come ta a 
reasortable working definition that is consfstentwith the original lntentofthe Partnership 
underGAAP. 

4.2.2 Annual Statements. Financiai statements shail be prepared not less than 
annually and copies of the statements shall he available to each Partner unless otherwise 
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restricted or wlthheld as provided herein. Coples of income tax returns filed by the 
Partnership shall satisfy this requirement unless any Partner shal! request in writing formal 
linandul statements. 

4.2.3 Interim financial Statements. On written request and unless otnerwise 
restricted or withheld as provlded herein, any Partner shall be entitled to copies of any 
interim financial statement~ prepared for the Partnership. 

4.Z.4 TaK Returns. The General Parl11ers shall cause to be prepared and filed all 
necessary federal and state income ta~ returris for the Partnership, including making the 
elections described ln Section 4.2.5 of this Agreement_ Each Partner shall promptiy furnish 
to the Partnership <i!I pertinent information io its possession relating to Partnership 
operations that is necemry to enable the Partner,.hip's income t;ix returns to be prepared 
and filed. 

4.2:.5 Tax Elections. The General Partners shall have the right to make the 
fallowing e!ections for the Partnership on !he appropriate tax returns: 

A. to adopt the calendar year {or any other year) as the Partnership's 
Hs::al Year; 

B. if a distribution of Partnership Prof)<!rty as described in Section 734 

of the Code occurs or if a transfer of a Partnership Interest as described in Sectlon 
743 of tht: Code occurs, on written retiuest of any Partner, to elect, pursuant to 
Section 754 of the Code, to adjust the basis of Partnership properties; 

C. to elect to amortize the orga~izational expenses of the Partnership 
rat;ibly if permitted by the Code; and 

O. to make any other e!ection the Generni Partners may deem 
appropriate and in the best interest of the Partners. 

Neither the Partnwshlp nor any P;;rtner niay make an election for the Partner~hip to be 
excluded from the application of the provisions of subchapter I< of chapter l of subtitle A of 
the Code or any similar provision> of applicabie state law, except where the Partners 

unanlmou;!y wnsent to have the Partnership taxed as a corporation. 

4.2.6 Tax Matters Partner & Tax Audits. The General Partners may designate a 
Partner as the «tax matters partner" of the Partnership pursuant to Section 6231(a){7) of the 
Code. The tax matters partner shall take such action as may be necess<1ry to cause each 

other Partner to become a "notice Pilrtner" within the meaning of Section 6223 of the Code. 

In the event the Partnership is audited by the Internal Reven11e Service (or any other taxing 
authority or regulatory body), the costs and expe11Ses incurred to defend and comply with 
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such shall be an expense of !he Partnership, Any audit ol any Individual Partner shall not be 

deemed to be an audit of the Partnership 

4.3 9!Pltal Contributions. 

4.3.l Initial Capital Contributions. Each Partner agrees to immediately execute a 
subscription agreement for, if necessary, and contribute, as his initia! Capital Contribution, 
cash or otc1er property as set forth on Exhibit A, atlached hereto and incorporated as a part 
or this Agr.eement. 

4.3.2 lnltial Ownership Interests of Partners. The initial interests of the Partners 
in the Partnership shail be set based upon their respective proportional Capital 
Contributions, as set forth on Exhibit A 

4.l.3 Additional Voluntary Contributions. No new Class A Partner:; or Capital 
Contributions from existing Class A Partners rnay te admitted if it would have the effect of 
diluting the ownership of any Class A Partner (Unless consent is ffrst obtamed from that Class 
A Partner being diluted). The foregoing, however, shall not limit the<ibllity of the General 
Partner to ecc;~pt other QA Partners. The General Partners may admit to the Partnership 
additional l'artrlers and create and issue add1t1onal l'artMrsh1p Interests to such Persons as 
they determine. The General Partners shall issue a revised statement of ownership upon 
admission of new Partners. 

4.3.4 Return ofCapltal Contributions. No Partner shall be entitled to withdraw or 
demand the return of any part of his Capital Contribution except upon termination of the 
Partnership and/or as specifically provided for in this Agreement. The General Partners may 
in their discretion allow non·prorata draws against capital, Whic!l snail not aiter the 
percentage of Partnership Interests among the Partners. 

4.l.S Required Contributions - All Partners. If needed for the business of the 
Partnership, in the discretion ofthe General Partners, the Partners wlll be required to make 
additional Capital Contributions to the Partner>hlp to meet operating expenses of the 
P~r\nw~t1ip Within ffvi; (5) day~ frum. da!~ of writlen nollct! by lht! Gemnal Partner~. Any 
required C<ipital Contributions shall be made pre rata, in accordance with the Partners' 
Partm~rsl1ip Interests, unless otherwise agreed to by al! Class A Partners in writing. 

4.3.6 Gift. All or any part of one or m:ire of the Capital Contributions of one 

Partner fllily be made by one or more of the other Partners an behalf of such Partner as a 
gift. 

4.ii.7 Treatment of Immaterial Financial Date• for Convenience. To simplify the 

Partnership accounting, any minor or immaterial adjustment to the Capital Accounts or 
Profits and losses of the Partners caused by mquired or optionaf Capital Contiibutions may 
be made at the neld convenient juncture in the F;;;cal Year foiiowing the Contribution, By 
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way of example, ff a Contribution occurred on June 28* and sucl1 would be immaterial as to 
Profits ilnd losses of that Partner but it would slmp!ffy the accounting for the Partnership, 
then the Partnership may treat the date of such contributions occurring in July l"slnce lt ls 
the beginning of the month and the mid-year marl<, 

4.J.S Failure to Contribute. 

A. If a Partner fails to make a required Capital Contribution, the 
Partnership may exercise, on Notice to that Partner (the "Delinquent Partner'), one 
or niore of the foUovving remedies~ 

Partnershlp Agreement 

(1) taking such action, at the cost and expense of the Delinquent 
Partner, to obtain payment by the Delinquent Partner of the portion of the 
Oelinqu1mt Partner's Olpital Contr bution that is in default, together with 
interest on that amount at the Ogfault Interest Rate from the date that the 
Qiplta! Contribution was due until the date that it 1s made; 

(2) permitting the Part"!ers, •n proportion to their Partnership 
Jnter€sl:5 or in such other percentages as th€<y may agree {the ''Lendl11g 
PJrtner," whether one or more), to advance the portion of the llehnquent 
Partner's Capital Contribution that is in defuult, with the following results: 

a. the sum advanced constitutes a loan from the Lending 
P;irtner to the Delinquent Partner and a Capital Contribution of that 
sum to the Partnership by the Delinquent Partner, 

b, the principal balance of the loan and all accrued 
unpaid inter!'>st is due and payab!e on the tenth day after written 
demand by the Lending Partner to the Delinquent Partner, 

c. the amount ient bears interest at the Default Interest 
Rate from the day that the advance is deemed made until the date 
that the loan, together with all Interest ace.rued, is repcid to the 
Lending Partner, 

ct, all distributions from the Partnership that would be 
made to the D21inquent Partner shall be paid to the lending Partner 
until the loan and ail interest accrued hove been P<lid in full, 

e. the payment of the loan and interest accrued ls 
secured by a security interest Tn the Delinquent Partner's Partnership 
Interest, 
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f. the lending Partner has the right, in addition ta the 
other rights and remedies granted to it under thl;; Agreement oi' at 
law or in equity, to take aoy action, at the cost and expense of the 
Delinquent Partner, that the lendlng Partner may deem appropriate 
to obtain payment by the Delinquent Partner of the loan and a\I 

accrued and unpaid interes\; 

(3) e•erclsing tl1e rights of a secured party under the Uniform 

Commercial Code of the US Virgin Islands; or 

(4) 
equity. 

exercising any other rights and remedies available at law or in 

B. Each Partner grants to the Partnership, and to the Lending Partner 
with respect to any loans made to that Partner, as security, equaliy and ratable for 
the payment of all Capital Contributions that Partner has agreed to make ~nd the 
payment of all loans and interest accrued made by lending Partners to that Partner, 

a security interest in its Partnership Interest under the Uniform Commercial Code of 
the US Virgin lslanik On any i;lefauit in the payment of ;:; required Capital 

Contnbut1on or ;n the payment of a loan or intere>t accrued, the Partnersh<p or the 
Leiding P~rtner, as applicable, is entitled to all the rights and remedies of a secured 

party under the Uniform Commercial Code of the US Virgin !siands with respect to 
the security intere>t granted, Each Partner shall execute and dellver to the 

Partnership and the other Partner$ a!I fina'lcing statements a'\d other lnstrumtZnts 
that the Partnership or the Lending Partner, as applkab!e, may request to effectuate 

and carry out the preceding provisions of this section. At the option of the 

Partnership or a Lending Partner, this.Agreement or a carbon, photographic, or other 
copy of this Agreement may serve as a financing statement, 

4.4 Capita! Accounts. 

4.4.1 Olpltal Accounts. One Capital Acccunt shall be maintained for each Partner 
{''Capital Account"), Tht! Capi!<tl Atrnunt uf a Partner generally sh~ll eonsist rJf the value of 
that Partner's original Contribution incr'"3sed by (a) his additional Contributions to capital 
and (bl r.is share of Partnership profits transfem!d to capital, and d!l'creased by (i) 
distributions to them in reduction of thelr Partnership capital and {ii) hls share of Partnership 
losses. This provision shall be construed to confotni with and the Capital Account shall be 
adjusted h ar;cordance with Treasury Regulations 1.704-l(bl{2l(iv), Clpitll Accounts shall 
not bear interest. 

4.4.2 Carrying Value Adjustments. 

A. Jf any additional Partnership Jnterests are to be issued for a 
contribution of Property or cash (other than a de mlni mis amount) or if any Property 
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or Distributable Cash (other than a de mlnimis amount) is to be distributed in 

liquld<>tion of the Partner>hip or a Partnership Interest, the Capital Aa:ouni;s of the 
Partners and the Carrying Value of all Property shaU, immediately prior to such 
issuance or distribution, be adjusted (consls:entwith the provisions of Section 704(b) 
of the Code and the Treasury Regulation;) upward or downward to refli;ct any 

Unrealized Gain or Unrealized Loss attributi!b!e to all Property (as if the Unrealized 
Gain or Unrealized Loss had been recogriized upon actual sale of the Property upon 

a liquidation of the Partnersh:p immediately prior to issuance), 

B. If a!I or any portion ol a Partnership Interest is transferred to a 
Permitted Transferee as a gift or deemed gift, the Capital Accounts of the Partners 
and the Carrying Value of all Property shah, immediate!y prior to such transfer, be 
'1d;usted upward or downward to refl<;ct any Unreali;ed Gain or UnreAiized Loss 
attributable to such Property in a manne· similar to that set forth in ( l) of th!s 
subsection, The Capital Accounts and C3rrying Values so cletermlned shall be 
referred to as the "Section 704(c) Capital Accounts" and "Section 70<t{c) C;mying 
Vaiues," respectively. The Section 704{c) Capital Accounts and Section 704(c) 
Ca,rying Values shall thereafter be adjusted in tfie same manner as Capital Accounts 
and Carrying Values. 

4,4,3 Transfer of Capital Account. Ei<cei:;t as othervvise required by the Treasury 
Reguiatior.s under Code 704{b), in the event any interest H1 the Partnership is transferred in 
accordance with the terms of this Agreement, the· tram;feree shall su"eed to th.;: Capital 

Account and the Section 704{c) Capital Account of the transferor to the. eict:ent it relates to 
the transferred inte.rest. 

4.4.4 Negative Capital Account. No Partner will be required to restore a deficit in 
his Capital Account upon liquidation of the Partnership or the Partner's PartMrshrp Interest 
The Gener;il Partner may treat distributions in excP.Ss of a Partner's basis as a loan. 

•tS prawing Accounts. An individual drawing account sh;;fl be maintained for each 
Partner, All withdrawals made by a Partner {other than for salaries, reimbursement for expenses, 

1md other like 'r!11m$ supoort!!d t;y adequate cons\deratlon) shall be drnrg!!d to his drawing •ccoLml 
Each Partner's share of profits and losses shall be credited or charged to his drawing account as 
fellows: 

A. A credit balance of a Partner's draw;ng account at year eml shall constitute a 
Partnership liabi.lity to that Partner; it shall not constitute a part of h!s e<•pita! ao:ount nor 
increase his proportionate interest in the Partnership; 

B. If, after the net profit or loss of the Partnersnip for the fiscal year is 

determined, a Partner's drawing account show~ a deficit (a debit bala11ce), whether 
occasioned by drawings in excess of hls share of Partnership profits or by charging him for 

his srrnre cfa Part11ership loss, the deficit shall constitute an obligation of that Partnerto the 
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Partnership to the extent of the Pnrtner's Capital Account, and may be offset against It in the 

discretion of the Ge11era! Partners. 

Payment of any amount owing to the Partnership, if not offset agarnst the. Capltii!I Account, shai! be 
made in a manner and time determined by the Partners. Such obligations shall not be made payabfe 
on demand, and z,bsent a determination to the contrary, the Default Interest Rate shall apply. 

4.6 Profits or losses. 

4.6.1 General Allocations. E~cept as otherwise provided herein, for federal 
income ta~ purposes, each item of income, gain, loss and dieduct.ion will be allocated among 

the Partners in the same manner as its correlative item of "book" income, galn, loss or 
deduction is allocated pursu;mt to this Agreemf;'nt For the purposes of the Ciass A Pi!rtners, 

profits an:J iosses shall be determined ns if the Partnership Property, profits and losses 

constituted one total Pool {"Partner.ship Pool"), less any amounts necessary to satisfy th!! 
alloc<Jtions to the QA Partners fn the other sub,Po<:>ls comprising the Partnership Pool. As it 
relates to the Profits and Losses of any Pool of Partnership Property, Profits and Losses shall 
be allocated as defined herein. Wheneverthe Partnership is to pay any sum to any Partner, 
any amount> that Partner owes the Partnership may be deducted from that sum before 
payment. 

4.6.2 Allocation of Profits and Losses. Profits and Losses shall be allocated among 

the Partners as follows: 

A. First, Losses shai! be allocated to the Partners in acrordance with and 

in proportion to the Partners' proportionat£' defined Agreed Partnership Splits over 

a partlcular Pool but oniy to the extent of the Partners' Adjusted Capital Accounts. 

B. Second, to the extent the allocatlo11 of Losses to .a Partner would 
create an Adjusted Capftal Account Deficit for thot Partner, such Losses shall be 
alkicated to the other Partners; if allowed under appiicable I.aw or regulations, in the 

following priority: first to the Ciass A Partners and otherwise to other OA Partners 
<is the Gemmil Partner sh;;ll det;,•m1ine apprnpriate, 

C, Third, Profits shall be a!lo:ated to the Partners in a cumuiative 
amoum equal to the prior Cllmulatlve Losses a!!oi:ated to the Partners in a non-pro 
rata manner, if applicable. 

D. Fourth, Profits shall be all(l(ated to Partners in accordance with the 
written agreement covering the tirne period in question and a particular Pool 
covered by the above referenced agreement regarding such Partners' shares of 

Profits and Losses Interests over a particular Pool of Pnrtnership Property (such 
agreemenl referenced herein being the "Agreed P<1rtnership Splits"). 
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E, Fifth, any remaining pmflts and losses shali i:le allocated to the Class 

A ?;irtners in accordance with their proportion of overa:I C!ass A Partnership 

Interest» 

E. Notwithstanding the prer.edlng allocations, and to the extent the 

Genera! Partners deem it necessary to insure that the Agreement and the allocations 

thereunder meet the requirements of Section 704 ol the Code and the allocat!on 
Treasury Regulations, allocations of the following type and in the following priority 

wi!l be made to the appropriate Partners in tile necessary and required amounts as 
set forth in the Treasury Regulations LJnder code Section 704(b) of the Code before 
any other a!locations under this Section IL6.2: 

Partnarshlp Agreement 

(1) Partner nonrecourse debt minimum gai11 chargeback under 
Treasury Regulatlons Sectlon 1.704·2(i); 

(;?) Partnership minimurn gain chatgeback under Treasury 
Regulations Section 1.704-Z{f) (pro•:ided that the Genera! Partners may seek 

a waiver of such chargeback in ap:m:ipriate circumstances under Treasury 
Regu!at,ons Section 1.704-2{1)(4} in its sole discretion); 

(3) In the event any Partners unexpectedly rer.eive any 
adjustments, allocations, or distributions describE!d in Treasury Regulations 

Section l.704-1(b)(2J{ii)(d)(4J,(SJ,or(6), items of Partnership income and gain 

to such Partners ln an amount and manner sufficient to eliminate the deficit 

balances in their Capital Accounts lexcluding from such deficit balance any 

amounts P.3rtners an;, obligated to restore under this Agreement or are 

treated as obligated to restore pursuant to Treasury Regulations Sections 
l.704-1(b)(2)!ii)(c), 1.704-l(b)(l)(ii)(h), 1.704-Z{g), or 1.704-2(1)(5)) created 

by such adjustments, allocations, or distributions as quickly as possible and 

in a manner which complies with Treasury Regulations Section 1.704-

1{b)(2l(iij{d); 

(4) Portner riomecour~!! deducl!tHIS 1.1nd1tr Treasury R<igu\;ill!ms 
Section 1.704-2(i) which wili in all cases be allocated to the Partner that bears 

economic risk of loss for the inde:itedness to which such deductions are 

attributable; and, 

(5) To the Emtent an adjustment to the adjusted tax basis of any 

Property under Code Sections 734(bl or 743(bj is required to be taken into 

account in determining Capital Accounts under Trei3Sury Regulations Section 

1.704\b)(Z)(iv)(mJ, the <1mountof the adjustment to the Capital Accounts wlil 
be treated as an item of gain (if the adjustment increases the basis of the 
asset) or loss (ff the adjustment dec'eases the basis), and the gain or loss will 
be specially allocated to the Partners in a mannerconsistentwirh the manner 
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in whlcl1 their Capital Aw:nmt.s are reqLJired to he adjusted under Treasury 

Regulatfons SeLih:m L704-l(b)(2)(rvJ1111). 

T!le ai.iocations set forth in Section 4.6.2{5) of this Agreement (the "Regulatory 

Allocations") ate intem:led to comply with certain requirements of Treaswy Regulations 
Sections 1.704-ltbl and 1.704-2. The Regulatory Altocations may affect results which would 
not be ccnsistent with the manner in which the Partners Intend to divide Partnership 
distribut.lons. According:y, the General p,;rtners are ~u!horlze\l t.o divide other allocations 

of Profll.s, losses, and other items among the Partners so as to prevent the Regulatory 
/\Hocations from distorting the n1anrier ln \Vhlch dLstributlons \t'-1ould be divided among the 
Partners under Sedfor1 4.6 of this Agreement if such distributions were made in accordance 

with the Droportionate Partnership Interest oi tMe Partners, but for applicatio11 of the 
Regu!;;itorv Allocations In general, thi:; reallocation w1!1 be accomplished by speci;illy 
<illocaling other Profits, Losses and item5 of incom12-, gain, los:; and deductions. to the extent 
the~· 1:;~ist, among the Partners so that the net amount of the Regulato1y A\!ocations and the 
special allocatioris to each Partner is zero, The Ge!leral Partners will have discretion to 
accomplisn this rnsult in any reasonable manner t11at Is consistent with Code Se.ction 104 
and the related Treasury Regulations. Pursuant to Treasury Regulations Sectirm 1.752-
3(a )(3), so•elv for purposes of determining each Part11er's proportionate share of the "excess 
nonre<:ourse l1ab1!1t1es" of the P~rtnersh1p {as def1ried m Kegulat1ons ~ecbon 1.1:.hA(a){:!J), 
each Partner's interest i11 Profits will be equal to oh; Proportionate Partnership interest. 

4.6.3 Transferor' Transferee Aliocallons; Section 754 Elec:tlon. 111come, gain, loss, 
deduct1an or cr12d!t attributable to any interest in the Partnership which has been 
transferted shall be allocated between the trarisfernr and the transferee under a11y n1ethod 

allowed und<"r ~ctior1 706 of the Cade as agre~d by the tran,;feror and the tr<Jnsfere~, The 

General Partners, at their discretion, mav rnake the election provided under Sectlon 754 of 
the Code and any corresponding provision of applicable sL:ite law. 

4.6.4 Reliance on Advice of Accountants and Attorneys. The General Partners 
and Class A Partnc:rs shall have no llabilltyto the Partners of the Partnership or to aoy other 
Persori or Affiliate (and such other Persons hereby fully release the General Partners and 
Cl~>> A P1;1r!.ner;;) if Liley rely upun \he wrltum upinliJn or tax cuun>el m ilt:counts te\airied by 
the PartnefShip with respect to all matter~ {i11cludi<1g disputes) relating to chatacterilations, 
computations and detenni11alions required to be made under tl1l:; article or other pfovisions 
of t.h1s Agreement or in any ta.,, returns, elections •:>r ftiings, After all allocat!ons under this 

artlcle have been made th" General Partners, in their dlscre>tion, shall reallocate Income 
among the Partners to the lea'it extent necessary to irisure thot the prov<sions of Code 
Section 7M(ej End the Treasury Regulations have been fulfiiled, especially Treasury 
Regulations Section 1.704-l{e)(3). To the extent that any P21tner was allocated income 
which the Internal Revenue Service finally determines should have ailocated to any other 
Partner 1,1.1der the principles of Code Section 704{e), whether by way of ;; g1.1aranteed 
paymenl or otherwise, the second Partner intends a1ld does designate the income as a glft 
to the first Partner. 
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4.6.S Tax Allor:atlons; Code section 704[c). With regard to <ncom!',, gain, loss, 

depreciation, depletion and cast recovery deducti::ms for federal income tax purposes: In 
the case of a Contributed Property, such items will be allocated among the Partners in the 
mctnner provided in Section 704{cj of the Code and its Treasury Regulations to tal<e account 
of the Built-In Galn and Built-In loss at the time of contribution and, in the case of any 
Propert1• the Carrying Value of which has been adjusted pursua11t to Section 4.4 of this 
Agreemer•t, such items will be allocated among t!ie P~rtners in a mannerconsislent with the 
principles of Section 704{cl of the Code and its Treasury Regulations to take into account 
differences between the Gross Asset Vallie and the adjusted tax b;;sis ol such property at 
the time of such adiustment. Allocations under this subsection are solely for purposes of 

federal, state and iocal taxes and will not affect, of in any way be taken into account in 
comput<ng. any Partn.;r'> Capital Account or shore of Profits, Lossi;s or other items or 
tilstribuUons under ~ny provision of this Agrel1ment. 

4.6.6 Partner Atknowledgemant, The Partners agree .to be bound by the 
provisions of t!,is Article in reporting their sh<!res of Partne<ship income and loss for incomi; 

tax purposes. They further agree tliat the Class A Partners and the General Partners shal! 
have the sole determiMtion pow<:r a> it relates to ;onytax allocations or tax decisions except 
as may be l1m1ted hernm or as agreed among the Class A Partners and other Partners with 
regard to any Partnership Interests, For so iong as such tax allocation.s or de~isions are in 
the best interests of the Partnership, then the Partners and the Partnership shall Mt be liable 
to any Partner for any adverse impact such deds1cm or allotatfon creates on any Partner or 
t>Jo;r Affiliate. 

4.6.7 Eleclion to be taxed as a Corporation. Sbould the Gene!'al Partner elect to 

have the Partnership taxed a5 a Corporation, a Subchapter S Corporation, or any other tax 
status which 1s now or rnay become avallabie, then the Profits and Losses shall be allocated, 

tile Capital Accounts shal! be '1djusted. and draws shall be permitted, only as allowed under 
the Code and the Treasury Regulations then applicable to such entity The General Partner 
may amend this Agreement or issue revised policies ;md practices lo comp!y with such tax 

election. The General Partner may amend this Agreement or issue revised policies and 
prnctJces IU comply with 1uch tax !!lectior1. 

4.7 Distributlons. 

4.7.l General Distributions & Tax Distributions" Sub.iect to the other provisions 
of this AiJreement, Distributable (',,ash may be diwlbuted at the sole discretion of the 
General Partners among lhe Partners, Nolwithst;mdini1 the foregoing, to the maximum 
extent po;sible without requesting additional capital or borrowing funds to do so, on or 
before the tenth (10th) day of January, Aprll, June and September of each year with the 

intent to meet estimated tax payrmmt obligations, ~he General Partner shall n1al<e minimum 
distributions of Distributable Cash to the Class A P~ttners In an amount squal to thirty five 

percent [35%) of the estimated Adjusted Allocated Taxable Income (as hereinafter defined! 
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of the Clas; A Partnern for such Fiscal Vear as de.termlned tl1rougl1 the end of the immedlately 

pre<:eding calendar quarter(s) (the 'Ta~ Distribution"), less an amount equal other 

Distributions prevlously madr: in any such ~iscal Year (induding any prior Tax Di&tribut!ons). 
Any wch distributions to the Partners 5ha!I be made in proportion to the Adjusted Al!ornted 

Taxable lncoma of each Partner. The "Adjusted Al!ocatedTaxab!e Income'' of a Partner shall 
be the estimated taxi3ble Income of the Partnership. if any, which is allocated to such Partner 
for the ap:Jlicable period. Any overpayment of Tax Distributions made under this Section 
shall be carried over to subsequent Fiscal Years or ume peri<Jds and treated as a current r.~x 
Distribution untll 1t ls fully depleted against the current Tax Distributions. 

4.7.2 No Interest. If any Partner does no! withdraw the whole or part of his >hare 
oi any cash or Property distribution, the Partner shJli not be entitled to receive any interest 
without the consent of the General Partners. Further, such non-withdrawn amm,mt may at 
the option of the General Partners become an Addlticmai Ca pi till Contr1buHon, if otl1erwise 

permitted at that time. 

11,7.3 Transferor .. Tra1$feree Shares. Unless ~greed in writing by a transferor and 

transferee, Distributable Cash al!ocable to the tr1msferred Partnership Interest which may 
have been transferred during any year sh~ll be distributed to the holder of such Partnership 

Interest w'lo was recognized as the owner on the date of such distribution. without regard 
to the results of Partnership operations during the year 

4,7.4 Partner Loans. Notwithstmdlng th;; foregoing, if any Partner advances any 

funds or makes ar,y other payment (which is approved or suosequently ratified by the 
Genera! Partners) to or on behalf of the Partnership, not required in this Agreement, to 

cover operating or capital expenses of !he Partnership which cannot be paid out of the 
PartnE'rsh1p's operating reventJes, any advance or payment sh;ill be deemed a loan ta the 
Partnership by the Partner, bearing intere;;t Ftom the date of the advance or pay;m;nt was 

m:ode until the loan is repaid at tl1e General Interest Rate, unless another ratv is agreed to 
by the General Partners. All distributim1s of Distributable Cash ;.hall nl'5t be distributed to 
the P~rtners making the loans until the loans have been repaid, together with int;;rei;t. 

Thereafter, the balance of the distributions, if an)'. shall be made ln accordance With the 
Hmm uf 1:11:; .\ietlJun. If di~tributim1~ ;;ire in>!Jffkieril lt> ri;p;;y ;111 loam; al> pruvlded above, 
the funds available shilli first be applied to reoay the oldest Imm and, if any funds remain 

available, ;he funds shall be. applied in a similar manner to remaining loans in accordance 

with tile order of the dates 011 which they were made; however, as to loans made on the 
same date, each loan shall be repaid pro rata irt proportion that the loM bears to the total 
loans made on th;;;t date. 

4.8 Limitation on Discretion to Make Distributions, The General Partners shall, on at 

least a quarterly basrs, make a determination as to what Distrtbutabie Gash and/or Property is 

available for distribution to the Partm:rs. They may base >uch determination on the need for the 
Prop1my and Distributable Cash in the operation o:f the Partnership busi11!!ss, conside1ing both 

current needs for operating capital, prudent reserves for future operating capital, current 
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lnvestrnent oppo<tunitfes, and prudent reserves for future Investment opportunities, al! in keeping 
with the Partnership Business l'urpose[s}, Ge11eral Partners, in determining the amount of 
Distributable Cash available for the payment of distributions, may take into account the needs of 
the Portnershlp in its tmsine.ss and sums necessary in the Qperation of Its business until the income 
from further operations is avaiiable, the amounts ofits debts, the necessity or advisability of paying 
its debts, or at least redu~lng them within the Hmits of the Partnersh!p'.s maintainable crt!dlt, the 
preservation of its capital as represented in the Property of the Partnership as a fund for the 
protectron of Its creditors, and the character of its surplus Property, Any contributed Property or 

borrowed funds oy the Partnership shall be. considered as needed for Pi?rtnersl1ip investment 
pw·poses, and any cash produced from the sale of Propeny contributed to the Partnership or from 
the sale Qf any Pmperty purchased with borrowed funds, or· any re!nvestmentof any of the Pmperty, 
including the portion of the sale proceeds representing crmilal appreciation, shall be considered ~s 
net!ded reserves for Partnership investment purpose&. Any Distribut;ible Cash derived from income 
mav then, to the extent deemed unnecessary for Pilftnership purpo>es by the Gimeral Partners 
under the foregoirlg standard, be distributed in accon:Jarn:e ;vith this Agreement. 

When distributiOf'ls are made to the Class A Partners (or emong a Cl~o;s or group Qf QA 

Partners!, they shali generaliy be made pro-rata according to their Partnership Interests therein (but 
also taking into account their Capital Account ba!anr.e and prior draws from their drawing account 
or credit ~lance; thereto so as to render all distr1butions pro-raw across trme, which may r.ot 
neceSS<1rily be equal in any one quarter or time period in question), By way of e~ample, Tf the 
Partnership had two Part1ers with Parrnersh!p Interests that arn 965% and 35%, and the Partner 
owning 35% had a prior credit balance of $1000 in their drawing account, then the General Partners 
could d;stribute $1000 first to the Partner owning 3.5% and thereafter would distribute aii 
distributions according to the pro-rata Partnership Interests (Qr96-5% and 3.5% re:.spectivel>;). 

ARTlCLEV 

DISSOLUTION ANO TERMINATION 

5.1 Events of Dissolution. Except as otherwise provided in thi" Agreement, the 
Partnershlp shall be dissQlved upon the occurrence of any of the following events; 

A. an affirmative vote of a Majority In Interest of all Class A Partners; 

B, The expiration of the stated term of the Partnership; 

c, A Partner dies, is expelled, become; a ll<inkrupt Portner, or dissolves and the 
Partnership is not otherwise continued as provided herein; 

D. Any other event occurs that terminates the continued Partnership of a 
Partner in the Partnership (including an event by which the Partner Disposes of his 
Partnership Interest or otherwise is deemed ar Assignee) and lhe Partnership is not 
otherwise continued as provided herein; 
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E. The entry of ~ dissolution decree or judicial order by a court of competent 
jurisdiction or by operation of iaw under the Act; 

f, 
herein. 

Any othet event causing dissolution under the Art but not explicitly covered 

S.2 Limitation on Event of Dissolution, Notwithstanding Section 5.1, the Partnership 
shall not dissolve upon the occurrence of an event that would otherwise result in dissolution under 
Section 5.l(B),(C) or (DJ whe'1 there rs at least one remaining Partner, and the business of the 
Part.rJership is continued by the rnnsent of a Maiority in Interest of the remaining Partners, ln 
accordance with the Act. Any failure to vote on such an insrance coupled with continued operations 
oft.he Partnen;hip shall be deemed the affirmative act required h<'rein to continue the Partnership 

5,3 Winding Up. In the event of dissolution, the remaining General Partners or Partners 
who have not wrongfully caused the dissolution shall wl:id up the affairs of .the Partnership or 
designate a liquidator for such purpose, The Uquidatrn' acting to wind up the business shall have 
all rights available to the General Partners hereunder, ail rights available under the Act, and all 
further rights not expressly prohibited by law including but not limited to the full right and unllmited 
discrebon, for and on behalf of the Partnership: 

1.. to prosecute and defend civH1 cri.rnina! or administrative suit!>"; 

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

3. to settle and close the Partnership's business; 

4. ta dispose of and c;onvey all Partnership Property for cash, and in 
connection therewith to detem1ine the time .• manner and terms of any sale or sales of 
Part11ership Property, h;iving due regard for the activity and condition of lhe relevant 
market and general financial and economic conditions, 

5. to pay all reasonable selling costs and oth<:r expenses incurred in 
connection with tl1e winding up out of the proceeds of the dispositlon of Pilrtnership 
Property; 

6. to discharge the Partnership's known iiabilitles and, if necessary, to set up, 
for a petiod not to exceed five (5) years after the date of dissolution, such ~ash (!"serves 
as the Liquidator may deem rea~onabiy necessary for anv contingent or unforeseen 
liabilities orobligatlons of the Partnership; 

7. to distribute any remaining Partnership Property {or proceeds from the 
sale of Partnership Property) to the Partners; 
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8. to prepare, execute .. ac~now!edge and file a certltkati;, of dissolution under 
the Law and any other certificates, tax returns or instruments necessary 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 parties 
hereto orthair legal representatives or successo15 \n interest, all of the powers conferred 
upem the Partners 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 Partners) shall not be liable to the Partners and shall, while acting in 
such capadty on behalf of the Partnership, be enUtled to the indemniffcalh:ln rights set 
forth in Artide XIV hereof, 

On any vduntary dissolution, or upon expirntion of the Partnership term, the Partnership 
shali immediately commence to wind up its ~ffairs. The Partners shall continue to share profits and 
losses during the period of liquidation in the Silme p·oportions as before dissolution. 1he 
Partnership assets shall be applied as provided in the Act. 

5.3.l Gains or Losses in Process of Liquidation. Anv gain or loss 011 Disposition of 
Partnership Property 111 l1qu1dation shail be credited or charged to the Partners 111 the 
proportions of their interest in profits or lasses. Any property d1stributed in kind in 
liquidation shall be valued and treated as though the property were sold and the tash 
proceeds were d!strlbuted. The difference between the value of property distributed in kind 
and it!l book value shall be treated as a gain or loss on sale of the property and shall be 
credited or charged to the Partners in the proportions of their interests in profits and losses. 

5.3.2 Method of Division Upon liquidation or Sale .• In the event of: 1) a 
liquidation Partnershlp or 2) the sale of al! or substanti<itly all of the Partnership Property, 
the proceeds shall be distributed among tne Partners as follows: 

1. to the extent permitted by law, to satisfy Partnership liabilities to 
creditors of the Partnership, whether by ;::a~ment or estab!ishment of reserves; 

2. to satisfy Partnership ob!fgations to Partners !11dudl'lg but not 
limited to loans made by a Partner to the Partnership or past due Partni?rship 
distributions; 

3. in an amount neces>ary to zero out a Partner's Capital Acwunt 
provided that such Capi!ill Account or Partnership Interest may be st1bject to a 
Preference In which case, the. ;imount ofthe Preference shall be allocated ta the 
Perscm holding the Preference; and 

4. thereafter all rernainlng proceeds shaif be distributed to the 
Partners in proportion to their Partnership Interests. 
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Fo1· purposes of this Agreement the term "Preference" means the fair market 
value attributable solely to the Interest of a Partner assigning such Partnership Interest 
to another Partner (as approved by the Partnership), provided that such Preference is 
clearly intended to grant the holder of the Preference the right to collect an amelunt equal 
tc the fair market value of the Partnership Interests as cf the date they were assigned to 

the receiVing Partner from the Partnership at the liquidation or sale of all or substantially 

ail of the Partnership Property (less any consideration paid in advance of such for the 
Partnership lnterestsor to reduce such Preference). !n the event a Preference is granted 
to an assigning Partner, then the Partner who receives such PaMership Interests subject 
to the Preference shall receive only those amounts upon liquidation or sale which are in 
excess of the Preference amount. 

ARTICLE VI 
MANAGEMENT 

6.l Management bv General Part11ers. 

6.1.1 Management by General Partners. The Partnership is to be managed by 
General Partners. In the case of multiple General Partners, no actmns may be taken by an 

individual General Partner or group of General Part1er> without a furm<>I vote of the General 
Partners unless such General Partner has an explicit authorization from the Partner5hip to 
take such actions without consent. In the absence of such an authorization, any action, prior 
to such action being taken must be submitted to ail of the General Partners in the manner 
prescribed for making decisions and iaki11g actions in this Agreement. Except for situations 
in which the approval of the Partners is required by this Agreement or by nonwaivable 

provisions of applicable law, and subject lo the provisions of thls Article, Fl the powers of 
the Partnership shall be exercised by or under the authority of, and the business and affairs 

of the Partnership shall be managed under the direction of, the General Partners; and (ii) the 

Gener;,! Partners may make all decisions and take all actions for the Partnership not 
otherwise provided for in this Agreement, including, without· limilotion, the following: 

A. entering into, mc.iking, and perfurrrr1ng contrncl.>, agreements, <1r1d 
other undertakings binding the Partnership that may be necessary, appropriate, or 
advisable in furtherance of the purposes of the Partnership and making all decisions 

and waivers thereunder; 

B, opening ~nd malntilining b<lnk and investment accounts and 
arrangements. drawing checks and othc;r orders for the payment of m01ley, and 
designating lndi11iduals with authority to !-lgn or give Instructions with respect to 

those accounts and arrangements; 

C. maintaining the assets of tl1;, Part.'"letship in good order; 
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D, collecting sums due the Partnership; 

E. to the extent that funds of the Partnership are available therefore, 
paying debts and obligations of the Partnership; 

F. acqufri11g, utilizing for Partnership purposes, and selling or othen.vlse 
di,.poslng of any Property of the Partnership, i11cluding without/imitation real estate, 
securities, futures, and options; 

G, borrowing m1Jney, pledging assets, utilizing m<irgln accounts, or 
otherwlse committing the credit or assets of the Partnersh]p for Partnership 
ac:ivities and voluntary prepuyrnents or extensions of debt; 

H. selecting, removing, and chilng1ng the authority and responsibility ol 
lawyers, accountants, and other ac!vJsers and consultants; 

I, obt;iining ins1.1rance for the Partnership; 

J, determining distributions of Partnership cash and other property; 

K. admitting new Partners, approving assignments of Partnership 
Interests or establishing criteria for either of such, including as to any and ali QA 

Partners. 

6.1.2 Limitations on General Partners. The provisions or Section Ei.1.1 
notwithstanding, the General Partners may not cause the Partnership to do any of the 
following Without complying with the applicable requirements set forth below: 

A. sell, !ease, exchange or otherwise dispose of {other th~n by way of a 
pledge, mortgage. deed of trust or trust indenture) all of substantially al! the 
Partnership's property ;md assets (with or without good wilt), other than in the usual 
regular course of the Partnership's busiriess, without complying wltl1 the applicable 
procedure> set forth in the Ac!, Including, without limitatitm, the requirement. In the 
Act regarding approval by the Partners (unless such provision is rendered 
inapplicable by another provision of applicable law); and 

B, be a party to (i) a merger, or (ii) an exchange or acquisition as 
described in the Act, without complying with the applicable procedures set furth in 
the Act 

6.2 Di;legatlon of Management. 

6.2..1 General Partners May Delegate Authority. In managing the business and 
affairs of the Partnership and exercising its powers, the General Partners may act (I) 
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callectivelv through rneetfngs and written consents; (lij thmugl1 committees: and (iii) 
through A<lrnlnistrators, Officers or individual General Partners to whom authority and 
duties may be delegated, Additionally, the Generul Partners may grant an empioyee or 
other agemt the authority to sign cl;ecks or take action for the Partnership. 

6.2.2 Delegation to Committees. The Gerierill Partners may, from time to tltne, 
designate one or more committees, each of whkh shall be comprised of one or more 
General Partner>. Any such committee, to the exi.ent provided 'in such resolution or in the 
Articles or this Agreement, sh~!I have and may exercise ail of the autliority of the Genera! 
Partners, subject to the limitations set forth ln tne Act. At every meeting of any such 
committee, the presence of a majority of all tht> Partners thereof shall constitute a quorum, 
and the affirmative vote of a majority of the Partners present sha!I be necessary for the 
adoption of any resolution The General Partners may dissolv!" any committee at any time, 
unless otherwise provided in the Articles or this Agreement. 

6.2.3 Delegation to Officers. ThO? General Partners may, from time to time, 
designate one or more Persons to be an Officer (''Officer") of tl1e Partnership, who shall 
perform (1) the duties provided in this Agreement for such office generally, and (2) any 
specific dfciegation of authority and doties made to such Officer by the General Partners. 
{ienera!ly, and unless otherw1Se stated by the Partnership, the duties and types of Officers 
would be as follows: 

6.2.3.l President. The Gener2I Partners may appofnt at any time a 
President. Alternatively the Partners 01· G•~neral Partners rnay name one or more 
General Partners to serve as an "Operating General Partner" or "Administrator" and 
ho:d all the pbwers of a President (such t.;;rms being used interchangeably herein). 
The President shall be the chief exectJtive Officer of the Partnership responsible for 
the general overa!i supervision of the business and affairs of the Partnership. The 
President shall, when present, preside at all meetings of the Partners, The President 
may sign, on behalf of the Partnership, s11ch deeds, mortgages, bonds, contract> or 
other Instruments which have been appropriately authorized to be executed, by the 
General Partners or the Partners, except in cases where the signing or execution 
tf1ernof .shal! bi; r;xpmssty ot.h;;rwisP. d<!ll.lgal ed by or re11erved to lh!: Partners, or nw. 
General Partners, or by this Agreement, or ::iy any statute, In general, the President 
shall perforrn all duties as may be prescribed by the General Partners from lime to 
time and sh<lll have the following spedfic authority and responsibility: 

A, The President shall effectuate this Agreement and the actions 
and decisions of the General Partners; 

B. The President shall direct and supervise the operations of the 
Pllrtr1ership; 
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C The Peesldent, within such parameters as may be set by ti1e 

General Partners, shill! establish such charges for services and products ol 
the Partnership as may be necessary to provide adequate iflcome for the 

efficient operation of the Partnership; 

D. The President, within the budget established by the General 

Partners, shall set and adjust wage~ and rates of pay for al I personnel oi the 
Partner>hip and shal! appoint. hlre and dlsrniss aH persoMel and regulate 
their hours of work; 

E. The President shai! 'eep the General Partners advised in all 
matters pertaining to the operation of the Partnership, services rendered, 
operating income and exp<,;nse, financial position, and, to this end, shall 
prepare and submit a report Jt each reguiar meeting amJ at other times as 
may be directed bv the General Partners: 

6.2.3.2 Other Officers. The Partnership may, at the discretion of the 

General Partners, have additional Officers including. without limitation, one or more 
Vice-Presidents, one or more Secretaries and one or more Treasurers. Officers need 
not be selected from among the Partners or General Partners. Une Person may hold 
two or more offices. When the incumbent of an ofrlce is (as determined by the 
incumbent himself or by the General Partners or Partners) unable to perform the 
duties thereof, or when there is no incumbent of an office (both such situations 
referred to hereafter as the "absence" of the Officer), the duties ol the office shall 
be performed by the Person specified by the General Partners. 

6.2.3.3 Election and Tenure. The General Partners may operate the 
Partnership without elecling Officers. During anytime which the General Partners 
choose ta have Officers, the Officer;; of the Partnership may be elected annually by 
the General Partners, bllt annual elections shalt not be required, Each Officer shall 
hold office from the date of his election ,mtll his successor is elected, unless he 
resigns or is removed. 

6.2.3.4 Resignations and Removal. Unless there is an agreement the 
contraty, any Officer may resign at any tim;, by giving written Notice to the General 
Partners and, unless otherwise specified therein, the acceptance of such resignation 
shall not be necessary to make it effective. Any Ofr.cer may be removed at any time 
by the General Partners with or without cause. 

6.2.3.5 lfacancles. A vacancy in any office m~y be fiHed for the unexpired 
portion of the< te<rm by the General Partners. During any time that an office is not 
filled, the G11111eral Partners shall perform the duties of that office, or assign those 
duties ta another office, 
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6.2.3.6 Salaries. The sa!aries of the Officers shall be ti~.ed from time to 
tln1e by the General Partners and no Officer shat! be prevented from receiving such 
sJlary by reason of th€ fact that he is also a Partner or a General Partner of the 
Partnership. 

6.3 Number and Term of General Partners. The number of General Partners of the 
Partnership shall be determined from time to tlme by resol.1tion of the General Partners or the Class 

A Partm;rs, indLJding Limited Partners; provided. howev;ir, that rm decrease in the number oi 
General Pa1tnl:!rs c•r that would have the effect of shoitenirig the term of an Incumbent General 
Partner may be made by the General Partners. If the Gene<al Partner< make no such determination, 
the number of General Partners shall be the number £t't forth in the Ar!ides as thi? r.LJmber of 

General Partners constituttng the 1n1ti<1I Generai Partners or as may be specified by a vote of the 
Class A Partners, Each General Partner shall h·:ild officeforthE' ttcrmforwhich electi;d and th!;"reafter 
until such General Partner's successor shall have been el£ded and quaiified, or until such General 
Partner's e<irlfer ceath, resignatfon or removal, Unless other\11ise provided 1t1 the Artf!;!es, Gener;; I 
Parl,ners neeii not bi; Partners or residents of lhE! US Virgin Islands. 

G.4 Classifrcatlon of General Partners. By affirmiltive V'3te of the General Partners or by 
affirmative votii! of the holders of a Ma1,~rity in Interest,. thls Agreement may provide that the 
Gel'\eral Partners shall be d1v1ded into two or more tlasse5, each Class to be as nearly equal 111 

nLJmber as possio e, the terms of office of General P<irtner> of the first Class to expire one year, that 
of the ;econd Class to expire two years after their election, and th3t of the third Class, if any, to 
expire three year;; after their election, If this dasslficatlon of Genera! Partners rs lrnplemented, (1) 
the whole number of General Partners of this Partnership need not be elected annually, and {2) 
annually after such dassiflcation, the number of General Partners equal to the number of the ClaS'i 
whose term is expiring shail be elected to succeed theJn, 

6.5 Removal. Any and al! General Partners may be removed, either for or without Cause, 
at any speda! meeting of Partners by the affirrnabve vote of ii Majority in Interest entlt!.ed to vote 
at elections of Gecieral Partner> (speclfic<illy, the Class A Partners), The Notic<" calling such meeting 
shall give Notice of the irltention to act upat\ suth n1atter, and If the Notice so provides, the vacancy 
caused by such rernovai rnay be fil!ed <1t Sllch meeting by vote of a Majority in Interest entitled to 
vote f 01 \he ele1:tlo11<>f C":>l!nernl Por t111;1>. 

G.G Resignations. Any Genercil Partner may resign at any lime. Such resignation shall be 
made in writing and shall take effect at the tr me specified therein, or, If no time be specified then at 
the lime or Its rece<ipt by the President, or the rnmainlngGeneral Partners, or if there are none then 
by the Partners. The <1cceptance of a resignation shall not he necessary to make it effuctive, unless 
expressly so provided in the resignation. !fa General Partner resigns their Interest shall be converted 
to that of a Llmited Partner. 

6.7 Vacancies, Any vacanr:y O(c41·ring In the. Generai Piirtners may be filled hy the 
affrrmatlve vote of a majority of the remaining Genera.I Pa-tner5, though fess than a quorum of the 
General Partners. A Generai Partner elected to fill il vacancy shall be elected for the une~pired ter111 
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of the General Partner's predecessor ln office. Any Genera! Partner position to be lilied by reason 
of an increase in the number of Generai Partner> shall be filled by a Majority in Interest of the Class 
A Partners. 

6.8 Place of Meetings. Meetings of the General Partners, regular orspecial, may b!! held 

either within or without the US Virgin Islands. 

6.9 Approval or Ratification. The General Partners in \helr discretion may submit any 
act or contract for approvai or ratification at any special meeting of the Partners called for the 
purpose of consicering any such act or contract, and any act or contract that shall be approved or 
be ratified by a Majoril'I in Interest shall be as v<iiid and a~ binding upon the Partnership and upon 

all the Partners as if it shall nail<' been approved or ratified by ev·~ry Partn<:r of the Partnership. 

6.11 Compensation. By resolution of the General Pilrtner;, the General Partners may be 
paid their expenses, if any, tlf attendance at each meeting of the Partners and may be P•id a fi~ed 
sum for attendance at each meeting of the Partners or a s:ated sa!ary a.s General Pmtner. No such 
payment shall preclude any Gl'!neral Partner from serving the Partnership in any qther capacity and 

receivlng compensation therefor. Limited Partriers of any special or standing committees may, by 

re;olutlon of the General PartnF:rs, be allowed compensation for attending committee meetlngs. 

ARTICLl'. VU 

MISCELLANEOUS 

7.1 ~· Unless another method or time period ls prescribed herein, any "Notice" 
required or permitted to be given pursuant to the provisions of the Act, thr; Articles, or this 
Agreement shall be effective as of the date personally delivered or, if sent by mail, on the date that 
is seventy twD (72] hours after it Is deposited with the United States Postal Service (or another 

reputable courier), prepaid and addressed to the intended receiver at his last known ~ddress as 
shown in the records of the Partnership. Additionally, the parties may give Notice by fax or email to 
the regularly known and monitored fax number or email of the intended recipient. In !he case of 

notice by fax or email, the Notice shall be deemed received on the date that is seventy two (72) 
hm1r~ after it l~ sent to the l11tended rectµ1ent {provided however, that l!m recipient may notify th>! 
Partnership that notice, Including response via auto responder, using ernali or fax shall be ineffective 

for short peflodsof time-Le., whiiie traveling, etc, -in which case, Notice if delivered by this method 
shall not be effective until 72 hours after such period of absence expires), Any such delivery 
contemplated herein shail constitute proper "Notice" under this Agreement, 

7.2. Waiver of Notice. When.ever any Notice is required to be given pursuant to the 

provisions of the Act, the Artides or thfs Agreement, a waiver thereof, in writing, signed by the 
Persons entitled to such Notlce, whether before or after the time !.tlted therein, shall be deemed 
equivalent to the giving of.sur.:h Notice. Attendance at a rr eeting shall be deemed w11lver of Notice 
regarding that mE-eting. 
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7 .3 Indemnification by Partnership fot Partners or General Partners. The Class A 

Partners and the General Partners shall be entitled to al! Indemnification <1wthoriied or allowed by 
the Act. 1he Pa4:nership shall indemnify, save and t1o!d harmless the Cass A Partners and the 
General Partriers together with its Desig11ated Key Pec:;ans, other Affiliates, Officers, directors. 
partners. employees, and agents from any Pnxeedlng, loss, ddmage, claim or liability, including but 
not llmited to direct and indirect costs and reasonable attomeys' fees and exP€nses, incurred by 
them by reason of any act pe,rformed by the Person on behalf of the Partnership or in furtherance 
of the B1.1siness Purf)Os'!:' and which are not gross negligence, fraud, intentional 111isco11duct, or 
extreme bad faith; provided, however, that this indemnity from tile Partnership shai! be satisfied 
out of Partnership Property and otl1er insurance contracts only. As to a!I other Persons, The 
Partnership, at tl1e resolution of the General Partners, m•v indemnify any Person who was or is a 
party/defend<int or Is tflreatened to be made a party/defondant to any Proceeding (other tha11 a11 
action by or in the right of the Partnership) by reason of the fact that he is or was a Partner, Gen!;'ral 
Partner, Des;gfJated Kev Person, Officer, employee or agent. of the Partner:;hip, or is or was servin1J 
at the request of the Pi1rtnership, against exp<:mses (lnduding attorney's fees), judgments, fines and 
amounts paid in sel1iemeotactuilliy imd reasonably irn:urred by wch Person in connection with such 
Procee.dir1g. The termination of any Proceeding by judgn«ent, ord<;r, settlement or cor\vlction, or 
llpon a µlea of nr;/o cr:mrendere or Its equivalent, shali not in itself create a presumption that the 
Person did or did not act in goad faith and in a manner whkh he .rea.sonabiy believed to be in the 
best interest of ;he Partnership ;md, With respect to any cnmm;;I actrori or f'roceedmg, had 
reasonable cause to bell eve that his wnduct was unlawfol 

Each of tfle Partners and fts Designated Kev Persons, other Affiliates, Officers, directors, 
part11ers, Partner~. General Partner, emptoyees, and agents shall indemnify, s~ve and hold harmless 
the Partnersl1ip and its AffiHates from any Proceeding, ioss, damage, claim or liability, including but 

not limited to dir'ett ~nd indirect casts and r.easonable attorn@ys' fees and exp;;mses, i11currnd by 

them by reason o' any act perform~'!! by the Person which involve gross negligence, fraud, extreme 
bad faith, ar misconduct. 

7 ,4 Indemnification funding. The Partnership shall fund the I ndernnification obligations 
provided by Section 7 3 in such mariner and to such extent as the General Pa:tners may from time 
to time deem proper, Including obtaining ;nsurance for ~uch ob!lgations or potential obllgatioris. 

7.5 Duty or Care. No Class A Partner or Gene:<il Partner, except as to a<\other Class A 

Partner (or ;mother General Partner of the same Class), ~hall be li~ble for any an o,. omission eKcept 
those res'1ltlng from gross negligence. fraud, extreme bad faith, or intentional malfeasance. lo the 
max;murn e~tenl allowed by law, such Persons wlli nol awe (and all Partners of tho? P;:irtnershlp 
expre;sly disdailT ~nd/or release) any fldudary duty to th~ Partnership or any Partner or General 
Partner. To the rnal<imum extent a!lowed by law, such Pe"rsans will not awe \and all Partners and 
the Partnership 1l>:pressly disclaim and/or release) any arid all other dutles (including a duty ofloyalty 
and<. duty of care.] ta the Partnership or to any Partner or General Partner. Despite the d!sda!mer 
arid release contained herein, if such Persons art? found to owe a cl\ltY of loyalty, ~ duty of care, 
and/or othe1' duties to anyone else which may not be disclaimed by agreement then such duty shall 

still be curtailed, defined or disclaimed to the maximum e~tent allowed· by law arid any definitions 
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or thresholds whf::h are applicable and allowed by such shall b.e r:cmsr.r\1ed so as to minimize the 
duties owed to the ma1:imum e;.;ient allowed by law at the time of the action ln question. To the 
ma~imL1m extent -0llowed by law the business decisions cf such persons shall not be questionect 
Spedfkaliy and b\• way of ex;;mp1e, any viol;;;tions of the duty of czre or the duty of loyalty, or any 
other duty imposed upon any P!'!rsons which may not be di~cla.imed o~ released by agre,;,ment, shall 
be expressly ilmited to those instances where the Person ;cts with gross negllgence, el<treme bad 
faith, fraud, or intentional malfeasance. 

To the exmnt applicable state law will permit. a General Partner or other Person wh.o 
s1;cceeds another will be responsible only fer the Pmpertv and Recon:l.s del!vered by or otherwise 
acquired from the prEceding Person and may accept as co1·ect •he Records of the precedfng Person 
Without dl1ty to a'.tdit tile records or to inquire further fnto the administration of the predecessor 
qnd without liab:U1ty for a pr1;"dece.s$ot"·-li errors and omissions 

7.6 Gender and Number. Whenever the context requires, the gender ofal! words used 
nerern sh<>ll include the masculine, feminine and neuter, a1d the number of aill wor·ds shall Include 
the singular and plural thereot 

7.1 Articles and Other Headings. The Artides and other he;idings contained in this 
Agreement are for reference purposes only and ,;hall not affect lhe meaning or interpretation, 

7.8 Reimbursement of Officers, General Partners and Partners. Officers, Genetal 
Partner> and Partners shall generally receive reimbursement for nominal er.penses reasonably 
incurred in the performance of their duties, as deterrnined by the General Partner. 

7 ,9 Construction. All teference~ to articies and settfons refer to articles and settioos of 
thisAgreernen\ (unless stated otherwise. that they apply to i;he Act or the Articles), and all references 
to exhibits, if any, are to Exhibits attached hereto, if any, each of which is made a part hereof for all 
purpo>o,s. No preference shall be given to one party by virtue of the f~ct that such party did not 
draft this Agreement nor shall any bias be placed against ~he drafter, No failure by any Person to 
insist upon the strict performance of any covenant, duty, agreement on:onditlon of this Agreement 
or to exerclse any right or rernedy consequent upon a breach thereof ;;hall constitute waiver of any 
bre;iel1 or ~ny fJ!.b'!r wve11w1t, !lvty, agr~rmmt or cm1ditic>11. 

7.10 venue and Attorney's Fees. Any dispute arising hereunder 01 among ti'le Partners 
or General Partners {or their Affiliatesj sllail be resolved in the courts of Harris County. Texas. Except 
as otherwise provided i11 this Agreement, in the event a dispute arises between any Person> hereto 
{or their Affilf«tes), the prevailing party .~hali be entitled tc- recover reasonable attorney's feE'> and 
court costs incurred. ALL PARTIES HEREBY IRREVOCABLY ANO UNCONDITIONALLY SUBMIT TO 
THE EXCLUSIVE JURISOICTION OF ANY TEXAS STATE OlSTRtCT COURT SITTING IN HARRIS 
COUNTY, TEXAS, UNITED STATES OF AMERICA IN ANY ACTION OR PROCEEDING ARISING OUT 
OF OR REl.ATINGTOTHIS AGREEMENT OR ANY OTHER ANCILLARY AGREEMENTS, ANO, TO THE 
FULLEST EXTENT PERMITTED SY APPLICABLE LAW, EACH PARTY HEREBY IRREVOCABLY ANO 
UNCONOITIONAlLY (I) AGREES THAT ALL CLAIMS IN RESPECT OF SUCH ACTION OR 
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PROCEEDING MAY BE HEARD AND DETERMINED IN SUCH TEXAS STATE DISTRICT COURT, (II) 
WAIVES ANY OW!:CTION WHICH IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF VENUE 
OF ANY SUIT, ACTfON OR PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT 
OR ANY AlllCILl.ARY AGREEMENTS, (Ill} WAIVES ANY ctAIM THAT Al\IY SUCH SUIT, ACTION OR 
PROCEEDING BROUGHT IN ANY SUCH COURT HAS BEEN BROUGHT IN AN INCONVENIENT 
FORUM, (IV} TO THE GREATEST EXTENT AUOWED BY UNITED STATES !AW COf\ISSNTS TO THE 
SERVICE OF ANY AND AU PROCESS, SUMMONS, NOTICE OR DOCUMENT If\! ANY SUCH ACTION 
OR PROCEEDING !!\'THE MAILING Of COPIES OF SUCH PROCESS TO THE ADORtSS FOR THE 
PARTY SPECIFIED IN THIS AGREEMENT AND (V) AGREES THAT AflNAlJUDGMENT IN Al\IY SUCH 
SUIT, ACTION OR PROCEEDING SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN OTHER 
JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN AlllY OTHER MANNER PROVIOED BY LAW 
WITHOUT NECESSITY OF REHEARING THE MERITS Of SUCM, SHOULD ff BE NECESSARY, ANO 
AT THE REQUEST OF ANOTHER PARTNER OR GENERAL PARTNER, All PARTIES AGREE TO 
PROMF'TLV APPOINT AN AGENT FOR SERVICE OF PROCESS IN THE STATE OF TEXAS ANO TO 
INFORM GENERAL PARTNER 01' ITS SELECTION Of SUCH AGENT. Each Pa<iY further agrees that 
rnof!ey clacmage> would not be a s.1f!icie11t reme.cly for anv breach 11F th\s Agrr.:ement, arid !.hat the 
othe1· ParUe.s he•e.to shall be entitlt>d to equitable re·Jief, including injunction and specific 
performante, in ~ddltltin to all other remedies availi'lbie to the P,1rty ;it law <lr lrt equity. Each 
Party further agrees not to oppo'.e the granting of such relier. and hereby waM's any 

reqU!rement for the secunng or posting of ilflY bonli 1n ci::innectron with such remedy. 

7 .11 Power of Attorney. Each Partner, and any Ass.ignee or transferee of thei1• lntere~t 
in the Partn!!rship, irrevocably makes, constitutes and appoints the General Partners, lnclud1 ng mw 
Successor Ge'ler<I Partners, ;ind each of them. 11ow or her;:after serving, with full power of 

substitution, as th;eir true and lawful attorneys-in-fact and agents, for them and in their name, place 
and stead and fa1• their use and benefit. Any such agent may slgn, execute, ct!rtlfy, ack1mwledgti, 

flle a;id/or record In the name, place and stead of such Partner or his successor In interest, this 
Agreement, and a l ;;ppropriate instruments amending or related to the Partnershlp property or this 

Agreement as now and a> hereafter amended, including, without limltatkm 1nstrnments necce:;sary 
tn: (i) reflect the exercise by the General Partner of any of the powers granted to the General 
Partner under this Agreement; (It) rnflect any amendments duly mad~ to the Agreemen!; {Iii} reflect 
the admission to the Partnership of a substituted Partner or the withdrawal of any Pi!rtner, in the 
rnar1m.!.r prn~t.ri!Jed in this Agreemenl; (111) continue the Parl11er;r1ip'sval1rn exi>ll!nce; M reni~c! \h!! 
Partnership's dissolution and terminztion in aa;orclance with the Agreement; or (vi) comply with 
this Agreemetlt or lhe laws of the us Virgin Jsl;i nds or ;my other jurisdiction 01· governmental agency, 

Each Partner authorizes such attorney>-1 n-far.t to take any further action which such attorneys-111-
fact shall consider necessary or advisable to be done in and about the foregoing as fuily as such 
f';Jrtne1- might or ;;;ould do if personally pn,,sent and hereby ratrnes and c;onfirm:; ail that such 

attorneys·in·fact shall lawfully door cause to be done by virtue hereof This Power of Attorney shal! 
be deemed to be wupled with ~n ir1terestand lrrevocabie, and it sh ail sutvlve the de<1th, dissolution, 
incon1pete11ey or legal disability of any Partner {or their Deslgnated Key Person) and shalt extend to 

their heirs. e.xet.1,J!or>, 5tictessors.<md assigns. The power of attorney may be exe.rclsed by an agent 
1,1 any l'r'till'lll~t .• including exercise by facsimile sign2.tur!'!. This pewer of attorney does not enlarge 

the pawern oftne P11rtners or General Partners under tl1e other terms of this Agreement, 
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7.12 Amendments. This Agreement may be altered, arr1ended, restated, or repealed and 
a new Agreement may be adopted by vote of a Majority in Interest of all of the Class A Partners 
provided that: (a) an amendment or modifkation reducing a P;Jrtner's interest in prior alioc;ated 
profits or Jos:;es (extept as otharwise provided by this .Agreamenfl is ~ffective only with tha! 
Partners ccmsent and {bl an amendment or rnm:llficatfon reducing the require<! measure for any 
consent or vote 111 this Agreement is effective only with the consent or vote of Partners having the 
requisite Partnership lnter'1sts or otl1er measure prnviously required. No Partner >natl unreasonably 
wlthhold, delay cf coridltion their consent to a proposed arnendment which would not have a 
material adverse effect rm them. 

7.U Se1;1erance, 111 the il\/ent any sentence or paraifroph of this Agreement is declared by 
a court to be void or by th?.' Internal Revenue Se;rvice, for the purposr;;s of Section 2704 of the Code, 
to be non-effective, that sentence ar paragraph shall be deemed severed frflm the remaihder Qf the 
Agreement, and :he balance. of the Agreement shall remain in effect. This provislori shall not 
prohlblt the Partnership or ;my Partner from contesting a d<itermination of •1011-effectlveness of a11y 
provision of this Agreem1ent by the internal REllenue Service. 

Further, ll is understood ~nd agreed thot, should any portion of any clause or paragraph 
of thrs Agreement be deemed too broad to perm rt <mforcement to its fuli extent, or should any 
portion of any clause or paragraph of this Agreement be deemed void (as against pulJHc policy or 
for any other rea>on) or unconscionable sLJch that it is u1enforceable (including any item which 
would cause an unlntendeci t<1x co11sequence under the Code) in the manner it is herefn written, 
then said dause or paragraph wHI be reformed by the Ge11•?ral Partner and enforced to the 
maximum eKtent p;;!rmitted by law in a mamienhat is as close as possible to the original intent 
of the parties. Addit1onally, if any of the provisions of this Agreement are ever found by a court 
of competent jurisdiction to eJ<ceed tl1e maximum enforceable (il pefiods of time, {ii) geographic 
areas of restritticm, {iii) scope of n011-compf'tition or non-solicitation and/or (iv) description or 

identification of the Partnership's business, or for anv otl·ier reason. than such unenforceable 
elernent(s) of thi5 Agreement will be reformed and reduced to the maximum period5 of time, 
geograpillc areas of restrict.cm, scope of non·campetitiM or norHalicita lion and/or description 
of the P~rtnershlp's business that is permltted lJy law. In this regard, any unenforceable, 
umeasonabie ;md/or ovedy brwd pmvh•il.lt1 will t;~ n;f:irrrwd and/ur sever<1tl rm ~~ tu permit 
enforcement oflhis Agreement to the fullest extent permitted by law and in conformity to the 
nearest legal ,;Iterative to that of the Partners' original Agreement. 

7.14 Disclosure. Each Partner hereby agrees and acknowledges that: (e) The General 
Partner has ret,foed legal counsel in connection with the formation or the Partnership and 
expects to retain legal counsel (roilectively, "Fi<rns"J In connection with the operation of the 
Partnership, including making, holding and disposing o' investments; ib) Except as otherwlse 
agreed to by the General Partner fn writing in its sole di!cretion, the Firms ;ire not representing 
<ind will 0ot repn!s'1nl the Partners in rnnnect.1011 with the formation of the Partnership, the 
offe1!ng of Partnership Interests, the management am! ope1a.tion of the Partnership, or a1w 
dispute that mi!\' aris~ between anv Partner on one hand ~nd the General Partner and/or the 
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Partnership on tile other {the "Partnersl1ip Legal Matters''). Except as otherwise agreed ro by the 
General Partner ln writ:ng in it> sole dis.:retlon, each Partner will, 1f it wishes counsel on a 
Partnership Legal Matter, retain its own independent counsel with resp<rct thereto ~nd wiil pay 
all fees and exper;~es of such ind<>pendent counsel; (c) Each Partner hereby agrees that the Firms 
may represent the Gel'\eral Partner and the Pattne,.,;hip in connecti0!1 with <!hy and :ii.I 

Partnership legal Matters (inducing any dispute between the General Partner and one or more 
Partner) and waives anv present or future conflict of intert'st with Firms rngardlng Partnershrp 

le!Jal Matters arising by virtue or any represMtation or d11emed representalior1 of such Partnt:r 
or the Partnership on accouf)t of Finn's 1·epresent:atian desc1'ibed in subsection {a) above; 
provided 1 however, that the Partners are not hereby agreeing to Firm's representation of the 
Partnership in a derivative ad ion on thielr behalf against the General Partner. Each of the parties 
acknowledge that they: (1) w<Bre urged in advar\ce by tne Attorne'f and firm who prepared this 
Agrel;>mEnt and t1e other Records on behalf of the Partnership, both now and as to Records or 
amendments In the future, to ;;ewre srnmrnte :ndeper,dent leg.al counsel 111 c.onnectloo with si>:nlng 
.and making this Agreement and i\5 effect upon each of them and/or their marital property, {21 has 
carefuily read and understood the pro11isions of this Agreement, (3) understands that his or her 
marital rights in proper!:;• may be adversely affected by this Agreement, (4) ts signing and making 
thls Agreement voluntarily, (SJ has been provided a fair and reasonable disclosure of the prope1·ty 
and finandal obfg~tions. of any other Party heretr, including the Partnership, and (6) hereby 
voluntarily and e~pressly warves m thrs wntmg any nght to d1sclosure of the propertv and f1nanc1ai 
obligations of the other Partners beyond the disclosure provided, 

7.15 Entire Agreement. THIS AGREEMENT (TOGETHER WITH IHE OTHER WRITTEN 
ANCILl.ARY AGREEMENTS} CONTAINS THE ENTIRE AGREEMENT AMONG THE PARTIES 
REGARDING THE SUBJECT MATTER HEREOF. IT SUPERSEDES All PRIOR WRITTEN ANO ORAL 
AGREEMENTS AND UNDERSTANDINGS AMONG THE PARTIES HERETO REGARDING SAME AND 
MAV NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS OR SUBSEQUENT 
ORAL AGREEMEl~TS BY THE PARTIES OR ANY TERM SHEETS BETWEEN THE PARTIES AU. THE 
TERMS AND CONDITIONS OF WHICH ARE SUPERSEDED BY THIS AGREEMENT ANO THE 
ANClllARY AGREEMENTS. THERE ARE NO UNWRITIEN ORAL AGREEMENTS BE1WEEN THE 
PARTIES. 

1.16 fl(!!cution. Tili> Agr1Jemi:n1. rn~v be e~ec1Jted 1n m1Jltlpl<1 wunterpart~, an'f orie iir 

which shall be ar1 original. In the event certain Persons executed >eparate counterparts, all so 
executed shall coi'\Stitut0 one Agreement, binding on all the Persons hereto, despite the faliut"e of a 
Person to sign al! counterparts separately. The parties hereto shall execute and deliver all 
documer1ts, provide all informatiotl and take or refrain from tak1ng acticm as may be necessary or 

?ppropri~te, in the discretion of the Gene<•! Partners, ta ac.liieve the purposes of this Agreement. 

[Remainder of page left: blank. Slgnature5 on neKt page] 
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CERTIFICATION 

THE UNDERSIGNED, being the all of the Partners o~ RAIDEN COMMODITIES, LP, a US Virgi'l 
lslamls Limited Partnership, hereby evidence their adoption and ratification of the foregolng 
Agreement of the Partnership. 

Effective Date: July 30, 2013 

GENERAL PARTNER: 

RAIDEN COMMODITIES I, LlC 

('"·-~t,'!(!l;u_!lii!ll~ a~; 

! 11J.w., S iw,.., 
t..__,Hi;t1>1A';'~_if>t~'). ---

BY: ADAM C. SINN, Manager 

LIMJTED PARTNER: 

SINN LIVING TRUST, dated November 9, 2012 

,.. ... .,.lluc.li$tijn»41lV~ 

! a~ .. Si~ 
"--21..Zf;MAEi:-!l~ ------------
BY: ADAM CLARK SINN, Trustee 
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EXHIBIT "A" 

Partner(sl 

RAIOEN COMMODITIES I, LLC (Class A Genera! Partner) 

SINN LIVING TRUST, dated November 9, 2012 

(Class A llm!tecl Partner) 

Partnership Agreement 
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EXHIBtTB 
DESIGNATED KEV PERSON(S) 

AOAM CIARK SIMI! as to their direct or indirect interest in the Partnership, including that which is 
by or through the SINN LIVING TRUST, dated November 9 .• 2012. 
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EXHIBIT C 

PRIMARY OPERATING COMPANIES 

RAIDEN COMMODITIES 1, tlC, a Puerto Rico limited liability company 
RAIDEN COMMODITIES, IP, a US Virgin Islands Limited Pa-rnership 
3S REAL ESTATE INVESTMENTS, UC, a Texas limited liability company 
ASPIRE CAPITAL MANAGEMENT, LLC, a Texas limited !iabiiity company 
ASPIRE COMMODITIES 1, U.C, a Puerto Rico limited liability company 
ASPIRE COMMODITIES, LP, a Texas limited partnership 
POSEIOEN COMMODITIES, UC, a US Virgin Islands limited liability company 
RURAL ROUTE 3HOLDINGS,1.P, a Texas limited pilrtnership 
RURAL ROUTE 3 MANAGEMENT, LLC, a Texas limited liabiiity company 
XS CAPITAL INVESTMENTS, LP, a Texas limited partnership 
XS CAPITAL MANAGEMENT, UC, a Texas limited liabil!ty company 
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EXHIBIT D 

SPOUSAtASSENT AND AFFIRMATION 

The unders!gned Spouse ("Spouse"} of (''Partner," herein 

although such "Partner" may simply be a Designated l<e·1 Person and/or be an owner indirectly 
including indirect ownershfp through various other entities, Affiliates, parents or subsidiaries). 
hereby sign> this ASSENT AND AFFIRMATION {"Assent"! and joins in the execution of that cenain 
Partnership Agreement dated July 30, 2013,, as may b-e amended from t]me~to··ttn1e 

{"Agreement") for the purposes of evidencing his m h2r knowledge of the Agreement's exlste>nce 
and substance after thorough Inspection thereof; eviden:ing his or her acknowledgment that he 
or she agrel;'s to the provisions contained in the Agreement; and affirming and/or re-affirming, 
as the case may be, the corporate dm:umental!on rtmtained Partnership's corporate Records 

("Records''J, including but not limited to any restrictions on transfer of an interest or rights of 
repurchase surrounding spouses-

The Partner is a Partner, Designated Key Person or potential Partner of RAIDEN 
COMMODmES, LP ("Partnership"). Spedficaity, and without iimlting the generality of the 
forgoing, l'artner likely has an 111d•rect mtere~t in the Pilrtnersh1p through ownershm m 

This Assent applies to the 
Partnership (together with its affiliates, successors anc assigns, •ml all of the other Primary 
Operating Companies) and "'lY current or future. lntere$ts of the Partner and/or the Spouse, if 
any, therein, 

By theJr signature below, Spouse desires to bi-id his or her separate or community 
property interest, if any, ln any Interest or right in the Partnership to the performance of the 
Agreement and Records .• as the same may be amended and updated from time to time by vote 
of the Partners or actions of the General Partners. Spoure hereby agrees that in the event of the 
Partner's death, or the occurrence of any other event as provided in the Agreement or Records, 
the covenants l'!lade therein shall be, and hereby are, accepted as binding on him or her 
indivldually and upon all Persons ever to dalm under or on behalf of Spouse. This Assent is 
inli:m:!ed solely a> ;m a>sent, affirrmil1tm and/ur re~ffim1<tkm oftl1e Agreement and the Recmds. 
It is not intended to, and shall not bie construed as, conferring, confirming or cleating any 
separate or community property interest in any ownership interest of the Partnership in favor of 
the ?artner's Sp·::iuse. Moreover, as is consistent with the Records, no further consent or 
signature of Partner's Spouse ~hall be reqwred with respect to any future action taken by such 
Partner or the Partnership under or in connection with this Agreement, the Records or the 
Partnership. This Assent is requested out of an abundance of caution and only as a clarification 
as to this particular Agreement and"" affirmation and/or reaffirmation as to the Records. 

[REMAINDER Of PAGE LEFT BLANK. SIGNATURES ON PROCEEDING PAGES.} 
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Effective Date: , ______ _ 

Spouse Narr«;':--~----------
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EXHIBIT E 

CONSENT OF DESIGNATED KEV PERSOlll(S) 

The undersigned Key Person ("Key Pe.rson") of {"Partner") as to 

that ownership c•I Key Person which hy, through or with Partner directly or Indirectly Is 
attributalile to K!ly P!lrson and/or Partner (including ind'rect ownership through various other 
enllUes, parents or subsidiaries and further including any future or' after acquired Interest, which 
may or may nor be owned in the same manner as the inirial Interests), hereby signs this CONSENT 
OF DESIGNATED KEY PERSON(S) ("Consent") ar\d 1oi,s in the execution of that certain 
Partnership Agreement dated July 30, 2013, as may be amended from timcHo-time 
("Agreement") for the purposes of evidencing his or her knowledge of the Agreement's existence 
and substance after thorough inspection thereof; evidencing his or her acknowledgment that he 

or she agrees to t'le provisions, contained in the Agreement; and affirming and/or re-affirming, 
as the case r11ay be, the corpoqite do"mHrntation contained Partnership's corporate Records, 
including but not limited to any restrictions on transfer of an interest or rights of repurchase_ Key 

Person rnnsents to be a Designated Key Person iJs defined ln the Partnersh1p Agreement 
Specifica!!y, and without limiting the generality of the forgoing, Key Person likely has an Indirect 

mterest 1t1 the Partnership through ownership m 

The Partner is a Partner, Assignee or potentla! Partner of RAIDEN COMMODITIES, LP 
("Partnership"). This Cormmt applies ta the Partnership (together with its Affili~tes, successors 
and assigns. and all of the other Primary Operating Companif>s) and any current or future 
inlerests of the P;irtner and/or the Key Person, if any, therein {whether directly or indirectly, 

including through·an Affiliate). 

By their signature below, Key Person desires to bind hT.s or her self and his or her direct or indirect 
Partnership Interest to the performance of the Agreement and Records., as the same may be 
amended and updated from time to time by \i<lte of the Partner> or actions of the General 

Partners, Key Person hereby agrees that it1 the event of the Key Person's death, or the 
occumrnc1; of any <;\her event applh::able to them or;; P<i! l!lllr a~ pmvid~ ln \t1e Agreemenl or 

Records .• the standards and covenants made therein shail be, arid hereby are, applicable to the 

Key Person and a1e accf'lptf!d as bit~ding on him or her ir1dividually and upon all Persons ever to 
claim under or on oehalf of l<ey Person {including by or through an Affi!fate), This Consent is not 
intended to, and shall not be construed as, conferring, canfmnlng or creating any ;eparate or 
new Interest by the Key Person ln ~ny ownership lnter!'st of the Partnership. Moreover, as is 
consistent with the Records, no further consent or si~nature of the Key Person shall be required 
with respect to any future ~ction taken by such Partner orthe Partnersh\p under or l11 connection 

with this Agreement, the Records or the Partnership. 

[REMAINOER OF PAGE LEFT BLANK. SIGNATURES ON PROCEEDING PAGES.] 
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Effective Date: ___ , ___ , 
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DSSCLAIMER:

THE UNDERLYING SECURITIES CONTEMPLATED BY THIS AGREEMENT AND THE ANCILLARY

AGREEMENTS HAVE NOT BEEN REGISTERED UNDER TEXAS Oft PUERTO RtCO SECURITIES LAWS,

THE LAWS OF ANY OTHER STATE OR WITH THE UNITED STATES SECURITIES AND EXCHANGE

COMMISSION IN RELIANCE UPON AN EXEMPTION FROM SUCH REGISTRATION SET FORTH IN THE
SECURITIES ACT OF 1933 ("SECURITIES ACT") AND THE CORRESPONDING SECURITIES LAWS IN

ANY APPLICABLE STATE, THESE SECURITIES HAVE BEEN ACQUIRED FOR INVESTMENT PURPOSES

ONLY AND MAY NOT BE OFFERED FOR SALE, PLEDGED, HYPOTHECATED, SOLD OR TRANSFERRED

EXCEPT IN COMPLIANCE WITH THE TERMS AND CONDITIONS Or THIS AGREEMENT AND IN A
TRANSACTION WHICH IS EITHER EXEMPT FROM REGISTRATION UNDER SUCH ACTS OR

PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER SUCH ACTS, CERTAIN

RESTRICTIONS ON TRANSFERS OF INTEREST ARE SET FORTH IN THIS PARTNERSHIP AGREEMENT

AND THE ANCILLARY AGREEMENTS,

THE PARTNERS EACH ACKNOWLEDGE THAT THIS AGREEMENT HAS BEEN PREPARED BY

FERGUSON BRASWELL & FRASER, PC, KB CARLTON, PLLC, AND IN COOPERATION WITH OTHER

ATTORNEYS OR AFFILIATES (COLLECTIVELY, ALL OF THE ABOVE LIST BEING THE "FIRM"), SUCH
BEING LEGAL COUNSEL FOR THE PARTNERSHIP, AND THAT, IN CERTAIN INSTANCES,

CIRCUMSTANCES MIGHT EXIST OR MAY LATER OCCUR WHICH COULD RESULT IN ACTUAL OR

PERCEIVED CONFLICTS OF INTEREST BETWEEN OR AMONG ONE Oft MORE OF THE PARTNERS,

GENERAL PARTNERS, OFFICERS AND/OR THE PARTNERSHIP. ACCORDINGLY, EACH AND EVERY
PERSON INVOLVED WITH THE PARTNERSHIP HAS BEEN ENCOURAGED TO SEEK THE COUNSEL OF
HIS, HER OR ITS OWN ATTORNEYS Oft OTHER ADVISORS. IN ADDITION TO THE FOREGOING
ACKNOWLEDGEMENTS, EACH PARTNER ACKNOWLEDGES THAT HE/SHE/fT HAS BEEN ADVISED
THAT FIRM CURRENTLY REPRESENTS, AND WILL CONTINUE TO REPRESENT, OTHER ENTITIES
WHICH ARE OWNED, IN WHOLE Oft IN PART, BY SOME OR ALL OF THE PARTNERS, GENERAL

PARTNERS OR OFFICERS OF THE PARTNERSHIP OR THEIR AFFILIATES. EACH PARTNER CONSENTS

TO THE PREPARATION OF THIS AGREEMENT BY THE FIRM, AND JOINTLY WAIVES (I) TO THE

EXTENT SUCH RIGHT HAS NOT BEEN EXERCISED, THE RIGHT TO RETAIN SEPARATE LEGAL

COUNSEL IN CONNECTIONWIETHE NEGOTI ATfON, PREPARATION, REVI EW AND EXECUTION OF

THIS AGREEMENT, AND (II) THE RIGHT TO LATER ASSERT ANY SUCH CONFLICT OF INTEREST

AGAINST THE PARTNERSHIP, ITS GENERAL PARTNERS, PARTNERS REPRESENT ED BY THE FIRM, OR

THE FIRM ITSELF IN THE PROSECUTION OR DEFENSE OF ANY ACTION.

Exhibit A-3



153 

DacuSagr; Erwalope ID: 5F4MDSA-3B37-4EA9-9F6E-3AGAg2eFM®

FIRST AMENDED AND RESTATED PARTNERSHIP AGREEMENT

OF

ASPIRE COMMODITIES, LP

This First Amended and Restated Partnership Agreement (the "Agreement") is adopted by

the Partners of ASPIRE COMMODITIES, LP, (the "Partnership"), as of the Effective Date and shall,
regardless of when it is actually executed he construed to be effective as of the Effective Date,

ARTICLE I
ORGANIZATION

1,1 Definitions- Definitions of Terms may be defined in this Section or elsewhere in the
Agreement. As used in this Agreement, the following terms have the following meanings:

"Act" means the Texas Business Organizations Code and any successor statute, as
amended from time to time,

"Adjusted Capital Account" means, with respect to a Partner, that Partner's Capital

Account balance, modified asfollows:

increased by the amount, if any, of such Partner's share of the

Minimum Gain of the Partnership as determined under Treasury Regulation Section
1.7G4-2(g)[l);

A.

increased by the amount, if any, of such Partner’s share of the
Minimum Gain attributable to Partner Nonrecourse Debt of the Partnership
pursuant to Treasury Regulation Section L7Q4-2(i}(5);

B

C i ncreased by the amount, if any, that such Partneris treated as being
obligated to contribute subsequently to the capital of the Partnership as determined

under Treasury Regulation Section 1.7Q4-l{b)(2)(ii){c);

decreased by the amount, if any, of cash that is reasonably expected

to be distributed to such Partner, but only to the extent that the amount thereof
exceeds any offsetting increase in such Partner’s Capital Account that is reasonably

expected to occur during (or prior to) the tax year during which such distributions

are reasonably expected to be made as determined under Treasury Regulation
Section 1.704-1(b)(2}( ii )(d)(6); and

D.
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decreased by the amount, if any, of loss and deduction that is

reasonably expected to be allocated to such Partner pursuant to Code Section
704(e)(2) or 706(d), Treasury Regulation Section 1J51-!(b)(2)(!i) or Treasury

Regulation Section 1.7Q4-l{b}(2){fv}(fc).

E.

This definition of Adjusted Capital Account is intended to comply with the provisions of

Treasury Regulations Section 1.704-l(b)(2)(li)(d) and 1.704-2, and will be interpreted

consistently with those provisions.

"Adjusted Capital Account Deficit" means, with respect to a Partner, the deficit
halance, If any, in that Partner's Adjusted Capital Account.

"Affiliate11 shall mean, when used with respect to a specified person, any person
that directly or indirectly controls, is controlled by or is under common Control with such
specified person.

"Agreement" has the meaning given that term in the introductory paragraph,

“Ancillary Agreements" shall mean include this Agreement but also shall include
any other documents, agreements, Partnership Records, instruments, or other writings

from time to time executed by any Person which clarify or are In connection with this
Agreement and the transactions or relationships contemplated herein,

"Appraisal" means, unless the context indicates otherwise, a written valuation

report by an Appraiser duly qualified to make such a report that describes and values the
fair market value of an ownership interest in the Partnership.

"Articles" means the Certificate of Formation filed with the Secretary of State of

Texas by which the Partnership was organized as a Texas Limited Partnership under and
pursuant to the Act, as amended from time to time.

"Assignee" means a person who has acquired all or a portion of an interest in a

Partnership Interest by assignment as of the date the assignment of the Partnership Interest

has become "effective," As used in this Agreement, theassignment of a Partnership Interest
becomes "effective" as of the date on which all of the requirements of an assignment

expressed in this Agreement shall have been met. An Assignee has only the rights granted

under this Agreement or, if not defined, then under the Act. An Assignee does not have the

right to become a Partner except as provided in this Agreement or, if not defined, then in

the Act. An Assignee is an "Authorized Assignee" only If theassignment arose under Section
33.4 or 33.6 of this Agreement.

"Authorized Assignee" means the owner of a Partnership interest upon Disposition

to such Person as a Permitted Transferee or upon the consent of all Genera! Partners,
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"Bankrupt Partner” means (except to the extent a Majority in Interest of the Class

A Partners consents otherwise) any Partner:

A. That:

(1) Makes a general assignment for the benefit of creditors;

(2) Files a voluntary bankruptcy petition;

0) Becomes the subject of an order for relief or is declared
insolvent in any federal or state bankruptcy or insolvency

proceeding;

Files a petition or answer seeking for the Partner a
reorganization, arrangement, composition, readjustment,

liquidation, dissolution, or similar relief under any law;

(5) Files an answer or other pleading admitting or failing to

contest the material allegations of a petition filed against the

Partner in a proceeding of the type described in subciauses

(1) through (4) of this dause (a); or

(B) Seeks, consent to, or acquiesces in the appointment of a
trustee, receiver, or liquidator of the Partner or of a IS or any
substantial part of the Partner’s properties; or

Against which, a Proceeding seeking reorganization, arrangement,

composition, readjustment, liquidation, dissolution, or similar relief under any law

has been commenced and one hundred twenty (120) days have expired without
dismissal thereof or with respect to which, without the Partner's consent or
acquiescence, a trustee, receiver, or liquidator of the Partner or of all or any
substantial part of the Partner's properties has been appointed and ninety (90) days

have expired without theappointment having been vacated or stayed, or ninety (90)

days have expired after the date of expiration of a stay, If the appointment has not
previously been vacated.

B.

"Built-In Gain"1 With respect toany Partnership Property means (1) as of the time of
contribution, the excess of the Gross Asset Value of any Contributed Property over its

adjusted basis for federal income tax purposes and (2) in the case of any adjustment to the
Carrying Value of any Partnership Property pursuant to this Agreement, the Unrealized Gain.

"Built-In Loss" with respect to any Partnership Property means (3) as of the time of

contribution, the excess of the adjusted basis for federal income tax purposes of any

Partnership Agreement Page 5

Exhibit A-3



156 

DwoBIgn Eiwfltope lD.5F«QD5A-3Ba7-4Eÿ0-$F5E.aACAS2BF99&3

Contributed Property over Its Gross Asset Value and (2) in the case of any adjustment to the

Carrying Value of any Partnership Property pursuant to this Agreement, the Unrealized Loss.

"Business Day" means any day other than a Saturday, a Sunday, or a holiday on
which national banking associations in San Juan, Puerto Pica or State of Texas are closed,

"Calendar day," "day," "days" or any other like term not preceded by the phrase

"Business" means that number of sequential days without regard to weekends or holidays
in counting such days provided, however (and unless otherwise explicitly specified

herein), that should a specific deadline fall on a day that is not a Business Day, then the

deadline shall automatically be extended to the next succeeding Business Day. Any

deadline regarding Business Day or calendar day shall be deemed met or unmet as of 6:00

PM in San Juan, Puerto ftioo on the day of the deadline (by way of example, if an item
requires that It must be deposited in the mail, faxed or hand delivered then such an item
required to be done would be late at 6:30 PM In San Juan Puerto Rico),

"Capital Account" means the account to be maintained by the Partnership for each

Partner in accordance with Treasury Regulation Section 1.704-l(b)(2)(lv) and, to the extent
not inconsistent therewith, the following provisions:

A. a Partner's Capital Account shall be credited with the cash or net

Agreed Value of the Partner's Capital Contributions, the Partner's distributive share

of Profit, and any item of Income or gain specially allocated to the Partner pursuant

to the provisions hereof; and

6. a Partnerrs Capita I Actount $ha II be debited wrth the amount of cash
and the Net Agreed Value of any Partnership property distributed to the Partner, the

Partner's distributive share of Loss and any item of expenses or losses specially
allocated to the Partner pursuant to the provisions hereof,

If any Interest is transferred pursuant to the terms of this Agreement, the transferee shall
succeed to the Capital Account of the transferor to the extent the Capital Account Is
attributable to the transferred Interest; provided, however, that if the transfer causes a

termination of the Partnership under Code Section 708(b)(1)(B), the Capital Accounts of the
Partners shall be adjusted in conformance wfth Treasury Regulation Section 1.704-
1(b)(2)(iv)(l). A Partner that has more than one Interest shall have a single Capital Account

that reflects ali of Its Interests, regardless of the class of Interest owned by that Partner and
regardless of the time or manner in which it was acquired.

"Capital Contribution" means with respect to any Partner, the money and other
assets contributed to the Partnership by the Partner. Any reference in this Agreement to
the Capital Contribution of a Partner shall include Che Capital Contribution of his
predecessors In interest. The Partnership shall maintain records to reflect the Initial Book
Value and the Net Agreed Value of all non-cash assetscontributed. In the event that the value

of any Capital Contribution needs to be ascertained or clarified before or after the date of its
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contribution r the General Partner, in their sole discretion, may makesuch a determination or define
the process for nta king such a determination,

"Carrying Value* means (1) with respect to any Contributed Property, the Gross

Asset Value of the property reduced as of the time of determination by all Depredation and
an appropriate amount to reflect any sales, retirements, or other dispositions of assets

included in the property and, (2} with regard to other Property, the adjusted basis of the
property for federal Income tax purposes as of the time of determination- provided,

however, that the Carrying Values shall he further adjusted as provided in this Agreement
and, at the time of adjustment, the property shall thereafter be deemed to be a Contributed

Property contributed as of the date of adjustment,

"Code" means the Interna! Revenue Code of 1986 and any successor statute, as
amended from time to time,

"Commitment1' means, subject in each case to adjustments on account of
Dispositions of Partnership interests permitted by this Agreement, (a}in thecase of a Partner
executing this Agreement as of the date of this Agreement or a Person acquiring that
Partnership Interest, the amount specified for that Partner as its Commitment, and (b) in the
case of a Partnership Interest issued pursuant to this Agreement, the Commitment

established pursuant thereto.

"Partnership" means ASPIRE COMMODITIES, LP, a Texas Limited Partnership.

"Control" As used throughout this Agreement, means possession, directly or
indirectly (through one or more intermediaries), of the power to direct or cause the
direction of management and policies of a Person through an ownership of voting

securities (or other debenture interests), contract, guardianship, voting trust or
otherwise.

"Default Interest Rate" means a rate per annum equal to the lesser of:

ten percent (10.0%) plus a varying rate per annum that isequal to the

Wall Street Journal prime rate (which is also the base rate on corporate loans at large

United States money center commeirial banks) as quoted in the money ratessection

of the Wall Street Journal from time to time as its prime commercial or similar
reference interest rate, with adjustments in that varying rate to be made on the

same date as any change In that rate, or

A.

The maximum rate permitted by applicable law,B.

"Delinquent Partner" means a Partner who does not contribute by the time

required all or any portion of a Capital Contribution that Partner is required to make as
provided in this Agreement.
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'Designated Key Person" or ''Designate Key Person" shall have the meaning
assigned to ft in Section 3.18. The purpose of a Designated Key Person is to tie particular
Interests to a particular individual who is material to the Partnership even if they own their
Partnership Interest indirectly. As such, with regards to violations hereof, a Designated Key

Person shall be treated as if they were a Partner for purposes of this Agreement and the

Records. If a Designated Key Person ever violated any provision of this Agreement or any
other requirement in the Records [even if the particular portion thereof refers only to a
Partner and not specifically to a Designated Key Person) then the Partnership Interest
attributable to them, directly or indirectly, shall be treated as having violated this

Agreement. No failure to mention or specify both Partners and Designated Key Persons

herein shall be interpreted to exclude Designated Key Persons from being bound in the same
manner and to the same degree as the Partner to whom they are assoct&ted.

"Dispose," "Disposing," "Disposition," or "Disposed of" means a sale, assignment,

gift,donation, transfer, exchange, mortgage, pledge, grantof a security interest,or any other
disposition or encumbrance (including, without limitation; by court order or other operation

of law, by the death of any Partner, by judicial process, by foreclosure, by levy or by

attachment, and whether voluntary or involuntary),or any intended acts thereof (which may
or may not be effective) which would have the effect of transferring any right, portion of a
right. Interest or potential Interest In the Partnership.

"Distributable Cash” means, at the time of determination for any period (on the

cash receipts and disbursements method of accounting), all Partnership cash derived from

theconduct of the Partnership's business, including distributionsfrom entities owned bythe
Partnership, cash from operations or investments, and cash from the sale or other
disposition of Partnership Property, other than (1) Capital Contributions with interest earned
pending its utilization, (2) financing or other loan proceeds, (3) reserves for working capital,

and (4) other amounts that the General Partners reasonably determine should be retained
by the Partnership,

"Effective Date" shall mean the effective date listed on the cover page of this
Agreement, regardless of when it may actually be executed by the Partners.

"General Interest Rate" means a rate per annum equal to the iesser of:

The Wall Street Journal prime rate (which is also the base rate on
corporate loans at large United States money center commercial banks) as quoted

in the money rates section of the WallStreet Journal from time to time as its prime
commercial or similar reference interest rate, with adjustments in that varying rate

to be made on the same date as any change in that rate, plus an additional four
percent (4%); or

A,
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The lesser cif eight percent (B%) per annum or the maximum rateB.

permitted by application law.

"General Partnerfs}" means ary Person or Persons executing this Agreement as of

the date of this Agreement as a general partner or hereafter admitted to the Partnership as
a general partner as provided in this Agreement, but does not include any Person who has

ceased to be a general partner in the Partnership, and does not indude an Assignee of a
General Partnership Interest unless the Assignee has beer admitted as a General Partner,

There may be multiple General Partners. Further, there may be multipie General Partners
owning respectively various classes of General Partnership interests and such ownership

classification shall determine the rights, duties and obligations of those Genera! Partners

owning such a class of General Partnership Interest, Including their duties as it relates to any
Pool of Partnership Property. Notwithstanding anything contained herein to the contrary,
only ClassA Partners, whether General Partnersor Limited Partners, shall be entitled to vote,

Any other class of Partner, whether General Partner or Limited Partner shall havetheir rights
restricted as detailed in this Agreement, Specifically, but without limited the generality of

the foregoing, such restriction applies to Trading Classes of General Partnership Interest or
Limited Partner Interests, Thecurrent and sole General Partner is ASPIRE COMMODITIES 1,
LLC, a Puerto Rico limited liability company.

"General Partnership Interest" means the Partnership Interest owned In the

capacity of a General Partner. There may be multiple classes of General Partnership

Interests and such classes will determine the rights, duties and obligations of the General

Partner owning such a class of General Partnership Interest. The Initial General Partnership

Interest of each General Partner is set forth in Schedule A, as the same may be amended
from time to time,

"Gross Asset Value" means, (1) with regard to property contributed to the
Partnership, the fair market value of the property as of the date of the contribution and (2)
as to any property the Carrying Value of which is adjusted pursuant to this Agreement, the
fair market value of the property as of the date of the adjustment, as the fair market value

Is determined by the General Partner using any reasonable method.

"Lending Partner" means those Partners, whether one or more, who advance the
portion of the Delinquent Partner's Capital Contribution that is in default.

"Limited Partnerÿ)" means any Person or persons executing this Agreement as of
the date of this Agreement as a limited partner or hereafter admitted to the Partnership as
a limited partner as provided in this Agreement, but does not include any Person who has
ceased to be a limited partner in the Partnership, and does not include an Assignee of a
Limited Partnership Interest unless the Assignee has been admitted as a Limited Partner.
There may be multiple Limited Partners, Further, there may be multiple Limited Partners
owning respectively various classes of Limited Partnership Interests and such ownership

classification shall determine the rights, duties and obligationsof the Limited Partnerowning
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such a class or Limited Partnership Interest Including their duties or rights as it relates to any
Poo! of Partnership Property, Notwithstanding anything contained herein to the contrary,
only Class A Partners, whether General Partnersor Limited Partners, shall beentitled to vote.
Any other class of Partner, whether General Partner or Limited Partnershall have their rights
restricted as detailed in this Agreement. Specifically, but without limited the generality of
the foregoing, such restriction applies to Trading Classes of General Partnership Interest or
Limited Partner Interests.

"Limited Partnership Interest" means the Partnership Interest owned in the capacity

Of a Limited Partner. There may be multiple classes of Limited Partnership Interests and
such classes will determine the rights, duties and obligations of the Limited Partner owning

such a class of Limited Partnership Interest, The initial Limited Partnership Interest of each

Limited Partner is set forth in Schedule A, as the same may be amended from time to time,

"Liquidator" means the Partner or Partners or a person or committee selected by a
Majority in Interest of Partners who will commence to wind up the affairs of the Partnership

and to liquidate and sell its properties when there has been a dissolution of the Partnership,

The term shall also refer to any successor or substitute Liquidator.

"Majority in interest" means those Partners whose Partnership Interests aggregate

more than fifty percent (50%) of the Partnership Interests of all Partners In question,

including votes among any particular Class of Partners, If at any point an action is required
to be approved by multiple classes of Partners, then the aggregation for such classes shall
be allocated proportionately according to the Capital Accounts of all Partners in each of the
classes added together. Anywhere that a Class or Partner type Is not specified or dearly

Implied by this Agreement, then it shall mean only Class A Partners,

"Operating General Partner" or "Administrator" shall have the same meaning as
"President" and means any person elected to he such, as defined herein, but does not
Include any Person who has ceased to be such for any reason , The General Partners by Ninety

Percent In Interest of the Class A General Partners may designate one of the General Partners asan
Administrator ("Administrator"). A General Partner may further be an Administrator as to a specific
Class of Partnership Interests and/or Pool of Partnership Property. A designated Administrator shall
serve until the designation is revoked or the Administrator ceases to serve for any other reason. If a
Administrator is designated, the Administrator is authorized and directed to manage and control the
Property and the business of the Partnership (or the Pool or Class thereof, except as may be limited

by the Class A General Partner), if a Administrator is designated, any reference to "General Partner1'
in this Agreement shall also include "Administrator” If applicable but only as to those classes, Pools,

Property, actions or authority contemplated or delegated. The Initial Administrator shall
additionally include any of the following individuals: ADAM C. StNN.

"Partner" means any Person executing this Agreement as of the date of this

Agreement as a Partner or hereafter admitted to the Partnership as a Partner as provided in
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this Agreement, but does not include any Person who has ceased to be a Partner in the

Partnership. ''Partner" means generically any General Partner or Limited Partner of the
Partnership or, in the case of a specifically contemplated partner, the partner to whom
reference is made, unless otherwise defined or stated otherwise herein.

"Partnership” means ASPIRE COMMODITIES, LP, a Texas limited partnership.

"Partnership Interest" or "Interest” means the interest of a Partner [whether in

their capacity as a Genera! Partner or Limited Partner) in the Partnership and all rights

associated therewith or contained thereunder as specified in this Agreement or the Act,
including, without limitation, rights to distributions (liquidating or otherwise), allocations,
information, and to be consulted as to whether they consent or approve with regard to any
Partnership action. With respect to any Partner, their "Interest" or "Percentage Interest"
means a fraction [expressed as a percentage), the numerator of which is that Partner's
number of Partnership units in a particular Class [whether as General Partner or Limited
Partner) of Partnershipownershipand the denominator of which is the total number of then

cu tsta nding Partnership u nits as to that specif ic Class of Pa rtnersh ip ownersh l p , Theremay

be multiple classes of Partnership Interests (i.e. Class A, Class B, etc,), asset forth in Schedule

A, as the same may be amended from time to time. Notwithstanding anything to the
contrary contained herein, oniy Class A Partnership Interests, whether Genera I Partnership

Interests or Limited Partnership Interests, has voting rights under this Agreement herein.

"Permitted Transferee" means a trust, including a charitable remainder trust,
corporation, Limited Partnership, or partnership Controlled by such Partner, or another

Person Controlling, Controlled by, or under common Control with such Partner.

"Person" is defined broadly to include all possible human or legal "persons” and
includes an individual, partnership, limited partnership, limited liability company, foreign

entity of any type, trust, estate, corporation, custodian, trustee, executor, administrator,

nominee or entity in a representative capacity (or any other as defined in the Act). "Party"
shall mean, generica fly, any Person who is a party to this agreement (or to whom reference

is made) and "Parties" shell mean each and every Party taken collectively,

"President" is defined in Section 6,2,3.1 hereof -

"Proceeding” means any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative, arbltrative or investigative,

"Profits" and "losses" means for each fiscal year or other period, an amount equal
to the Partnership's taxable income or loss Tor suchyear or period, determined in accordance

with Code Section 703(a) (for this purpose all items of income, gain, loss or deduction
required to be stated separately pursuant to Code Section 703(a)(1), and any guaranteed

payments paid to the Partners, shall be included in taxable income or loss), with the
fo I lowing adjustments;

Partnership Agreement Page 9

Exhibit A-3



162 

Envglape ID: 5F*a)D6A-3B37-4EA<t-BF0E-0ACA02BF‘S033

A. a ny income of the Partnersh i p that is exem pt f rom federal I nccme tax

and not otherwise taken into account in computing Profits or Losses pursuant to this
definition shall be added to such taxable Income or loss;

any expenditures of the Partnership described in Code Section
7G5|aH2)(B) or treated as Code Section 7QS(a)(2MB) expenditures pursuant to
Treasury Regulations Section 1.7D4-l(b)(2HÿH0 and not otherwise taken into

account in computing Profits or Losses pursuant to this definition shall be subtracted

from such taxable i ncome or loss;

B.

C gain or loss resu It ing f rom any dispositlon of Property with respect to
which gain or loss is recognized for federal income tax purposes shall be computed

by reference to the Carrying Value or Section 704{e) Carrying Value of the property
disposed of, as the case may be, notwithstanding that the adjusted tax basis of such
property differs from its Carrying Value or Section 704(e) Carrying Value;

in lieu of depreciation, amortization and other costs recovery
deductions taken into account in computing taxable income or loss, there will be

taken into account Depreciation for the taxable year or other period;

D.

E. if the Ca rrylng Valueor ct Ion 704(eJ Ca trying Va kte,as thecase may

be, of any Partnership property is adjusted under Section 4,4.2, the adjustment will

be taken into account as gain or loss from disposition of the asset for purposes of
computing Profits or Losses;

F. notwithstanding any other provision of this definition, any Items
which are specially allocated pursuant to subsection 4.6 of this Agreement shall not
betaken into account in computing Profits or Losses.

"Property" means all real and personal property which has been contributed to or
acquired by the Partnership and all Increases and decreases applicable to the Property,

'Treasury Regulations" or "Regulations’' means the Treasury Regulations

promulgated under the Code, as amended.

"Unanimous Consent" means the consent of all persons eligible to vote on an issue,

whether Limited Partners or General Partners and including votes among classes of Partners

or groups of Partners.

"Unauthorized Assignee" is defined in Section 3.3.8 hereof.
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"Unrealized Gain" attributable to Partnership property means the excess of the

Gross Asset Value of the property over the carrying Value or the Section 704(e) Carrying

Value, as the case may be, of the property as of the date of determination.

"Unrealized Loss" attributable to Partnership property means the excess of the
Carrying Value or the Section 704(e) Carrying Value, as thecase may be, of the property over
itsGross Asset Value as of the date of determination,

Other terms defined herein have the meanings so given them.

1.2 Name. The name of the Partnersh ip is ASP I R E COMMODITIES, LP a nd ai I Partnersh rp
business must be conducted in that name or such other names that comply with applicable law as
the General Partners may select from time to time.

1.3 Formation. The Partnership has been organized as a Texas Limited Partnership by
the filing of the Articles and the issuance of a certificate of filing for the Partnership by the Secretary
of State of Texas.

1,4 Term. The Partnership commenced on the date the Secretary of State of Texas
issued a certificate of filing for the Partnershipand shaif continue in existencefor the period fixed in

the Articles for the duration of the Partnership, or such earlier time as this Agreement may specify,

Mergers and Exchanges. The Partnership may be a party to (a) a merger, or (b) an
exchange or acquisition of the type described in the Act subject to the requirements of this
Agreement-

1.5

1.6 No State-Law Partnership. The Partners intend that the Partnership be classified as
a Limited Partnership and not he a genera! partnership or joint venture, for any purposes other than
federal and state tax purposes, if applicable, and this Agreement may not be construed to suggest

otherwise.

1.7 General Business Matters.

1.7,1 Books and Records. The books and records of the Partnership shall be kept

at the principal office of the Partnershipor at such other places as the General Partnersshaii

from time to time determine. The terms "Corporate Records/ "Partnership Records" or
"Records" are used interchangeably in this Agreement and in ail the Ancillary Documents
and shall mean: 1] the Standard Documents, 2) copies of alf resolutions and/or consents of

the Partnership, its Partners, Officers, Administrators or General Partners contained in the
Records, and 3) any other documents or records determined from time-to time by

resolution of the General Partners (subject to veto right or limitations set by the Partners) to
be included in the Corporate Records, provided however, that the determination of inclusion
or exclusion regarding certain documents or records need not be the same for all Persons,
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1.7.2 Right of Inspection / Waiver of Full Access to Information. Because Lhe

ability of the Partnership to achieve it Business Purpose is highly dependent on secrecy and

the confidentiality of systems, strategies, and information, the right to access information,

including but not lim ited to the Records, is restricted tosignificantly. Each Partner or General

Partner isentitled to information and the Records only under thecircumstances and subject

to the conditions stated Act, as may be further clarified or restricted by this Agreement.
Specifically, the Partnership may determine, due to contractual obligations, business
concerns, or other considerations, that certain information or Records regarding the
business, affairs, Property, and financial condition of the Partnership shall be kept

Confidential and not provided to some or all other Partners, General Partners,
Administrators or OFficers and that it is not necessary or reasonable for those Persons to

exa mine or copy certaln i nformat ion or Records. Each Part ner a nd Genera! Partner agrees

that the judgment of the Partnership shall be final and conclusive and hereby fully releases,

both the Partnership and all Persons involved in making such determinations, both
individuaiiy and in theircapacity asa Partner,General Pa rtner, Administrator or Officer, from
t heir determinations regarding such pr ivate and con f]den tia I information. The li mitation on
access to information contained In this paragraph shall not apply to Partners ADAM C SIMM

or his Affiliates for so long as they' remain Gass A Partners or a Designated Key Person,

Generally and provided that such a determination to withhold has not been made
by the Partnership (and further provided that the Partnership shall always reserve the right,

at any time, to later restrict access to such information except as to the excluded Partners
above), any currently admitted Partner or Genera! Partner of record, except as limited
otherwise herein, shall have the right to examine, at a reasonable time or times as
determined by the Partnership, the books, Records, minutes and records of the Partnership,
Such Inspection shall be, at a minimum, only at an appointed time period and plate as
determined by the Partnership after a reasonable time for preparation by the Partnership,

following a written request for such access from the requesting Partner or General Partner,

and after any and all reasonable conditions which may be required by the Partnership at

that time have been met, including requiring confidentiality and non-competition
agreements from such Personal as the Partnership deems advisable |Including from

Affiliates or other Persons reasonably related to the requesting Person)

Any production of Records, books or other information; a) shall be at the cost of the
Person(s) requiring sudh production (including reasonable charges from the Partnership for

producing such which the Partnership may require to be paid in advance), b) may not be

done in a way that has the effect of harassing the Partnership or materially hindering or
endangering it from achieving its Business purpose, and c) shall be limited to; 1) the

Standard Documents, as defined herein, or 2) the namwaivable documents and information
required by the Code and/or the Act, If it is greater than the Standard Documents. For the

purposes of the Partnership, "Standard Documents" shall mean only the following: 1J basic

historical end of year profit & loss statements for the three years prior to the request for
documents but only as to those portions of the Partnership For which such Person had a
Partnership Interest in ar management oversight over, such as a Pool of Property; 2) basic
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historical end of year balance sheets for the three years prior to the request for documents

but only as to those portions of the Partnership for which such Person had a Partnership

interest in or management oversight over, such as a Pool of Property; 3) a W-9 from the
Partnership together with any federal or state tax documents pertaining to the Person
requesting information directly; and 4} the most current and Partnership Agreement of the
Partnership, although such may exclude a roster of Partners if the Partnership deems such

exclusion advisable.

The forgoing notwithstanding, any non-waivableor non-amendable rights under the
Act of an Assignee, Partner, or Genera! Partner which are attempted to be modified herein,
if any, (including rights to inspect the books and Records of the Partnership or to receive

information if such is determined to non-waivable and non-amendable) shall be grantecf to
that Person but shall be otherwise limited and restricted to the maximum extent permitted

by law in the State of Texas, If it is deemed that a Person has the right to inspect the books
and Records of the Partnership (or any other right to require information, accounting of
transactions or meetings with the Partnership or its Partners) then such shall occur but only

inthemannerand according to the procedure as defined in this Agreement,

Any authorized inspection may be made by any agent or attorney of the Person

requiring the inspection, provided that the agent or attorney is bound by the same
confidentiality obligations of the Person for whom the agent or attorneys is inspecting. The
Partnership may impose any reasonable conditions precedent to such Inspection by an
agent or attorney, including requiring confidentiality agreements and/or non compete

agreements from any and all Persons involved in such Inspection, Any production of
Records, books or other information may not be done in a way that has the effect of
harassing the Partnership or materially hindering or endangering It from achieving its

Business Purpose.

1,7,3 Financial Records, All financial records shell be maintained and reported
based the accounting principles adopted and defined herein or otherwise adopted by the

General Partners. Without limiting the generality of the foregoing, the Partnership shall

initially and generally use GAAP, as defined herein,

1,7.4 Principal Office(s) and Headquarters. Theoffice or appo]nted Person of the
Partnership in the State of Texas shall be located at such place as the General Partners may
determine from time to time. The Parsership shall conduct business at such other or additional
locations, offices, outposts, appearances ar presences, whether within ar outside of the State of

Texas or Puerto Ricor as the General Partner may designate from time to time in accordance with the

Act and the laws In place at that location and its other locations, The initial headquarters of the

Partnership shall be in San Juan, Puerto Rico,

Prior to the qualification of the Partnership to conduct business in any jurisdiction

other than Texas, the General Partners shall cause the Partnership to comply, to the extent
praced u res are avalla ble a hd those mattersa re reasona bly wit h In the contro I of the Genera I
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Partners, with all requirements necessary to qualify the Partnership as a foreign entity in

that jurisdiction. At the request of the General Partners each Partner shall execute,
acknowledge, swear to, and deliver ail certfficates and other instruments conforming with
the terms of this Agreement that are necessary or appropriate to qualify, continue, and
terminate the Partnership as a foreign entity in all jurisdictions in which the Partnership may
conduct business,

1.7.5 Registered Office. The address of the Initial registered office of the

Partnership and the initial registered agent at such address shall be as set forth In the
Articles. The registered office and the registered agent may be changed from time to time
by action of the Partners and by filing the prescribed Form with theTexas Secretary of State.

1.7,6 Change of Address & New Offices. The Partnership may designate or
change any Address or office at the election of the General Partner

Simple and Not Series. The Partnership is treated as a simple Limited Partnership

and not as a series Limited Partnership, if one is possible. Mo Series ("Series") are currently

authorized under the Articles or this Agreement. The Partnership reserves the right to amend the

structure, in the manner prescribed by the Act. and add series (and to segregate Property, liabilities,
Profits and Losses into such series) at any time in the future at the election of the Partners. In such
a case, the allocation of Partnership Interests to each of the Series need not be equal or
proportionate as to each Series or Partner's Partnership Interests,

1.3

Business Purpose and Allocation of Efforts. The Partnership is formed to transact
any and ail lawful businesses and engage in any lawful act and/or activities for which limited

liability companies may be organized under the Act, and further to engage in any other business

or activity that may be incidental, proper, advisable or convenient to accomplish the foregoing

purpose, including., without limitation, obtaining financing therefor, and which is not forbidden
by the law of the jurisdiction in which the Partnership engages in that business. The Business
Purpose ("Business Purpose"] of the Partnership, for purposes of non-competit ion, corporate

opportunities and other provisionscontained in this Agreement or elsewhere among the Partners
shall be defined as follows: engaging in commodities, oil, gas, transmission rights, futures,
options, swaps, and electricity trading and any other ancillary activities thereto, as may be further

defined or clarified by the General Partners from time to time.

1.9

Partners or their Designated Key Person are expected to devote full time effort to the

Partnership or the other Primary Operating Companies, as determined, agreed and allocated by the
General Partners, managers or officers thereof unless such requirement is otherwise waived by the

Partnership (including waiver before or after the breach of this provision). Failure of such Partner
or their Designated Key Person to comply with this provision for a period exceeding either:1) sixty

(60) consecutive calendar days or 2) forty five (45] Business Days in any consecutive one hundred

eighty (130) day period shall be deemed to have violated this provision and may be treated by the
Partnership as if they made an unauthorized Disposition of their Partnership Interests. If the

material reason for their failure to devote full-time effort is dueto incapacity of such Partner or their
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Designated Key Person, as determined by the General Partners, then such Partner shall be deemed

to have left with Good Reason, Otherwise, they shall be deemed to have left without Good Reason,

1,10 Self-Pealine. Corporate Opportunity and Non-Com petition, Provided the terms of

the transaction are reasonably no iess favorable than those the Partnership could obtain from
unrelated third parties, the Partners, Designated Key Person, Administrators, General Partners,

and/or Officers shall have, including by or through their Affiliates, the authority to enter into any
transaction with or in cooperation with the Partnership despite the fact that another party to the
transaction may be (1) a trust of which a Partner is a trustee or beneficiary; (2} an estate of which a
Partner is a personal representative, owner, heir or beneficiary; {3) a business Controlled by an
Affiliate, one or more Partners, or a business of which any Partner is also an owner, director, officer

or employee; (4} any Affiliate, employee, stockholder, associate, manager, partner, or business

associate of the Partnership; (5) any Partner, acting individually; or (6} any relative of a Partner or
Administrator. No contract or transact ion contem p I ated in t h is paragraph sha II be void or voida ble
solely for that reason, if

The material facts as to the relationship or interest and as to the contract or
transaction are disclosed or are known to the General Partners or the committee
contemplating such, and the General Partners or committee in good faith authorizes the
contract or transaction by their affirmative vote; or

A.

The material facts as to the relationship or interest and as to the contract or
transaction are disclosed or are known to the Partners entitled to vote thereon, and the

contractor transaction is specifically approved in good faith by vote of the Partners; or

B,

The contract or transaction is fair as to this Partnership as of the time it Is
authorized, approved, or ratified by the General Partners, a committee thereof, or the
Partnership.

C

Common or Interested Partners may he counted in determining the presence of a quorum
at a meeting of the Partners or General Partners or of a committee which authorizes the contract or
transaction. This provision is meant to be illustrative and not a requirement; it shall not be
construed to Invalidate any contract or transaction which would be valid in the absence of this
pnovision.

Unless otherwise stipulated and agreed herein or elsewhere in the Records, it is expressly

understood that each Partner, General Partner, Administrator or Officer Is entitled to invest his
personal assets for his own account and is entitled to conduct his personal affairs and Investments
without regard to whether they constitute a Partnership "opportunity." No Partner or General
Partner shall be obligated to present any "opportunity" to the Partnership prior to engaging in such

opportunity themselves unless any of the following are true: a) the activity would be reasonably in
line with the Business Purpose of the Partnership, bj that Person has agreed to non-competition

restrictions and such opportunity would reasonably seem to violate those restrictions against them

or c) the Partnership was the original Intended recipient of the opportunity and the Person- 1)
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intentional I y, negligently, or simply by their Inaction undermined such opportunity Tor the

Partnership in an effort to induce the other parties to enter into such opportunity with the Person
(or one of their Affiliates) instead of the Partnership; or 2) intentionally, negligently, or simply by

their inaction attempted to divert the opportunity from the Partnership, The Partners agree to

immediately provide to the Partnership any and all Information necessaryto determine whether an

opportunity should have heen submitted to the Partnership, violation of this provision regarding

opportunities may be rectified and cured by such Person if they, within thirty (30) days after
receiving notice of a proven violation from the Partnership, surrender and/or assign such

opportunity to the Partnership on the same or reasonably the same terms offered to them.

Unless otherwise waived by the consent of ninety percent (90%) in Interest of the Class A
Partners [including the Partnership Interest of the one who is seeking such waiver), ail Partners
(together with their Affiliates and Designated Key Person) shall be subject to non-compete, non-
solicitation and non circumvention requirements during their time as a Partner and for a period of
timeafrer they cease to be a Partner. U nlessotherwise agreed by the Partnersh ip and such Person
that the time period should be longer or shorter in duration, the time period that this provision shall

be effective is during their term as a Partner and following the termination of their Partnership or
their employment with the Partnership, for any reason, for a period of one (1| year following the

date that such ended.

No Partner or Designated Key Person shall, directly or indirectly, for themselves, or
through, on behalf of or in conjunction with any Person or Affiliate; a) divert or circumvent (or

attempt to do either of those) a current or prospective business transaction, relationship or
customer of the Partnership to any competitor, including themselves or their Affiliate, by direct
or indirect inducement or otherwise; b) divert, circumvent, induce, or encourage to terminate,

abandon, quit or get fired (or make any attempt to do any of those) any Partner, Administrator,

Officer, employee, vendor, supplier, distributor, or other contractor of the Partnership; or c) do
or perform, directly or indirectly, any other act which a reasonable person would anticipate to
be competitive, injurious or prejudicial to the goodwill associated with the Partnership, its
Business Purpose and/or the Partnership Property.

if a General Partner shall breach this provision, as determined by the Partners in their sole
discretion, then such General Partner shall immediately be removed from their position as a General
Partner and have their interest converted to that of a limited Partner-

in the event any Partner or Designated Key Person shall breach any provision of this
Section, the Partner and/or Designated Key Person may be terminated immediately from any and
all positions with the Partnership without any further need for an opportunity to cure, and/or
expelled as a Partner, have its Partnership Interests be converted to that of an Unauthorised
Assignee, and repurchased as if such Partner was terminated for Cause.

This provision relating to non-com petition, non-solicitation and non-circumvention is a
material provision of this Agreement and is necessary to protect the Partnership and the Partnership

Property. The Partnership may require that any Administrator, Partner, Designated Key Person, or
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Officer,, prior to becoming such or at any time that they serve in any such role, enter into any and ail

reasonable further documentation to evidence and/or clarify this provision. If any Person should

refuse to sign such further documentation within fifteen (is) days after receiving a request to do so
from the Partnership, then they shall thereafter be expelled from any and all of their positions with

the Partnership and its Affiliates and shall be deemed in breach of this provision,

1.11 Allocation of Partnership Property. The General Partners may from time
to time and at their discretion in the management of the overall Partnership Property, poo! the

Partnership's Property into different groups of Property ("Pools"] In order to accomplish any of
the following objectives: a) define or limit management responsibilities with regard to such PDOI
hy various Partners or classes of Partners, including Trading Partners, hj aifow availability and use
of such Pool by various Partners or classes of Partners, Including Trading Partners, while limiting

others' availability, information about and use thereof, Such Property in a particular Pool may,
but need not be, assets contributed by one of the Partners managing them, provided however,

that at least some of the contribution from a Trading Partner shall be placed in at least one Pool
over which they have management responsibility and/or Agreed Partnership Splits interests
therein,

The General Partner may assign the varying Pools of Property to specific classes of

Partners, including Trading Partners, tor management thereof. Further, regardless of who
actually contributed the Property of a particular Pool, the Class A Partner may, upon agreement

with any other Partners from a particular Class, agree to certain divisions of profits and losses
among the Partners in that Class and the Class A Partners. If a the Class A Partner later changes

or lowers the Property contained in a Pool (or eliminates or restructures certain Pools), it shall
have no effect on the allocation of profits and losses previously attributable the Partners who
have heen delegated authority over and/or Profits and Loss interests in the Pool prior to such
change.

By way of example, the Class A Partners may define a "Class S Trading Pool" and allocate
$10,000,000 in Property ta such Pool. The Class A Partners may further agree with the Class B

Partners that they will divide the profits and losses generated off investing such Class B Trading

Pool among the Class A Partners and the Class B Partners, in a certain fashion or proportion. In
this case perhaps it could be thirty percent (3Q%] to the Class B Partners and seventy percent

(70%) to theClass A Partners, with such profits being further divided proportionately among each
individual Classes various Partnership Interests after allocation to that individual Class.

1.12 Non-Disparagement. The Partners and Designated Key Person (including by or
through their Affiliates) hereby forever and continually covenant that they will not disparage,
slander or otherwise do anything which would have the reasonably anticipated effect of materially
hurting or undermining the Partnership or its Business Purpose.
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ARTICLE U

MEETINGS

No Annual Meeting. Except as required by law, annual meetings (whether of
Partners or General Partners shall not be required far the Partnership, if required, by law or
hereunder, the annua! meeting of the Partners shall be held the first Saturday In the month of

November in each year at 10:00 a.m., for the purpose of electing Genera! Partners, and for the

transaction of such other business as may come before the meeting, and the annual meeting of

General Partners shall immediately fallow, !f the day fixed far the annual meetings is a legal holiday,

such meetings shall be held on the next succeeding Business Day. if a designation is necessary and
the designation of General Partners is not done on the day designated, or at any adjournment

thereof, the Partners shall cause the designation to be held at a special meeting of the Partners as
soon thereafter as it may conveniently be held, If annua! meetings are not required, the General
Partners shall serve until incapacity or death or special election of successor,

2.1

The Partners or General Partners, Including as to meetings
among a class of Partners or General Partners, may by resolution of a Majority in interest set the
time and place for the holding of regular meetings of the Partnership and any and all Partners (or in

thecase of a Class of Partners, that Class may only call a meeting of that Class) and may provide that
the adoption of such resolution shall constitute notice of such regular meetings.

2.2

Special Meetings. Special meetings of the Partners or General Partners for any
purpose or purposes, unless otherwise proscribed by statute, may be called hy resolution of a
Majority in Interest of the Partnersor General Partners (provided that such is not a part of a scheme
to harassor hinder the Partnership, its Partners or General Partners) Upon Notice or may be held by

unanimous consent without notice. While a Class of Partners may cal! a meeting in this manner as
to their particular Class, only a Class A Partner may call a special meeting of any other Class of
Partners or the Partnership as a whole.

2.3

Notice stating the place, day and hour of any Partner or General

Partner meeting and, in case of a special meeting, the purposes for which the meeting Is called, shall

he delivered not less than three (3) days before the date of the meeting, either personally or by mail,

by or at the direction of any Partner or General Partners, to each Partner of record or General
Partner entitled to vote at such meeting. When all the Partners or General Partners of the
Partnership are present at any meeting, or if those not present sign in writing a waiver of notice of

such meeting, or subsequently ratify all the proceedings thereof, the transactions of such meeting

are as valid as if a meeting were formally called and notice had been given,

2A

[uorum. At any meeting of the Partners, a Majority in Interest represented in
person or by proxy, shall constitute a quorum at a meeting of Partners. A majority of the General

Partners shall be a quorum ait a meeting of General Partners, If less than a quorum is represented
at a meeting, a majority of those that are present may adjourn the meeting from time to time,

without further notice, until such time as a quorum shall be present or represented. Any business
may be transacted which might have been transacted at the meeting as originally notified. The

2,5
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Farmers or Genera! Partners present at a duly organised meeting convened with a quorum may
continue to transact business until adjournment, and the subsequent withdrawal from the
meeting of any Partner or General Partner represented in person or by proxy, or the refusal of
any Partner or General Partner represented in person or by proxy to vote, shall not affect the
presence of a quorum at the meeting. If the Partners or Genera I Partners shall call a meeting and

proper Notice be given as required In this Agreement, but the necessary Partners or General

Partners to constitute a quorum shall fail or refuse to attend on more than two (2) occasions
(particula rly If such is done for the purpose of h Indering the Partnership or delaying a vote), then

the calculation of a quorum shall be based on those Partners and General Partners who did not
fail or refuse to attend the initial meeting called for such purposes.

2-6 Proxies. At a 11 meetingsof Partners,a Part ner may vote by proxy executed i n wr it i ng
by the Partner or by his duly authorized attorney-in-fact. Such proxy shall be filed with the General
Partners of the Partnership or presented to the Partners before or at the time of the meeting. No
proxy shall be valid after thnee (3} months from dare of execution, unless otherwise provided in the

proxy.

Voting by Certain Partners. Any Partnership Interest held by a corporation, trust,

partnership or company may be voted by any officer, trustee, partner, manager, agent or proxy as
the bylaws, trust agreement, partnership agreement, or regulations of such entity may prescribe or,
in the absence of such provision, as such entity may determine by resolution. Any Partnership

Interest held by a trust, estate, ward or other person acting through an attorney-in-fact or other
personal representative, guardian or conservator may be voted by the trustee, personal

representative, administrator, executor, attorney-in-fact, guardian or conservator, either in person
or by proxy, without a transfer of ownership certificates into the name of the legal representative.

Any Partnership Interest held by a married couple as their community property may be voted by
either spouse, acting alone, hereunder unless a particular spouse has been specified and appointed

by the partner in which case the Partnership, in their sole discretion, shall have the right to refuse

or approve the action of the other spouse. In no event shall the Partnership ever be held liable by

the Partner, their spouse, or any other Person for exercising fts discretion and allowing or refusing
to allow a particular Person to vote or act on behalf of a particular Partnership Interest held or
claimed to be held by a Partner.

2.7

1.8 Manner of Acting.

2.8-1 Formal Action. The vote of the Partners on a particular issue shall be in
accordance with percentage of Partnership interests in the Partnership held by each Partner.
Each Partner shall be entitled to one vote or a fraction of one vote per one-percent of
Partnership Interest or fraction thereof owned by the Partner on each matter. In the case
of a vote by General Partners, each Genera!Partner shall have one vote. In this Agreement,

any reference to a vote or decision of the Partners shall generally mean only the Class A
Partners unless otherwise explicitly specified to the contrary. Specifically referencing a vote
as restricted toClass A Partners is donesolely For clarity and shall not be required as all other

Classes are non-voting as to Partnership wide decisions.
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2.8.2 Procedure. U nless The Art i cles or this Agreemen t provide ot herwise, action

shall be by a majortty of those Partners' votes present at any meeting In which a Quorum is
established . Action by General Partnersshall be by a Majority in Interest of General Partners

present at any meeting in which a quorum rs established. A record shall he maintained of
the meeting. The Partners or Genera! Partners may adopt their own rules of procedure

which shall not be inconsistent with this Agreement,

2.8.3 Presumption of Assent. A Partner or Genera! Partner who is present at a
meeting at which action on any matter is taken shall be presumed to have assented to the

action taken, unless their dissent shall be entered In the minutesof the meeting or unless he

shall file their written dissent to such action with the person acting as the secretary of the
meeting before the adjournment thereof or shall forward such dissent in the manner for
Notice prescribed herein to thesecreta ry of the meeti ng immediately after the adjournment
of the meeting. Such right to dissent shall not apply to anyone who voted in favor of such
action.

2.3.4 Informal Action. Unless otherwise provided by law, any action required to

be taken, or which may be taken, at a meeting of the Partners or General Partners, may be
taken without a meeting if a consent in writing, setting forth the action so taken, shall be

signed by the necessary amount of the Partners or General Partners entitled to vote with
respect to the subject matter thereof, provided however, that all Partners or General
Partners entitled to vote have received sufficient Notice of such action prior to the action

being taken, Alternatively, any Partner or General Partner may vote against or formally
evidence their dissent to such action (after such has been formally proposed and a vote has
been called) in which case they shall be deemed to have waived any required Notice. For

purposes of acting under this section, votes may be taken by email among the Partners or
General Partners (and a formal signature shall not be required) provided that theemailsare
sufficiently clear togive notice that a formal vote is being taken , Unless otherwise specified,
prompt notice of the iaking of an action under this Agreement that require less than
unanimous written consent of The Partners and that may be taken without a meeting shall

he given to the Partners who have not consented In writing to the taking of the action but
who are affected thereby,

2.3.5 Telephonic Meeting. Partners or General Partners may participate in any
meeting by means of conference telephone or similar communication If all Persons
participating in such meeting can hear one another for the entire discussion of the matter(s)

to be voted upon. Participating in a meeting pursuant to this Section shall constitute
presence in person at such meeting,

2.9 Calling Meetings by Non-Class A Partners, A non-Class A Partner or Trading
Partner may calf meetings or special meetings as prescribed herein but only as to the Partners and
General Partners of their particular Class of Partnership Interests. No Trading Partner shall have the

right to call meetings of the entire Partnership, whether of Partners or General Partners, unless
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otherwise approved or ratified by a Majority In Interest of the Class A Partners or the General

Partners.

ARTICLE III

PARTNERSHIP

Admission of Partners. The initial Partners of the Partnership are the Persons

executing this Agreement as of the date of this Agreement as Partners, each of which is admitted to

the Partnership as a Partner effective contemporaneously with theexecution by such Person of this

Agreement, After the formation of this Partnership, a Person becomes a new Partner:

3.1

In the case of a Person acquiring a Partnership Interest directly from this
Partnership, on compliance with (a) the provisions of this Agreement governing admission
of new Partners, and (bj the terms for admission set by the General Partners in connection
with the offering; and

A.

In the case of an Assignee of a Partnership interest, as set forth in Section 3.4B.

hereof.

3.2 Representations and Warranties. Each Partner hereby represents and warrants to
the Partnership and each other Partner that:

A. If that Partner is a corporation, it is duly organized, validly existing, and in
good Standing under the iaw Df theState of its incorporation and is duly qualified and in good

standing as a foreign corporation In the jurisdiction of its principal place of business {if not

incorporated therein);

If that Partner is a Limited Partnership, it is duly organized, validly existing,
and (if applicable) in good standing under the law of the state of its organization and is duly

qualified and (If applicable) in good standing as a foreign Limited Partnership in the

jurisdiction of its principal place of business (if not organized therein);

B.

If that Partner is a partnership, trust, or other entity, it is duly formed, validly

existing, and {if applicable) in good standing under the law of the state of its formation, and

if required by iaw is duly qualified to do business and (if applicable) in good standing in the
jurisdiction of its principal place of business (if not formed therein), and the representations

and warranties in clause (a), (b), or (c), as applicable, are true and correct with respect to

each partner, trustee, or other Partner thereof;

C.

It has full power and authority to execute and agree to this Agreement and

to perform its obligations hereunder and all necessary actions by the board of directors,
shareholders, Managers, officers, partners, trustees, beneficiaries, or other Persons

D.
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necessary for thedue authorization,,execution, delivery, and performance of this Agreement

by that Partner have been duly taken;

It has duly executed and delivered this Agreement to the Partnership; andE.

Its authorization, execution, delivery, and performance of this Agreement do

not conflict with any other agreement or arrangement to which that Partner is a party or by
which it is bound,

F.

that, except as already disclosed in writing and formally approved or ratified

hy the Partnership, there is no claim, Proceeding, or other item currently pending or
materialfy threatened which would reasonably be calculated to have an adverse effect on
the Partners, the Partnership or their Affiliates or that purports to or could reasonably

affect the legality, validity, or enforceability of this Agreement or any of the other
Ancillary Agreements. The Parties and their Affiliates are current on all taxes due to any

governmental entity, except those which are being contested in good faith and for which

the Party has set up adequate reserves sufficient to satisfy the General Partner,

G.

If qualification is necessary in any other jurisdiction in order for this
Agreement to be enforceable, the Partner has duly qualified and is in good standing in that
jurisdiction (and with any governmental or quashgovernmental body thereof).

H.

3.3 Restrictions,on the Disposition of an Interest.

3,3.1 Construction, It is intended that this Partnership shall not allow free
transferability of interest and, to the extent possible, this Agreement shall be read and
interpreted to prohibit the free transferability of interest of any Partner. Any attempted

Disposition by a Person of a Partnership interest, other interest or right, or any part thereof,

In respect of the Partnership other than in accordance with this Section shall be, and is
hereby declared, null and void ob initio-

3.3.2 Notice of Restriction on Transfer. The ownership and transferability of

Partnership Interests in the Partnership are substantially restricted, Neither record title nor
beneficial ownership of a Partnership Interest may be Disposed of, transferred or
encumbered except as set forth in this Agreement,

3.3.3 Justification. This Partnership is formed by those who know and trust one
another, who will have surrendered certain management rights and assumed management

responsibility and risk based upon their relationship and trust. Ownership is material to the
husiness and investment objectives of the Partnership and its federal tax status. An
unauthorized transfer of a Partnership Interest could create a substantial hardship to the
Partnership, jeopardize fts capital base, and adversely affect its tax structure. These
restrictions upon ownership and transfer are not Intended as a pena tty, but as a method to
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protect and preserve existing relationships based upon trust and the Partnership's capital

and its financial ability to continue.

3.3.4 Restriction on Transfer. Except as provided in this Section, neither record

title nor beneficial ownership of a Partnership Interest may be Disposed of without the
consent of all Class A General Partners. This restriction on transfer or assignment applies to

any transferor, whether a Partner or an Assignee, To be a valid assignment, in addition to
meeting the other requirements of thisSection, the assignment must he in writing, the terms
of which are not in contravention of any of the provisions of the Agreement, and the

assignment must be received by the Partnership and recorded on the books of the

Partnership. Until the effective date of an assignment of a transferred interest (and all

further requirements are met), the Partnership shall be entitled to treat the assignor of the

transferred interest as the absolute owner thereof in all respects, Upon the effective date
of a Disposition conducted pursuant hereto (and the meeting of all requirements herein are
met), the transferee shall be an Unauthorised Assignee unless otherwise elected to be an

Authorized Assignee or admitted Partner but the Partnership.

3.3.5 Disclosures. The Partnership Interests have not and will not be, registered

under federal or state securities laws. Partnership Interests may not be offered for sale,
sold, pledged, or otherwise transferred unless SD registered, or unless an exemption from
registration exists and the Partnership h3s approved such offering. The availability of any
exemption from registration must be established by an opinion of counsel, whose opinion

must be satisfactory to the General Partners.

3.3.6 Permitted Transfers- In the following circumstances, Disposition of a
Partnership interest, or any part thereof (or right thereunder), is permitted to a Permitted

Transferee without necessity of obtaining the consent of the Partnership,

Intervivos Estate Planning Transfers. A Partner who is doing such for
estate planning, tax planning or wealth preservation purposes will have the right to
make transfers of their Partnership Interest (provided that such would not
reasonably endanger any rights or Interests of the Partnership or other Partners),

with or without consideration, to a Permitted Transferee, who will be an Authorized

Assignee. In the case where such Disposition would have any potential adverse
effect on the Partnership or other Partners, then such Disposition (even If it Is to a
Permitted Transferee) shall be submitted to the Partnership for approval, provided
however, that the approval of such Disposition shall not be unduly or unreasonably

withheld or delayed,

A.

3-3.7. Nonrecognition of an Unauthorized Transfer. The Partnership will not be

required to recognize the interest of any transferee who has obtained a purported
Partnership Interest as the result of a transfer or assignment that is not authorized by this
Agreement. If there is a doubt as to ownership of a Partnership Interest or who Is entitled

to Distributable Cash or liquidating proceeds or other Property, the Partnership may
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accumulate the same until the Issue is resolved to the satisfaction of the General Partners,

In the event any Person purports to be an Assignee, but is not an Authorized Assignee under

this Agreement, the Partnership shall have the right, but not the obligation, to seek a
declaratory judgment to determine whether such Person is an Assignee, The Partnership
Interest in question shall bear the legal and administrative expenses of the Partnership in

making such determination, which expenses may be offset against the Partnership interest

as damages arising from the unauthorized Disposition,

3-3.8 Acquisition of Interest Conveyed Without Authority. If any Person: 1)
acquires a Partnership Interest without authorization 2) is the beneficiary of a unapproved
Disposition, 3) asserts any material Control over a Partnership interest but Is not an
approved Partner and such Control lasts more than twenty (20] days (or a lower number of
days if such assertion of Control would endanger the operations of the Partnership or the
interests and rights of the other Partners], or 3) becomes an Assignee of an Interest which,

in the case of all of the above, is the result of; (a) an order of a court which the Partnership
is required by law to recognize, including but not limited to a court order involving a divorce
proceeding of a Partner directly or indirectly, (b) a Partner's interest in the Partnership being

subjected to a lawful "charging order,Ji fc) a Partner making any other unauthorized
Disposition or a Partnership Interest, including having t hair Partnership Interest foreclosed
upon (or assigned in lieu of foreclosure), which the General Partners determine that the
Partnership is required by law to recognize (whether or not they have obtained a declaratory
judgment to that effect}, (d) a Partner becoming a Bankrupt Partner, (e) the death of a
Partner, (f) the incapacity or incompetency of a Partner, including a formal or informal

guardianship or receivership Proceeding, whether temporary or otherwise, or (e) any other
reason by which a Partnership Interest (or any right thereunder) is held by someone who is
not a Partner or Authorized Assignee (or causes a shift in Control away from such Persons),

such Person shall be an "Unauthorized Assignee" of the interest The Partnership will have
the unilateral option (but not the obligation) to acquire the interest of the Unauthorized
Assignee or a Class Z Partner, or any fraction or part thereof, upon the following terms and
conditions:

A. The Partnership will have the option to acquire the interest, at any

time thereafter (unless such person later becomes a Partner or Authorized Assignee)

by giving written notice to the transferee or Unauthorized Assignee of its intent to
purchase such Interest.

The valuation date for the determination of the Purchase Price of the
interest will be 1) the date of the Disposition if notice of intent to purchase is

delivered within ninety (90) days following the Partnership becoming aware of such
Disposition or 2] the date on which the Partnership delivers its notice of intent to
Purchase,

8,

Unless the Partnership and the Unauthorized Assignee agree
otherwise, theamount paid will be the Purchase Pricefor the interest, or any fraction

C,
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thereof in the case of a partial purchase by the Partnership, payable as prescribed

herein

Closing of the sale will occur at the principal office of the Partnership
or at such other place as the General Partners shall determine, including any

reasonable changes thereto* Regardless of the payment terms, the selling Person

shall unequivocally assign the Partnership Interests on the day of closing, Tree of any

lien or reservation.

D.

The Purchase Price, to the extent it can, shall he paid by with the

proceeds, if any, received by the Partnership from insurance held on the life of the

deceased Partner (or Designated Key Person), less any amounts necessary to be

held In reserve or for operations, as determined by the General Partners. 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 ten (10) equal annual installments which shall include interest

at the General Interest Rate, beginning one (1) year after the date of dosing (or

according to any other terms which are not less favorable than those defined herein).

The Partnership will have the right to prepay ail or any part of the purchase money
obligation at any time without penalty. If the Partnership elects to utilize such
payment terms, no pledge or security agreement shall be given or required over the

interests acquired (or any other collateral offered to secure such payment) unless
the General Partners deem such to be appropriate In their sole discretion*

6.

By unanimous consent of the General Partners, the Partnership may
assign the Partnership's option to purchase to oneor more of the remaining Partners

(or their Affiliates) and when done, any rights or obligations of the Partnership will
instead become, by substitution, the rights and obligations of the Partners who are
assignees. Such Partners, upon purchasing the interest of the Unauthorized
Assignee, shall be Authorized Assignees of such interest unless otherwise approved
by the Partnership.

F.

3,3.9 Partnership Interest Pledge or Encumbrance. No Partner or Assignee may
grant o security interest in or otherwise pledge, hypothecateor encumber his interest in this
Partnership or such Person's distributions without the consent of the General Partners. Such

grant or a security interest, pledge, a suitor hypothecation or encumbrance Is a Disposition

as defined herein and shall trigger all the rights of the Partnership and the other Partners
defined herein* It is understood that the Partners are under no obligation to give consent
nor are they subject to liability forwithholding consent for any and all reasons. In the event

consent is given for a pledge, foreclosure of the Interest pledged would not result in the

creditor being treated as Authorized Assignee.

3.4 Admission of Substitute Partners. Notwithstanding anything in this Article to the
contrary, any Assignee of a Partnership Interest (whether such interest was obtained by theconsent
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af the Genera! Partners, a Disposition to a Permitted Transferee, an unauthorized Disposition, or
otherwise) shall be admitted to the Partnership as a substitute Partner only upon:

Furnishing to the General Partners, in a form satisfactory to the General

Partners, a written acceptance of all of the terms and conditions of this Agreement and such
other documents and instruments as may be required to effect the admission of the

Assignee asa Partner including but not limited to: thesubstitute Partners notice address, its

agreement to be bound by this Agreement, it agreement not to compete, its confidentiality
agreement, any applicable employment agreement, its spousal assent {if married), and its

unqua lEfied representation and warranty that the representation and warranties required of
new Partners are true and correct with respect to the new Partner;

A.

B, Depositing with the Partnership a transfer fee of $10,000, or such other
reasonable amount as may be set by the General Partners to cover the costs and expenses
of the Partnership in connection with the request, including legal and accounting expenses
and the cost of investigating the proposed substitute Partner; and

Obtaining the Consent of all General Partners and complying with all

requirements that the General Partners shall impose for approving such admission of the

proposed substitute Partner*

t

If admitted as a Partner, the Assignee shall be admitted to the Partnership as a substitute Partner as
of the effective date of the Disposition or upon such other effective date as the General Partner shall

determine. If an Assignee (whether Authorized or Unauthorized) is not admitted as a substitute
Partner, he shall have no right to vote the Partnership Interest nor any other right beyond those
specifically given an Assignee under this Agreement, and all votes on Partnership matters shall be

calculated as if the Partnership Interest of the Assignee did not exist by subtracting the interest of

the Assignee from the denominator of any voting equation.

Additional Partners. Except as limited by Section 4-3, additional Persons may he

admitted to the Partnership as Partners and Partnership Interests may be created and issued to
those Persons and to existing Partners at the direction of the General Partners and/or upon a vote
of the Class A Partners on such terms and conditions as they may determine at the time of

admission. The terms of admission or isÿjance must specify the Partnership Interests and the
Commitments applicable thereto and may provide for the creation of different Classes or groups of

Partners, who may have different rights, powers, and duties, Ihe General Partners shall reflect the

creation of any new Class or group in an amendment to this Agreement or a resolution of the
Partnership indicating the different rights, powers, and duties, and such an amendment need be

executed only by the General Partners. Any such admission also must comply with the requirements
described elsewhere in this Agreement, including hut not limited to those prescribed in section 3,4

(the requirements applicable to substitute Partners shall be applicable to new Partners in the same
manner and form prescribed therein),

3.S
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Preemptive Rights. The foregoing notwithstanding, the Partners of the Partnership

shall have a preemptive right to acquire additional newly created Partnership Interests of the
Partnership, or securities of the Partnership convertible into or carrying a right to subscribe to or
acquire Partnership Interests, except to the extent limited or denied by this Agreement or the
Artides.

3.6

Change of Ownership in a Partner. A Partner that Is not a natural person may not
cause or permit, directly or indirectly, an interest in itself to be disposed of in the same manner of

a Disposition defined herein (as applicable to the Partnership but in this case as applied to the
Partner) or otherwise altered, mutated, or restructured such that, after such change or Disposition:

3,7

The Partnership would be considered to have terminated within the meaningA.

of Section 70S of the Code; or,

Without the consent of the Partnership that Partner shall cease to be
Controlled by substantially thesame Persons who Controlled it asof the date of its admission

to the Partnership; or,

B.

C. A Designated Key Person, directly or indirectly, shall giveupthe material
rights of Control over their Partnership Interests.

On the breach of the provisions of this section, the breaching Partner shall lose Its status asa Partner
and be converted automatically to an Unauthorized Assignee and the Partnership Interests shall be

considered subject to an unauthorized Disposition.

3.3 Certificates. Certificates shall not be required unless mandated by state iaw, in
which event certificates representing equity interest in the Partnership shall be in such form as shall
be determined by the General Partners. Such Certificates may be signed by any one General Partner,
or by two Officers, if Officers have been elected- Ail Certificates shall be consecutively numbered or
otherwise identified -

3.9 Capital Account Roster. Even when no Certificates are issued, the Partnership shall
maintain a Capital Account Roster for its Partners, evidencing the name and address of each Partner,
the number of shares (or percentage ownership) held by each Partner, and the capital contributions
and Capital Account adjustments for each Partner.

3.10 Confidentially of information. The Partners and Designated Key Persons
acknowledge that from time to time they may receive information from or regarding the Partnership

in the nature of trade secrets or that otherwise is confidential ("Confidential Information"), the
release of which may be damaging to the Partnership or Persons with which it does business. Each

Partner, Administrator, Officer and Designated Key Persons shall hold in strict confidence any
information rt receives regarding or from the Partnership (or its Affiliates), Such information need

not be marked as tonfidentiaIto establish its conf identiality , Any in formation f rom the Partnership,

its Partners, Genera! Partners or its Affiliates shall be presumed to be confidential unless otherwise
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explicitly stated therein or found to be public in nature as defined herein. Such Person's bound

herein may not disclose it to any Person, including to another Partner or General Partner other than

another Partner or a General Partner specifically authorized to receive such, excluding only those
disclosures:

A, Com petied by la w {but t he Palimer or Ad ministrator m ust notify the General

Partners promptly of any request for that informat ion, before disclosing it, if practicable);

To advisers or representatives of the Partner or Administrator or to Persons

to which that Partner's Partnership Interest may be Disposed in an authorized manner as
permitted by this Agreement, but only after Notice to the Partnership and compliance of all
requirements imposed by the General Partners including but not limited to that the
recipients have agreed to be bound by the provisions of this Section and any other
reasonable restrictions or confidentiality agreements required by the Partnership;

8,

C. Of information that Partner or General Partner also has received from a
source independent of the Partnership or its Affiliates, outside of the scope of such Person's
involvement or work with the Partnership, that the Penson reasonably knows is without

breach of any obligation of confidentiality hereunder; or,

D, t hat a re a pproved by the Pa rt nership in writ!ng prior to the disclosu re be i ng
made or formally ratified by the Partnership thereafter

The Partners acknowledge that breach of the provisions of this Section may cause irreparable injury

to the Partnership for which monetary damages are inadequate, difficult to compute, or both.
Atcordlngiy, the Partners agree that the provisions of this Section may be enforced by specific
performance and by injunctive relief, If any Person becomes aware of an unauthorized disclosure
of Confidential Information they shall immediately notify the Partnership and take all steps

necessary to stop or mitigate the disclosure.

If any Partner, Administrator, Assignee, Officer or other Affiliate is determined by the
Partnership to be a direct or indirect competitor of the Partnership (including an anticipated

competitor) and 1) the attendance of such Person at a meeting, 2) the receipt of information by
such Person or 3J the inspection of any documents, including the Standard Documents, by such
Person would require the disclosure of Confidential Information, trade secrets or any other form

of Property, concept or strategy which would enable the Person to compete with, emulate or
improve upon the Partnership's Property, concept or strategy (including an anticipated or
suggested one), then the Partnership may, at its sole election, require such Person to sign a non
compete and/or ather confidentiality agreements prior to attending any meeting (or thereafter),
receiving any information or Inspecting any documents, including the Records.

The Partnership may require that any Person enter into any and all reasonable further
documentation to evidence and/or clarify this provision , If any Person should refuse to sign such

further documentation within fifteen (15) days after receiving a request to do so from the
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Partnership, then they shall thereafter be removed from any and ail positions with the Partnership

and have their Partnership interests Converted to that of an Unauthorized Assignee,

The provisions of this Section shall survive the termination of this Agreement or the removal

of any Person from any positron with the Partnership, including as an Affiliate or Designated Key

Person of the Partnership* In the event any Person teases to be a Partner, Administrator, Officer,

or Affiliate of the Partnership, then they shall Immediately, within two (2) days following their
removal, return any and all Confidential Information and/or Property to the Partnership in the form

and condition that it was in immediately prior to their removal.

liabilities to Third Parties. Except as otherwise expressly agreed in writing or
required by the Act, no Partner or Administrator shall be liable for the debts, obligations or liabilities

of the Partnership,

3.11

3-12 Withdrawal. A Partner does not have the right or power to withdraw from the
Partnership as a Partner or to compel a distribution or return of Its Capital Account.

3.1Z.1 Damages on Wrongful Withdrawal. If, in the good faith determination of

the General Partner, a Partner withdraws, the withdrawal will be treated as a breach of this
Agreement and the Partnership may recover damages from the withdrawing Partner.
including the reasonable cost of obtaining replacement of the services the withdrawing
Partner or their Affiliate was obligated to perform, The Partnership may, in addition to
pursuing any remedies otherwise available under applicable law, recover from the

withdrawing Partner by offsetting any damages against any amount otherwise distributable
to the withdrawing Partner, reducing the Partnership Interest, or both

3.12.2 Effect of Wrongful Withdrawal, if a Partner withdraws in violation of this
Agreement, the Partner shall be expelled as a Partner and the Partnership Interest held by

such Partner shall be held as an Unauthorized Assignee of that Partnership interest. The
Partnership shall have the Dpt ton to acquiretheentire Partnership Interest of the withdrawn
Partner as if an unauthorized Disposition occurred (and as the Partnership Interests may

remain. If at all, after offsetting damages allowed against such Partnership interests in this
Agreement) under the same terms and conditions as iF the withdrawn Partner was a
transferee of a Partnership interest Disposed of or conveyed without authority,

f. No Partner (other than an authorized General Partner or an3.13
Officer, if they are also a Partner) has the authority or power to act tor or on behalf of the
Partnership, to do any act that would be binding on the Partnership, or to incur any expenditures

on behalf of the Partnership.

3.14 Classes and Voting. As to the Partnership, there shall initially be two (2) classes of
Partnership Interests and/or Partners, unless the Articles state to the contrary or two {2) or more
classesor groups of one or more Partners and/or Partnership Interests are established pursuant this
Agreement. Initially, there shall be Class A and Class Z Partners and Partnership Interests. However,
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it is intended that:1) there shall be no initial Class Z Partners as defined in this Section and 2) that

all Initial Partners shall be Class A Partners so only one class shall be operative until such time as a
Person hecomes a Partner to Class Z (or any other dass created hereunder or by the General
Partner). Any previous classes are hereby converted and merged into Class A Partnership Interests.

In addition to the two (2) dassesdefined in this Section, at any time the General Partners may elect

to establish more classes or groups of one or more Partners and/or Partnership Interests. Unless
otherwise specified and in the event of the establishment of more dasses or groups of one or more
Partners, then the following provisions shall apply:

The rights, powers, or duties of a class or group may be senior to those of

one or more existing classes or groups of Partners, as may be defined the designation of

classes by the Partnership thereof.

A.

Unless otherwise specified, if two or more classes or groups of one or more
Partners are established, then each class or group of Partners, as far as waiver of notices,

action by consent without a meeting, establishment of a record date, quorum requirements,

voting in person or by proxy, or any other matter relating to the exercise of the right to vote

within that dass or otherwise, shall be governed as to that Class by the same provisions of
this Agreement as pertain to the Partnership asa whole. By way of example, if a Class wishes
to cal! a meeting of that Class, the it would take a Majority in Interest of the Partners from
that Class to call a meeting thereof.

B,

The foregoing notwithstanding and pursuant to the Certificate and the Act, there shall be at
least two (2) classes of Partnership Interests, Class A (with full Partnership and voting rights,

provided they have been admitted as a Class A Partner) and Class Z (with restricted Partnership
rights and no voting rights). Any Person(s) shall generally be treated as an Unauthonied Assignee

according to the Act and as further defined or restricted >r> this Partnership Agreement who may
acquire, succeed or accede or in any way obtain or acquire any rights to Partnership Interests (or
any rights thereunder including the rights to payments) in the Partnership, unless authorized by this
Agreement and/or approved by the Partnership, whether Class A Partnership Interestsor any other

Class, including by means of any: fl| sale, pledge, hypothecation, bequest, gift division or other
assignment by or from a Partner, including but not limited to one that is in satisfaction of a debt
(and including as to a debt which was previously approved by the Partnership), regardless of
whether such Is voluntary or involuntarily; (2] levy or execution upon a judgment, foreclosure,

receivership., bankruptcy, garnishment, auction, sequestration, or any other compulsory legal or
collection process; or (3) judgment, agreement or award of any court or arbitrator in a divorce
proceeding. I n the event that such Person(s) or U nauthorized Assignees are deter mined, a!I owed

or required to be Partners of the Partnership (and unless otherwise admitted as Partners, whether
Class Z or otherwise, as determined and approved by the Partnership), then such Person(s] shall

become Class 1 Partners and the Partnership Interest in question from any other class shall
immediately upon their acquisition of such be converted to such class Z Partnership Interest. Class
Z Partners shall have no righ t or authority to: (1) vote their Partnership Interest asClass Z Partnership

shall be non-Voting in all respects; (2) call any meeting of Partnersor to place a ny item on the agenda
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of any mooting for discussbn; (31 serve as a managing Partner, Genera! Partner, any Officer of the

Partnership, or as Registered Agent unless otherwise elected by the Partnership pursuant to the
Partnership Agreement after the acquisition of the Partnership Interest in question; (4) act on
behalf of the Partnership, or to make representations to or agreements with non-Partners on behalf
of the Partnership; (5) amend any Corporate Records, including the Partnership Agreement, even
if such Partnership Interest wouid have otherwise given them the requisite votes to do so; or (6)

inspect the books and records of the Partnership,

The Partnership is formed with the intent that there should never be any Class Z Partners or
Unauthored Assignees hut Instead only those Partners who are admitted through the procedures

defined in this Agreement and as approved by the other Partners. For that reason, and to avoid
disruption to the business of the Partnership and the other Partners, Class I Partners shall have only

the following limited rights which shall be construed to the maximum extent allowed by law In the
State of Texas to restrict such Class Z Partners' actions with regard to the Partnership; (1) to be
notified of any meeting of Partners and, provided they sign a confidentiality agreement with the
Partnership and abide by all other reasonable restrictions set by the Partnership, to be present in

a non-dlsruptive fashion at any such meeting, and to express vfews and opinions as to any matters
discussed at any such meeting but only for a reasonable amount of time as determined by the

Partner or chairperson leading such meeting; and (2) to receive distributions or allocations which
they may be entitled to, only in the event and provided that the person follows the proper approvals,

conditions and procedures set by the Partnership and/or the Partnership Agreement, less any
current or anticipated deductions, offsets, damages or other fees or costs payable by or attributed
to such Perscn(s)or Partnership Interests. The right to attend meetings and to speak may be limited
by the Partnership if such attendance would result in the disclosure of certain Confidential
Information of the Partnership or the other Partners which would in any way enable or promote
directly or indirectJy competitive activities or adverse litigation by the Class Z Partner.

The forgoing notwithstanding, Any non waivable or non-amendable rights under the Act of

an Unauthorized Assignee or Class Z Partner which are attempted to be modified herein or in the
Partnership Agreement, if any, (including rights to inspect the books and records of the Partnership

or to receive information if such is determined to non-waivable and non-amendable) shall be
granted to an Unauthorized Assignee or Class!Partner but shall be otherwise limited and restricted
to the maximum extent permitted by law in theState of Texas. If it is deemed that an Unauthorized
Assignee or Partner has the right to inspect the books and other Records of the Partnership (or any

other right to require information, accounting of transactions or meetings with the Partnership or
its Partners) then such shall occur as defined In this Agreement (specifically in Section 1,7.2).

In addition to Class A and Class Z Partnership Classes, the
Partnership may also have certain Trading Classes which may be referred to by any other alpha
or numeric class of Partnership Interests (‘"Class B" or "Class 1", etc.), as set Forth by the

agreement of the Class A Partners in the manner and according to the procedures defined In this
Agreement, A Partner holding only Trading Class Partnership Interests shall be referred to as a
"Trading Partner" and their rights shall be limited as defined herein. Thelntent of creating classes
of Trading Partners is such that the Partnership and Class A Partners can deal with certain

3,15 Trading Partners.
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Partner (or group oF Partners) individually, without necessarily affecting or changing the

immediate relationship to any other Trading Partner (or group of Trading Partners). ATrading

Class may have multiple Partners. Any Trading Partner shall not he entitled to vote, except as it
relates to actions or decisions among multiple Partners In their particular Trading Class and
provided further that such votes or actions are approved, delegated or authorized (by the Class
A Partners) to be voted on by the Trading Partners. Even In the case of an action or vote by

Trading Partners that is within the scope of those powers authored or delegated to the Trading

Partners by the Class A Partners, all such actions or votes shall remain subject to review, approval,

and a veto right hy the Class A Partners. Except for actions among Partners of their particular
Class, no Trading Partner shall he considered in the calculation of aggregate partnership Wide
Partnership Interests (by way of example when calculating a quorum, Majority in Interest or
Unanimous Consent for Partnership wide action) as the Partnership Interests of a Trading Partner
are nonvoting in all respects as it relates to Partnership wide votes.

A Trading Partner need not be named as a General Partner. Any Trading Partner who is

also elected as a General Partner shall, unless otherwise explicitly stated, be a General Partner only

as to the particular Class of Partnership Interests and the Pool(s) of Property assigned to such Class
(and, in the instance where such Person'sGeneral Partner responsibilitiesare limited to a particular

Class or Pool, such Person may, but need not be, titled a "Trading General Partner1')r Further, a
Trading Partner shall only have management responsibility asdefined, clarified or limited by their
agreement with the Class A Partners and a Majority In Interest of the Partners from their Trading
Class, including that their management authority and rights to Profits and Losses may be limited
to certain Pools of Partnership Property, as defined herein.

The Profits and Losses allocated to any Trading Partner’s Partnership Interest shall be set
hy agreement among the Class A Partners and a Majority In interest of the Trading Partners for

a particular Trading Class at the issuance of the Trading Partner's Partnership Interests, Such
allocation of Profits and Losses may be specific as to a particular Pool of Partnership Property or
to multiple Pools of Partnership Property. While the allocation of Profits and Losses may not be
changed without agreement between the Class A Partners and the Tradrng Partners of a

particular Trading Class, the allocation of certain Pools of Partnership Property may be expanded,

changed or diminished at any time and without notice by the Class A General Partners. The
allocation of Profits and Losses allocated to a Trading Partner’s Partnership interest may be

amended from time to time by agreement among the Trading Partners affected and the Class A

Partners, provided however, that no retroactive application or amendment of such agreement

shall serve to deprive a Trading Partner of Profits and Losses that were previously earned by and

allocated to them prior to the amendment, unless such Trading Partner agrees to such,

A Trading Class (or the Partnership Interests of a particular Trading Partner] may. at the
determination of the Class A Partners, be retired and/or repurchased by the Partnership at any
time and for any reason, with or without Cause, for the Purchase Price defined herein. Upon

such election, the Partnership Interests subject to retirement or repurchase shall be treated as if
the Partner(s) made an unauthorized Disposition thereof, provided however, that the
Partnership shall bear the basic administrative costs of such Disposition if the Trading Partners
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whose Partnership Interests are being retired: sj were not terminated for Cause or h) leaves with

Good Reason. The Purchase Price, as defined in Section 3.16 and utilized In Section 33 shall mean,

as it relates to any Trading Partner and except for those Trading Partners who are terminated for
Cause or leave without Good Reason, the Capital Account Balance (generally speaking, and as
further defined herein, their Capital Contribution together with any undistributed but earned and
allocated Profits or bosses) of that particular Trading Partner on the date that the Partnership

Interests are elected to be repurchased by the Partnership, less any damages or losses otherwise
caused by that particular Trading Partner or their particular Trading Class jointly and severally. The

Purchase Price as to a Trading Partner who is terminated for Cause or who leaves without Good

Reason shall be reduced to fifty percent {50%) of the overall Purchase Price determined herein

less any damages or losses otherwise caused by that particular Trading Partner or their particular

Trading Gass jointly and severally.

The preemptive rights prescribed in section 3.6 shall not apply to the issuance of any Trading
Partner Class of Partnership interests or be granted to any Trading Partner. Mo Trading Partners
shall be entitled to information or Records except as authorized by the Partnership, Including

financial statements under Article 4} except as it relates directly to their Class or the Pools they

oversee and all Trading Partners hereby consent to such limitation. Section 73,1A and 73 shall
not apply to any Trading Partners, Trading Partners shall have the duties required of a Partner

under the act including but not limited to a duty of loyalty, care or other fiduciary duties. Unless
otherwise agreed by the Gass A Partners and a Majority In Interest of the Trading Partners for a
particular Trading Class the term for noncompetition, non-solicitation, and non-drcuinvention
following term i nabon shall be six (6) months for Trading Partners. In the case where a Partner

serves in both a Trading Partner and Class A Parmer capacity, the longer of the two time periods
shall apply,

3,16 Purchase Price Catenation. The purchase price {"Purchase Price*1} which the
Partnership shall pay for the Partnership Interest which It elects to purchase under this Section

3.3 shall be determined as provided herein or, as to a Trading Partner, as defined in Section 3.15.
The Purchase Price shall be the fair market value af the Partnership Interests as determined by

the mutual agreement of the Partnership {or any other party to whom the Partnership has
assigned the right TO purchase the Partnership interests) and the Partner/Assignee whose
Partnership interests are being purchased, if such parties cannot agree on a fair market value

within thirty {3D) calendar days after the date the purchasing party notifies selling party of their
intent to purchase, then the Purchase Price shall be conducted according to the appraisal process
set out below, in lieu of and as a prospective replacement of the Purchase Price determined by

the preceding sentence, In advance of any Disposition, the Partners and the General Partners by

Unanimous consent, may but shall not be obligated to determine a Purchase Price that will be

applicable for any period up to three hundred sixty five (365) calendar days after the date of the
determination (the applicable end date may be specified by the document stating such

determination of Purchase Price). In the absence of an explicit date or timeframe, the applicable
period shall be for the one hundred eighty (180) calendar days proceeding after the date of
determination), Any document or action setting a determination of Purchase Price for a future
period shall state that it is specifically done for the purposes of this provision (and not simply for
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strategic planning, attracting investors or other bans, etc). Any predetermination of the

Purchase Price shall apply to any Person who may later assert ownership over any particular
Partnership Interest, including an Unauthorized Assignee

If the parties cannot otherwise agree or a Partnet/Assignee, by Dr through their
representative (including a representative of their estate), objects in writing (within thirty (30)

days following an election by the Partnership or another party to purchase the Partnership
interests) to the determination of the Purchase Price by the pre-determination or formula

methods stipulated herein, then an appraisal process shall be undertaken (provided however,
that Trading Partner shall not have the right to object and have an appraisal done). The

Partnership and the Partner/Assignee shall each select a qualified appraiser to appraise the fair

market value of the Partnership Interests within thirty (30) calendar days. If a party fails to select

a qualified appraiser within such thirty (30) calendar day period, then the appraisal of the other
party shall be binding. Each of the appraisers shall appraise the value of the I ntercsts in question

within thirty (30) calendar days after their selection and rf such appraisals are within fifteen
percent (15%) of each other in fair market value, the average of such appraisals shall be deemed

to be the fair market value of the Partnership Interests in question, If such appraisals differ by

more than fifteen percent (15%), then such appraisers shall mutually select a third appraiser

within thirty (30) calendar days, and such third appraiser shall appraise the value of the Interests
within thirty (30) calendar days of the his/her selection. The third appraiser's valuation, unless It

is outside the range of the two previous valuations, shall be binding. If the third appraiser's

valuation is outside the range of the two previous valuations then an average of the three
valuations shall be utilized as the Purchase Price. A Partner or Assignee that is objecting as
stipulated herein shall bear all the costs of all appraisers contemplated by the appraisal process
defined i n this section. After caIculating fa i r ma rket value, the Purchase P r ice sha 11 be lowered
by any damages, losses, or costs of disposition, if any, forth® Partnership (or Its other non-selling

Partners) such that the Partnership Interests being sold or purchased bear the burden of such
damages, losses, or costs of disposition.

!n the event that an employee, Administrator or Genera! Partner that is also a Partner or
Designated Key Person of a Partner is terminated For Cause (as defined below) or leaves without

Good Reason (as defined below), then the Partnership shall have the exclusive right and option

to purchase their Partnership Interests at a Purchase Price equal to fifty percent (50%) of the

Purchase Priceotherwisestipulated in this section, and the terminated Partner/Assigneeshall be
obligated to sell alt of their Interests at such lowered Purchase Price.

An employee, Administrator or General Partner that Is also a Partner or Designated Key

Person of a Partner may be terminated from employment with the Partnership at any time by

the affirmative vote of the General Partners, with or without Cause, and such shall be treated as
a Disposition triggering the right of repurchase by the Partnership. Moreover, an employee,

Administrator or General Partner that is also a Partner or Designated key Person of a Partner may
leave If they have a Good Reason and such shall be treated as a Disposition triggering the right

of repurchase by the Partnership* In either instance, the Partnership Interests subject to
retirement or repurchase shall be treated as if the Partner(s) made an unauthorized Disposition

Partnership Agreement Page 3*

Exhibit A-3



187 

Design Envelope ID. SR20D5A 3B374EASÿF9E*BACA90iFiW33

thereof, provided however, that the Partnership shall bear the basic administrative costs of such

Disposition if the Partners whose Partnership interests are being retired were not terminated for

Cause or if the Partner leaves with Good Reason. The Partner proposed to be terminated may
participate in such termination vote if it is not done for Cause (Provided however, that ADAM C,

SINN pr his Affiliate serving as a Partner may always participate in a vote regardless of whether
It Is for Cause or not). Moreover, if they are not terminated for Cause or If they leave with Good

Reason, the promissory note gran Led to pay the Purchase Price sha II be secured by a first - p riority

pledge of the Partnership Interests to the terminated Partner. As used in this Agreement, the

following terms shall the following meanings:

"Cause1' shall mean any of the following: (A) any misrepresentation of a
material fact to, or concealment of a material fact from, a representative of the
Partnership; (B) willful violation of any material rule, regulation or polity that may be
established by the Board of General Partners from time to time in the Partnership's
business; (C) unlawful possession, use or sale of narcotics or other controlled substances,
or performing job duties while such controlled substances are materially present and
influencing the Partner's body; (D) any act or omission of the Partner in the scope of his
employment that: (i) results in the assessment of a criminal penalty against the Partner
orthe Partnership, or (ii) would result in a materia! violation of any federal, state, local or
foreign law or regulation; (E) conviction of or a plea of guilty or no contest to any crime
involving an act of moral turpitude; (F) engages in any unapproved materially competitive

or other activity which the reasonable person would perceive to be materially detrimental
or harmful to the Business Purpose of the Partnership.

A.

"Good Reason" shall mean either of the following: (A) a decrease in the
Partner’s base salary and/or guaranteed payments by more than fifty percent (5ff&); or
(B) the assignment of duties or position that would necessitate a change In the location
of the Partner's home by more than thirty (30) miles.

e.

3.17 Life.,Insurance. The Partnership may maintain life insurance on the lives of the

General Partners, Partners, Designated Key Persons or other employees of the Partnership, In an
amount and according to such terms as set from time-to-time by the General Partners, Such life
insurance may be required to be maintained by such Persons individually and the Partnership [or
the other Partners) may bea required beneficiarythereof, at the election of the General Partners.
Alternatively, such life insurance policies may be maintained directly by the Partnership itself.

This paragraph serves as notice that such policies may be purchased at any time hereafter,

although the Partnership may choose to notify the Person whose life is Insured again at the time
the policies are actually purchased. If the Partnership elects to obtain such policies, those
Persons over whose life it is obtained hereby consent to such, including a) that the Partnership
or the other Partners may be the listed beneficiaries thereof and h) that the Partnership can
direct or control who the ultimate beneficiaries of such policies are and c) the policies may be

maintained and kept in force following the termination of such General Partners or Partners. If
further consent to obtain such policies is required by the Partnership, then the General Partners

or Partners agree to promptly execute such consents.
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3.18 Designated Key Persons. The Partners, either directly or indirectly are related or
Affiliates of certain key individuals for the Partnership. Moreover, certain Partners rnay choose,

after proper consent by the Partnership, to have their ownership in the Partnership owned
indirectly, by or through an Affiliate entity{Including but not limited to various trusts, family limited

partnerships, and cither entities). To thedegree such things occur, then such key individual shall be

deemed a Designated Key Person of the Partner, as determined by the Genera! Partners from time
to time. In such a case, any violation committed by a Designated Key Person which would trigger

some event of default, breach, repurchase or otherwise with regard to the Partnership Interests to
which that Designated Key Person is tied shall be triggered as if the Partner had triggered some

event of default, breach, repurchase or otherwise themselves. In such a case, both the Partner and

the Designated Key Person are bound by and can breach this Agreement. By way of example, if a
person who is a Designated Key Person chose to leave without Good Reason (or was terminated for
Cause), then the Partnership Interests owned by the Partner associated with that Designated Key

Person would be subject to the repurchase option contained in this Agreement, By way of further
example, if they Designated Key Person died or became incapacitated then the Partnership Interests

owned by the Partner associated with that Designated Key Person would be subject to the
repurchase option contained in this Agreement. By way of further example, the consent to obtain
life insurance contained In sectbn 3.17 would apply to both a Partner and its Designated Key Person.

By way of further example, any competitive activities of a Designated Key Person would be

considered competitive activities of the Partner they are associated with and be a breach of this
Agreement by that Partner, The preceding examples are meant to be illustrative and are in no way
exhaustive; instead, they are meant to emphasize that the same standards and potential violations

of this Agreement applicable toany Partner shall alsoextend to their Designated Key Person without
need of specifying or differentiating such in this Agreement. The Initial Designated Key Persons and

their corresponding Partners are set forth on Exhibit B attached hereto. The Partnership may tie

certain Partnership Interests to a Designated Key Person by resolution of the General Partners or by

updating Exhibit B attached hereto from time to time.

No potential Partner shall become a Partner unless and until their Designated Key Person
agrees to be bound by this Agreement and the rest of the Records. Such form of consent by the
Designated Key Person shall be in a form reasonably determined and required by the General
Partners, an initial form of which is attached hereto as Exhibit E and incorporated herein by this
reference A Partner hereby agrees to cause their Designated Key Person to execute any and all
agreements or documents which the Partnership deems appropriate and which bind them as a
Designated Key Person to the Partnership. Any failure to comply with this provision that is not
waived by the Partnership shall render that Partner or potential Partner an Unauthorized Assignee

of their Partnership Interests,

3.19 Cross Default. The Partners, either directly or indirectly {such as through an
Affiliate), may have common ownership in a group of companies which, for purposes of this
Agreement, shall be deemed the ‘‘Primary Operating Companies" of the Partners. Any default or
violation with regard to any of the governing documents For any of the Primary Operating

Companies shall be deemed a default or violation as to ail the Primary Operating Companies. By
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way of example, if a Partner were Lo make an unauthorised Disposition with regard to one Primary

Operating Company, then they ha ye breached as to all Primary Operating Companies and the
repurchase rights associated with each of the other Primary Operating Companies, as defined in
their respective agreements and records, would then apply as if the Partner had made an
unauthorized Disposition of ail Primary Operating Companies, By way of further Example, if a
Designated Key Person is terminated from a particular entity in the Primary Operating Companies

for Cause, then they shall be deemed to have violated all agreements of ail the other Primary

Operating Companies,

The Primary Operating Companies are listed in Exhibit C, attached hereto and incorporated

herein by this reference, By resolution of theGeneral Partners, Exhibit C may ba updated from time*

to-time to include any new entities which should be included in the Primary Operating Companies.

3.20 Spousal Assent Required Mo manned potential Partner shall be admitted as a
Partner unlessand until their spouse signs and delivers to the General Partners a Spousal Assert and
Affirmation in a form reasonably determined and required by the General Partners, an Initial form

of which is attached hereto as Exhibit D and incorporated herein by this reference, if any Partner
gets married whiie they are a Partner, then they shall deliver to the company am executed Spousal
Assent and Affirmation, signed by their new spouse, within thirty (30) days following the marriage

to such spouse. Any failure to comply with this provision that is not waived by the Partnership shall

render that Partner or potential Partner an Unauthorized Assignee of their Partnership Interests,

3.21 Drag Along Rights. In the event Partners receive a bona fide written offer {the
"Drag Along Offer' ) from a third party to purchase all of the Interests in the Partnership and a
Majority-in-lnterest of the Partners desire to accept such offer, and the third party purchaser
desires to purchase all or materially ail of the outstanding Interests In the Partnership, the other

Partners hereby agree to sell all of their interests to such third party purchaser for a price and on
terms and conditions no less favorable than those contained in the Drag Along Offer.

3.22 TajÿAlong,Right, if any Pa rtner acting individually, or any group of Partners acting

Jointly (the 'Transferring Partners'*), proposes to transfer Interests that constitute more than
forty percent (409£J of all the Interests then held by Partners to a third party purchaser, then the
Transferring Partners shall offer theother Partners the right to include in the transfer to the third
party purchaser a pro rata portion of the other Partners' interests (based on the proportion that

the transferred portion of the Transferring Partners' Interests bears to the Transferring Partners'

total Interests) on the same terms and conditions as such Transferring Partners (a "Tap-Along
Right" ). Prior to the consummation of any proposed transfer described in this Section (a
"Proposed Transfer”], the Transferring Partners shall offer to the other Partners the right to be

included in the Proposed Transfer by send i ng written notice (the "Tag-Along Notice T to the other
Partners, which notice shall (1) state the portion of such Transfer ring Partners' interest to be sold,

(ilj state the proposed pu rchase price per U nit and all other material terms and conditio ns of such

sale (including the Identity of the third parry purchaser), and (in) be accompanied by the written
transfer agreement between such Transferring Partners and such third party purchaser. Such

Tag-Along Right shall he exercisable by written notice to the Transferring Partners with copies To
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the Partnership given within ten (10} Business days after receipt of the Tag-Along Notice (the

'Tae-Alone Notice Period1’). Failure by a Partner to respond within the Tag-Along Notice Period

shall he regarded as a rejection of the offer made pursuant to the Tag-Along Notice and a

forfeiture by the Partner of its rights under this Section, If a Partner elects to participate in the
Proposed Transfer, such Partner shall be obligated to sell his, her, or Its pro rata portion of his,
her, or its Interests for a purchase price equal to the purchase price per Unit described in the Tag-

Aiong Notice and upon the other terms and conditions of such transaction (and otherwise take
all reasonably necessary action to cause consummation of the proposed transaction, including

voting such interests favor of such transaction and becoming a party to the transfer agreement},

ARTICLE IV
FINANCIAL MATTERS

4.1 General Financial Matters-

4.1,1 Fiscal Year. The fiscal year of the Partnership shall begin on the first day of

January and end on the last day of December each year, unless otherwise determined by

resolution of the General Partners.

4.1.2 Deposits. Aii funds of the Partnership shall be deposited from time to time

to the credit of the Partnership with such banks, brokerage firms, trust companies or other
depositories as the General Partners may select.

4.1.3 Checks, Drafts, Etc. All checks, drafts or other orders for the payment of
money, and all notes or other evidences of indebtedness issued in the name of the
Partnership shall be signed by such persons as the General Partners shall determine.

4.1.4 Loans. No loans shall be contracted on behalf of the Partnership and no
indebtedness, liability or obligation shall be incurred unless authorised by the General
Partners. Such authority may be general or confined to specific instances.

4.1.5 Contracts. The Partnership may contract upon approval of a majority of the

General Partners, who by resolution may authorize any General Partner of the Partnership

to enter into any contract or execute any instrument in the name of and on behalf of the
Partnership, and such authority may be general or confined to specific Instances.

4.1.6 Accountant. One or more accou n tant(s) may be selected f rom time to time

by the General Partners to perform such tax and accounting services as may. from time to

time be required. The accountant may be removed by the General Partners without

assigning any cause,

4.1.7 Legal Counsel. One or more attorneyÿ] may be selected from time to time

by the General Partners to review the legal affairs of the Partnership and to perform such
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other services as may he required and to report to the General Partners with respect

thereto. The legal counsel may be removed by the Genera! Partners without assigning any
cause,

4,2 Accounting for the Partnership.

4.2,1 Method of Accounting, The Partnership shall keep its accounting records
and shall report for income tax purposes on the cash basis unless the General Partner elects

to do otherwise or is required to do otherwise by the Code or the Act. The records shall be

maintained in accordance with GAAP. All accounting terms not specifically defined in this
Agreement, by the Records or by resolution of the General Partner shall generally be

construed in accordance with Generally Accepted Accounting Principles ("GAAP")
(including the handling of international accounting principles) consistently applied. To

the extent that the Internationa! Financial Reporting Standards ("IPRS") are adopted in
the United States or in Puerto Rico, such standards shall replace GAAP standards in this
Agreement. In the event of (1) a conflict between GAAP and IFR5, or (ii) a significant
change in the terms or Intent of this Agreement would result from applying IFRS, then the
General Partners will tome to a reasonable working definition that is consistent with the

original intent of the Partnership under GAAP.

4.2.2 Annual Statements, Financial statements shall be prepared not less than
annually and copies of the statements shall be available to each Partner unless otherwise
restricted or withheld as provided herein. Copies of Income tax returns filed by the

Partnership shall satisfy this requirement unless any Partner shall request in writing formal

financial statements,

4.2.3 Interim Financial Statements. On written request and unless otherwise
restricted or withheld as provided herein, any Partner shall be entitled to copies of any
interim financial statements prepared for the Partnership,

4.2,4 Tax Returns. The General Partners shall cause to be prepared and filed all
necessary federal and state income tax returns for the Partnership, including making the
elections described in Section 4.2.5 of this Agreement. Each Partner shall promptly furnish

to the Partnership all pertinent information in its possession relating to Partnership

operations that is necessary to enable the Partnership’s income tax returns to be prepared

and filed,

4.2.5 Tax Elections. The General Partners shall have the right to make the

following elections for the Partnership on the appropriate tax returns:

to adopt the calendar year (or any other year) as the Partnership’sA.

Fiscal Year;
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B. if a distribution of Partnership Property as described In Section 734

of the Code occurs or if a transfer of a Partnership interest as described in Section

743 of the Code occurs, on written request of any Partner, to elect, pursuant to
Section 754 of the Code, to adjust the basis of Partnership properties;

C. to elect to amortize the organizational expenses of the Partnership

ratably if permitted by the Code; and

to make any other election the General Partners may deem

appropriate and in the best interest of the Partners,

D.

Neither the Partnership nor any Partner may make an election for the Partnership to be

excluded from the application of the provisions of subchapter K of chapter1of subtitle A of
the Code or any similar provisions of applicable state law, except where the Partners
unanimously consent to have the Partnership taxed asa corporation.

4.2.6 Tax Matters Partner & Tax Audits. The General Partners may designate a

Partner as the "tax matters partner" of the Partnership pursuant to Section 6231(a)(7) of the

Code. The tax matters Partner shall take such action as may be necessary to cause each
other Partner to become a "notice partner" within the meaning of Section 6223 of the Code.

in the event the Partnership Is audited by the Internal Revenue Service (or any other taxing

authority or regulatory body), the costs and expenses incurred to defend and comply with
then such shall be an expense of the Partnership. Any audit of any individual Partner shall

not be deemed to be an audit of the Partnership.

4.3 Capital Contributions.

4.3.1 Initial Capital contributions. Eat h Partner agrees to immedlately execute a
subscription agreement for, if necessary, and contribute, as his initial Capital Contribution,

cash or other property as set forth on Exhibit A, attached hereto and incorporated as a part
of this Agreement.

4,3.2 Initial Ownership Interests of Partners. The initial interests of the Partners

in the Partnership shall be set based upon their respective proportional Capital

Contributions, as set forth on Exhibit A.

4.3,3 Additional Voluntary Contributions. No new Class A Partners or Capital

Contributions from existing Class A Partners may be admitted If it would have the effect of

diluting theownership of any Class A Partner (Unless consent is first obtained from that Class
A Partner being diluted). The foregoing, however, shall not limit the ability of the General

Partner to accept other Trading Partners. The General Partners may admit to the
Partnership additional Partnersand createand issue additional Partnership Interests to such
Persons as they determine. The General Partners shall issue a revised statement of

ownership upon admission of new Partners.
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4,3,4 Return of Capital Contributions. No Partner sha I! be entitled to withd raw a r
demand the return erf any part of his Capital Contribution except upon termination of the
Partnership and/or as specifically provided for in this Agreement. The General Partners may
in their discretion allow non-promta draws against capital, which shall not after the
percentage of Partnership Interests among the Partners.

4.3.5 Required Contributions - All Partners. If needed for the business of the

Partnership, In the discretion of the General Partners, the Partners will be required to make
additional Capital Contributions to the Partnership to meet operating expenses of the
Partnership within five {5) days from date of written notice by the General Partners, Any

required Capital Contributions shall be made pro rata, in accordance with the Partners’
Partnership Interests, unless otherwise agreed to by all Class A Partners in writing,

4.3.6 Gift. All or any part of One or more of the Capital Contributions of one
Partner may be made by one or more of the other Partners on behalf of such Partner as a
gift.

4.3,7 Treatment of Immaterial Financial Pates for Convenience. To simplify the
Partnership accounting, any minor or immaterial adjustment to the Capital Accounts or

Profits and Losses of the Partners caused by required or optional Capital Contributions may

be made at the next convenient juncture in the Fiscal Year of the Contribution. By way of

example, if a Contribution occurred on June 28th and such would be immaterial as to Profits

and Losses of that Partner but it would simplify the accounting for the Partnership, then the
Partnership may treat the date of such contributions occurring in July V1 since it is the
beginning of the month and the mid-year mark,

4.3.8 Failure to Contribute.

If a Partner fails to make a required Capital Contribution, the
Partnership may exercise, on notice to that Partner (the "Delinquent Partner"), one
or more of the following remedies:

A.

(1) taking such action, at the cost a nd expense of the De Nnq uent
Partner, to obtain payment by the Delinquent Partner of the portion of the

Delinquent Partner's Capital Contribution that is In default, together with

interest on that amount at the Default Interest Rate from the date that the
Capital Contribution was due until the date that it is made;

(2) permitting the Partners, In proportion to their Partnership

interests or in such other percentages as they may agree I the "Lending
Partner," whether one or more), to advance the portion of the Delinquent

Partner's Capital Contribution that is in default, with the following results:
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the sum advanced constitutes a loan from the Lending

Partner to the Delinquent Partner and a Capital Contribution of that

sum to the Partnership by the Delinquent Partner,

a.

the principal balance of the loan and all accrued
unpaid interest Is due and payable on the tenth day after written

demand by the Lending Partner to the Delinquent Partner,

b.

the amount lent bears interest at the Default Interest

Rate from the day that the advance is deemed made until the date

that the loan, together with all interest accrued, is repaid to the

Lending Partner,

c.

d. all distributions from the Partnership that would be

made to the Delinquent Partner shall be paid to the Lending Partner
until the loan and all interest accrued have been paid in full,

the payment of the loan and interest accrued is

secured by a security interest in the Delinquent Partner's Partnership
Interest,

e.

f, the Lending Partner has the right, In addition to the
other rights and remedies granted to it under this Agreement or at
law or in equity, to take any action, at the cost and expense of the
Delinquent Partner, that the Lending Partner may deem appropriate
to obtain payment by the Delinquent Partner of the loan and all

accrued and unpaid Interest;

(3} exercising the rights of a secured party under the Uniform

Commercial Code of the State of Texas; or

(4} exerclslng a ny other rights a nd remediesavaila ble at. law or in

equity,

Each Partner grants to the Partnership, and to the Lending Partner

with respect to any loans made to that Partner, as security, equally and ratable for

the payment of all Capital Contributions that Partner has agreed to make and the

payment of allloans and interest accrued made by lending Partners to that Partner,

a security interest in its Partnership interest under the Uniform Commercial Code of
the State oflexas. On any default in the payment of a required Capital Contribution

or in the payment of a ban or interest accrued, the Partnership or the Lending
Partner, as applicable, is entitled to all the rights and remedies of a secured party

under the Uniform Commercial Code of the State of Texas with respect to the

security interest granted, Each Partner shall exect-rte and deliver to the Partnership

B.
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and the other Partners all financing statements and other instruments that the

Partnership or the Lending Partner, as applicable, may request to effectuate and
carry out the preceding precisians of this section, At the option of the Partnership

or a Lending Partner, this Agreement or a carbon, photographic,or other copy of this
Agreement may serve as a financing statement.

4.4 Capital Accounts.

4.4.1 Capita? Accounts. One Capital Account shall be maintained for each Partner
{"Capital Account"). The Capital Account of a Partner generally shall consist of the value of
that Partner's original Contribution increased by (a) his additional Contributions to capital

and (b) his share of Partnership profits transferred to capital, and decreased by (i)
distributions to them in reduction of their Partnershipcapital and (ii) his share of Partnership

losses. This provision shall be construed to conform with and the Capital Account shall be
adjusted in accordance with Treasury Regulations 1.704-1(b)(2)(iv). Capital Accounts shall
not bear interest.

4.4.2 Carrying Value Adjustments.

If any additional Partnership Interests are to be issued tor a
contribution of property or cash (other than a de minimis amount)or if any Property

or Distributable Cash (other than a de minimis amount) is to be distributed in
liquidation of the Partnership or a Partnership Interest, the Capital Accounts of the

Partners and the Carrying Value of all Property shall, immediately prior to such

issuance or distribution, beadjusted (consistent with the provisions of Section 704(b)
of the Code and the Treasury Regulations) upward or downward to reflect any
Unrealized Gain or Unrealized Loss attributable to all Property (as If the Unrealized
Gain or Unrealized Loss had been recognized upon actual sale of the Property upon
a liquidation of the Partnership immediately prior to Issuance).

A.

If all or any portion of a Partnership Interest is transferred to a
Permitted Transferee as a gift or deemed gift, the Capital Accounts of the Partners
and the Carrying Vaiue of all Property shall, Immediately prior to such transfer, be
adjusted upward or downward to reflect any Unrealized Gain or Unrealized Loss
attributable to such Property In a manner similar to that set forth in (1) of this

subsection. The Capital Accounts and Carrying Values so determined shall be

referred to as the ’Section 704(c) Capital Accounts" and "Section 704(c) Carrying

Values," respectively. The Section 704(c) Capital Accounts and Section 704(c)

Carrying Values shall thereafter be adjusted in the same manner as Capital Accounts
and Carrying Values,

B,

4.4.3 Transfer of Capital Account, Except as otherwise required by the Treasury

Regulations under Code 704(b), in the event any Interest in the Partnership Is transferred In
accordance with the terms of this Agreement, the transferee shall succeed to the Capital
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Account and the Section 704(c) Capita! Account of the transferor to the extent it relates to

the transferred interest.

4.4.4 Negative Capital Account. Mo Partner will be required to restore a deficit in
his Capital Account upon liquidation of the Partnership or the Partner’s Partnership Interest.
The General Partner may treat distributions in excess of a Partner's basis as a loan.

4.5 Drawing Accounts. An individual drawing account shall be maintained for each

Partner. All withdrawals made by a Partner [other than for salaries, reimbursement for expenses,
and other like itemssupported by adequate consideration) shall be charged to his drawing account.
Each Partner's share of profits and fosses shall be credited or charged to his drawing account as
follows:

A. A credit balance of a Partner's drawing account at yea r end sha II constitutea
Partnership liability to that Partner; it shall not constitute a part of his capital account nor
increase his proportionate Interest in the Partnership;

If, after the net profit or loss of the Partnership for the fiscal year is

determined, a Partner’s drawing account shows a deficit (a debit balance), whether
occasioned by drawings in excess of his share of Partnership profits or by charging him for

his share of a Partnership loss, thedeficit shall constitute an obligation of that Partner to the
Partnership to the extent of the Partner’sCapital Account, and may be offset against It in the
discretion of the General Partners.

B.

Payment of any amount owing to the Partnership, if not offset against the Capital Account, shall be
made In a manner and time determined by the Partners. Such obligationsshall not be made payable

on demand, and absent a determination to the contrary, the Default interest Rate shall apply.

4.6 Profits or Losses.

4.6.1 General Allocations. Except as otherwise provided herein, for federal

income tax purposes, each item of Income, gain, loss and deduction will be allocated among
the Partners in the same manner as its correlative item of "book" income, gain, loss or
deduction isallocated pursuant to this Agreement, For the purposes of theClass A Partners,
profits and losses shall be determined as if the Partnership Property, profits and losses

constituted one total Pool ("Partnership Pool"), less any amounts necessary to satisfy the
allocations to the Trading Partners in the other sub-Pools comprising the Partnership Pool.
As it relates to the Profits and Losses of any Pool of Partnership Property, Profits and Losses

shall be allocated as defined herein. Whenever the Partnership is to pay any sum to any
Partner, any amounts that Partner owes the Partnership may be deducted from that sum
before payment.

4.6.2 Allocation of Profits and Losses. Prof itsand Losses sha H be allocated among
the Partners as follows:
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A. First, Losses sha11 be a I locaied to rhe Pa rtners in accordanee with a net
in proportion to the Partners' proportionate defined Agreed Partnership Splits over
a particular Pool but only to the extent of the Partners' Adjusted Capital Accounts.

Second, to the extent the allocation of Losses to a Partner would

create an Adjusted Capital Account Deficit for that Partner, such Losses shall be

allocated to the other Partners; If allowed under applicable law or regulations, in the

following priority: first to the Class A Partners and otherwise to other Trading
Partners as the General Partner shall determine appropriate

B.

Third, Profits shall be allocated to the Partners in a cumulative

amount equal to the prior cumulative Losses allocated to the Partners in a non-pro
rata manner, if applicable.

C

Fourth, Profits shall be allocated to Partners in accordance with the

written agreement covering the time period in question and a particular Pool

covered by the above referenced agreement regarding such Partners' shares of

Profits and 1josses Interests over a particular Pool of Partnership Property (such

agreement referenced herein being the "Agreed Partnership Spirts").

D.

Fifth, any remaining profits and losses shall be allocated to the Class
A Partners in accordance with their proportion of overall Class A Partnership

interests.

E.

E. Notwithstanding the preceding allocations, and to the extent the

General Partners deem it necessary to insure that the Agreement and the allocations
thereunder meet the requirements of Section 704 of the Code and the allocation

Treasury Regulations, allocations of the following type and in the following priority

will he made to the appropriate Partners in the necessary and required amounts as
set forth in the Treasury Regulations under code Section 704(b) of the Code before
any other allocations under this Section 4.6,2:

(1) Partner nonrecourse debt minimum gain chargeback under
Treasury Regulations Section i.704-2(i);

(2) Partnership minimum gain chargeback under Treasury

Regulations Section1.704 2(f) (provided that the Genera! Partners may seek

a waiver of such chargeback in appropriate circumstances under Treasury
Regulations Section 1.704-2(4) in its sole discretion);

(3) in the event any Partners unexpectedly receive any

adjustments, allocations, or distributions described in Treasury Regulations

Section 1.704-l(b)(2)(ii)(d)(4),(5),or(6), itemsof Partnership income and gain
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to such Partners in an amount and manner sufficient to eliminate the deficit

balances in their Capital Accounts (excluding from such defidt balance any
amounts Partners are obligated to restore under this Agreement or are
treated as obligated to restore pursuant to Treasury Regulations Sections

1.704-l(b)(2)(if)(t), 1.704-1[b)(2)(ii)(h), i.704-2(g), or l,704-2(ij(5j) created
by such adjustments, allocations, or distributions as quickly as possible and

in a manner which compiles with Treasury Regulations Section 1.704-
l(bK2)fii)(d);

(4) Partner nonrecourse deductions under Treasury Regulations

Section 1.704'2(i) which will in all cases be allocated to the Partner that bears

economic risk of loss for the indebtedness to which such deductions are
attributable; and,

(5) To the extent an adjustment to the adjusted tax basis of any
Property under Code Sections 734(b) or 743(b) is required to be taken into

account in determining Capital Accounts under Treasury Regulations Section
1.704(b)(2)(iv}(m), the amount of the adjustment to theCapital Accounts will

be treated as an item of gain (if the adjustment Increases the basis of the
asset) or loss (if the adjustment decreases the basis), and the gain or loss Will
bespecially allocated to the Partners in a manner consistent with the manner
in which their Capital Accounts are required to be adjusted under Treasury

Regulations Section 1.704-1(b)(2)(iv)(m ).

The allocations set forth In Section 4,6 2(5) of this Agreement (the "Regulatory

Allocations") are intended to comply with certain requirements of Treasury Regulat tons
Sections 1.704 1(b) and 1.704-2, The Regulatory Allocations may affect results which would
not be consistent with the manner in which the Partners intend to divide Partnership

distributions. Accordingly, the General Partners are author'lled to divide other allocations
of Profits, Losses, and other items among the Partners so as to prevent the Regulatory

Allocations from distorting the manner In which distributions would be divided among the

Partners under Section 4,6 of this Agreement If such distributions were made in accordance
with the Proportionate Partnership Interest of the Partners, but for application of the

Regulatory Allocations. In general, the reallocation will be accomplished by specially

allocating other Profits, Losses and items of income, gain, foss and deductions, to the extent

they exist, among the Partners so that the net amount of the Regu Istory Allocations and the
special allocations to each Partner is zero. The Genera! Partners will have discretion to
accomplish this result in any reasonable manner that is consistent with Code Section 704

and the related Treasury Regulations, Pursuant to Treasury Regulations Section 1.752-
3(a)(3), solely for purposes of determining each Partner's proportionate share of the "excess

nonrecourse liabilities" of the Partnership (as defined in Regulations Section 1.7S2-3(a)(3)),
each Partner's interest in Profits will be equal to his Proportionate Partnership Interest.
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4.6.3 Transferor -Transferee Allocations; Section 754 Election. Income, gain, loss,

deduction or credit attributable to arty interest in the Partnership which has been

transferred shall be allocated between the transferor and the transferee under a nv method
allowed under Section 706 of the Code as agreed by the transferor and the transferee. The

General Partners, at their discretion, rnay make the election provided under Section 754 of

the Code and any corresponding provision of applicable state Jaw,

4.6.4 Reliance on Advice of Accountants and Attorneys. The General Partners
and Class A Partners shall have no liability to the Partners of the Partnership or to any other
Person or Affiliate (and such other Persons hereby fully release the General Partners and
Class A Partners) if they refy upon the written opinion of tax counsel or accounts retained by

the Partnership with respect to all matters (including disputes) relating to charac.terteations,

computations and determinations required to be made under this article or other provisions

of this Agreement or in any tax returns, elections or filings. After all allocations under this
article have been made the General Partners, in their discretion, shall reallocate income

among the Partners to the least extent necessary to insure that the provisions of Code

Section 704(e) and the Treasury Regulations have been fulfilled, especially Treasury

Regulations Section 1.704*1(e)(3), To the extent that any Partner was allocated income

which the Internal Revenue Service finally determines should have allocated to any other
Partner under the principles of Code Section 704(e), whether by way of a guaranteed
payment or otherwise, the second Partner intends and does designate the income as a gift

to the first Partner,

4.6.5 Tax Allocations: Code section 704(c). With regard to income, gain, loss,
depreciation, depletion and cost recovery deductions tor federal income tax purposes: In
the case of a Contributed Property, such items will he allocated among the Partners in the

manner provided in Section 704(c) of the Code and its Treasury Regulations to take account
of the Built In Gain and Built In Loss at the time of contribution and, in the case of any
Property the Carrying Value of which has been adjusted pursuant to Section 4,4 of this
Agreement, such items will be allocated among the Partners in a manner consistent with the

principles of Section 704(c) of the Code and Its Treasury Regulations to take Into account
differences between the Gross Asset Value and the adjusted tax basis of such property at
the time of such adjustment. Allocations under this subsection are solely for purposes of

federal, state and local taxes and will not affect, or in any way he taken into account in

computing, any Partner's Capital Account or share of Profits, Losses or other items or
distributions under any provision of this Agreement,

4.6.6 Partner Acknowledgement. The Partners agree to be bound by the

provisions of this Article in reporting their shares of Partnership income and loss for income

tax purposes. They further agree that the Gass A Partners and the General Partners shall

have the soledetermination power as it relates to any tax allocations or tax decisions except

as may be limited herein or as agreed among the Class A Partners and other Partners with
regard to any Partnership Interests, For so long as such tax allocations or decisions are in
the best interestsof the Partnership,then the Partnersand the Partnershipshall not be liable
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to any Partner for any adverse Impart such decision or allocation creates on any Partner or
their Affiliate.

4.6.7 Election to be taxed as a Corporation. 5hould the Genera I Pa rt ner elect to

have the Partnership taxed as a Corporation, a Subchapter S Corporation, or any other tax
status which Is now or may become available, then the Profitsand Losses shall be allocated,

the Capital Accounts shall be adjusted, and draws shall be permitted, only as allowed under
the Code and the Treasury Regulations then applicable to such entity. The General Partner

may amend this Agreement or issue revised policies and practices to comply with such tax

election.

4.7 Distributions.

4.7.1 General Distributions & Tax Distributions. Subject to the other provisions

of this Agreement, Distributable Cash may be distributed at the sole discretion of the
General Partners among the Partners. Notwithstanding the foregoing, to the maximum

extent possible without requesting additional capita! or borrowing funds to do so, on or
before the tenth (10th) day of January, April, June and September of each year with the

intent to meet estimated tax payment obligations, theGeneral Partner shall make minimum

distributions of Distributable Cash to the Partners in an amount equal to thirty five percent

(35%) of the estimated Adjusted Allocated Taxable Income (as hereinafter defined) of the

Partners for such Fiscal Year as determined through the end of the immediately preceding

calendar quarters) fthe 'Tax Distribution"), less an amount equal other Distributions
previously made in any such fiscal Year (including any prior Tax Distributions). Any such

distributions to the Partners shall be made in proportion to the Adjusted Allocated Taxable
Income of each Partner. The "Adjusted Allocated Taxable Income" of a Partner shall be the

estimated taxable income of the Partnership, if any, which is allocated to such Partner for
the applicable period. Any overpayment of Tax Distributions made under this Section shall

be carried over to subsequent Fiscal Years or time periods and treated as a current Tax
Distribution until it is fully depleted against the current Tax Distributions.

4.7.2 No Interest. If any Partner does not withd raW the whole or pa rt of his share
of any cash or Property distribution, the Partner shaif not be entitled to receive any interest
without the consent of the General Partners. Further, such non-withdrawn amount may at
the option of the General Partners become an Additional Capital Contribution, if otherwise

permitted at that time.

4.7.3 Transferor -Tra nsferee Sha res. U nless agreed 1n writing by a transferor and

transferee, Distributable Cash allocable to the transferred Partnership Interest which may
have heen transferred du ring any year shall be distributed to the holder of such Partnership

Interest who was recognized as the owner on the date of such distribution, without regard

to the results of Partnership operations during the year.
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4.7.4 Partner Loans. Notwithstanding the foregoing, if any Partner advances any
funds or makes any other payment ( which Is approved or subsequently ratified by the

General Partners) to or on behalf of the Partnership, not required in this Agreement, to
cover operating or capital expenses of the Partnership which cannot be paid out of the
Partnership's operating revenues, any advance or payment shall be deemed a loan to the
Partnership by the Partner, bearing interest from the date of the advance or payment was
made until the loan is repaid at the General Interest Kate, unless another rate Is agreed to
by the General Partners. All distributions of Distributable Cash shall first be distributed to
the Partners making the loans until the loans have been repaid, together with interest.
Thereafter, the balance of the distributions, if any, shall be made in accordance with the
terms of this section. If distributions are Insufficient to repay all loans as provided above,

the funds available shall first be applied to repay the oldest loan and, if any funds remain
available, the funds shall be applied fn a similar manner to remaining loans in accordance
with the order of the dates on which they were made; however, as to loans made on the
same date, each loan shall he repaid pro rata in proportion that the ban bears to the total
loans made on that date,

Limitation on Discretion to Make Distributions. The General Partners shall, on at

least a quarterly basis* make a determination as to what Distributable Cash and/or Property is
available for distribution to the Partners. They may base such determination on the need for the
Property and Distributable Cash In the operation of the Partnership business, considering both

current needs for operating capital, prudent reserves for future operating capftal, current
investment opportunities, and prudent reserves for future investment opportunities, all in keeping

with the Partnership Business Purpose(s). General Partners, in determining the amount of
Distributable Cash available for the payment of distributions, may take into account the needs of
the Partnership in its business and sums necessary in the operation of its business until the income

from further operations is available, the amounts of itsdebts, the necessity or advisability of paying

its debts, or at least reducing them within the limits of the Partnership's maintainable credit, the

preservation of its capital as represented in the Property of the Partnership as a fund for the
protection of its creditors, and the character of its surplus Property. Any contributed Property or

borrowed funds by the Partnership shall be considered as needed for Partnership Investment

purposes, end any cash produced from the sale of Property contributed to the Partnership or from
thesale of any Property purchased with borrowed funds, or any reinvestment of any of the Property,

including the portion of the sale proceeds representing capital appreciation, shall be considered as
needed reserves for Partnership investment purposes. Any Distributable Cash derived from income

may then, to the extent deemed unnecessary for Partnership purposes by the General Partners
under the foregoing standard, be distribtrted in accordance with this Agreement,

4.3

When distributions are made to the Class A Partners [or among a class or group of Trading
Partners), they shall generally be made pro rata according to their Partnership Interests therein (but

also taking into account their Capital Account balance and prior draws from their drawing account

or credit balances thereto so as to render all distributions pro-rata across time, which may not
necessarily be equal in any one quarter or time period in question), By way of example, if the
Partnership had two Partners with Partnership Interests that are 96.3% and 3.SW. and the Partner
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owning 3,5% had a prior credit balance of $1000 in their drawing account, then the General Partners

could distribute $1000 first to the Partner owning 3.5% and thereafter would distribute all

distributions according to the pro-rata Partnership Interests (or 86-5% and 3-5% respectively),

ARTICLE V

DISSOLUTION AND TERMINATION

Events of Dissolution. Except as otherwise provided in this Agreement, the

Partnership shall be dissolved upon theoccurrence of any of the following events:
5.1

A. an affirmative vote of a Majority in Interest of all Class A Partners;

The expiration of the stated term of the Partnership;0.

C. A Pafiner dies, is expelied, becomesa Ba n kru pt Partner, or dissolves a nd the
Partnership ts not otherwise continued as provided herein;

Any other event occurs that terminates the continued Partnership of a
Partner in the Partnership (including an event by which the Partner Disposes of his
Partnership Interest or otherwise is deemed an Assignee) and the Partnership Is not
otherwise continued as provided herein;

D.

E, The entry of a dissolution decree or judicial order by a court of competent
jurisdiction or by operation of law under the Act;

Any other event causing dissolution under the Act but not explicitly coveredF.
herein,

Limitation on Event of Dissolution. Notwithstanding Section 5-1, the Partnership

shall not dissolve upon the occurrence of an event that would otherwise result In dissolution under

Section 5,1(8),(C) or (D) when there is at least one remaining Partner, and the business of the
Partnership is continued by the consent of a Majority in Interest of the remaining Partners, in

accordance with the Act, Any failure tovoteon such an instancecoupled with continued operations

of the Partnership shall be deemed the affirmative act required herein to continue the Partnership,

5.2

S3 Winding Up, In the event of dissolution, the remaining General Partners or Partners
who have not wrongfully caused the dissolution shall wind up the affairs of the Partnership or
designate a Liquidator for such purpose. The Liquidator acting to wind up the business shall have
all rights available to the General Partners hereunder, all rights available under the Act, and all

further rights not expressly prohibited by law including but not limited to the full right and unlimited
discretion, for and on behalf of the Partnership:

to prosecute and defend civil, criminal or administrative suits;1.
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to collect Partnership Property and assets, including obligations owed to2.

the Partnership;

to settle and close the Partnership's business;3,

to dispose of and convey ail Partnership Property for cash, and in
connection therewith to determine the time, manner and terms of any sale or sales of

Partnership Property;

4.

to pay all reasonable selling costs and other expenses incurred in

connection with the winding up out of the proceeds of the disposition of Partnership

Property;

5.

to discharge the Partnership's known liabilities and, if necessary, to set up,
for a period not to exceed five (5) years after the date of dissolution, such cash reserves
as the Liquidator may deem reasonably necessary for any contingent or unforeseen
liabilities or obligations of the Partnership;

6,

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

8. to prepa re, execute, acknowledge a nd filea cer tifica te of disso!ution u nder
the Law and any other certificates, tax returns or instruments necessary or advisable
under any ap plicable law to effect the winding up and termination of the Partnership; and

9, to exercise, without fu rther a ut horrtation or consent of a ny of the pa rties
hereto or their legal representatives or successors in interest, all of the powers conferred

upon the Partners 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 Partners) shall not be liable to the Partners and shall, while acting in
such capacity on behalf of the Partnership, be entitled to the indemnification rights set
forth in Article XiV hereof,

On any voluntary dissolution, or upon expiration of the Partnership term, the Partnership

shall immediately commence to wind up its affairs. The Partners shall continue to share profits and

losses during the period of liquidation In the same proportions as before dissolution. The
Partnership assets shall be applied as provided in the Act,

5.3.1 Gains or Losses in Process of liquidation. Any gain or loss on Disposition of

Partnership Property in liquidation shall be credited or charged to the Partners in the

proportions of their interest In profits or losses. Any property distributed In kind in
liquidation shall be valued and treated as though the property were sold and the cash

proceeds were distributed. The difference between the value of property distributed in kind
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and its book value shall be treated as a gain or loss on sale of the property and shall be

credited or charged to the Partners In the proportions of their interests in profitsand losses.

5.3.2 Method of Division Upon Liquidation or Sale. In the event of: 1) a
liquidation Partnership or 2) the safe of all or substantially all of the Partnership Property,
the proceeds shall be distributed among the Partners as follows:

1, to the extent permitted by law, to satisfy Partnership liabilities to

creditors of the Partnership, whether by payment or establishment of reserves;

to satisfy Partnership obligations to Partners including but not

limited to loans made by a Partner to the Partnership or past due Partnership
distributions;

2.

in an amount necessary to zero out a Partner's Capital Account
provided that such Capital Account or Partnership Interest may be subject to a
Preference in which case, the amount of the Preference shall be allocated to the
Person holding the Preference; and

3.

thereafter all remaining proceeds shall be distributed to the
Partners in proportion to their Partnership Interests.

A.

For purposes of this Agreement the term "Preference" means the fair market

value attributable solely to the interest of a Partner assigning such Partnership interest

to another Partner (as approved by the Partnership), provided that such Preference is
dearly intended to grant the holder of the Preference the right to collect an amount equal

to the fair market value of the Partnership Interests as of the date they were assigned to
the receiving Partner from the Partnership at the liquidation or sale of all or substantially

all of the Partnership Property (less any consideration paid in advance of such for the
Partnership Interests or to reduce such Preference), in the event a Preference is granted

to an assigning Partner, then the Partner who receives such Partnership Interests subject

to the Preference shall receive only those amounts upon liquidation or sale which are in
excess of the Preference amount.

ARTICLE VI

MANAGEMENT

6.1 Management by General Partners.

6.1,1 Management by General Partners. The Partnership is to be managed by

General Partners. In the case of multiple General Partners, no actions may be taken by an
individual General Partner or group of General Partners without a formal vote of the General
Partners unless such General Partner has an explicit authorization from the Partnership to

take such actions withoutconsent. In the absence of such an authorization, any action, prior

Partnership Agreement Page 51

Exhibit A-3



205 

Oacu&gn Envglape ID: SF42OD6A-3B37-4EA<>-BF0E-HACA02aF‘Sfl33

to such action being taken must be submitted to ah of the General Partners in the manner
prescribed for ma king decisions a rtd taking actioris in this Agreement Except for situat tons

in which the approval of the Partners is required by this Agreement or by nonwaivabie
provisions of applicable law, and subject to the provisions of this Article, (i] the powers of

the Partnership shall be exercised by or under the authority of, and the business and affairs
of the Partnershipshall he managed under the direction of, the General Partners; and (iijthe

General Partners may make all decisions and Lake ali actions for the Partnership not
otherwise provided for in this Agreement, including, without limitation, the following:

A. entering into, malting, and performing contracts, agreements, and
other undertakings binding the Partnership that may be necessary, appropriate, or
advisable in furtherance of the purposes of the Partnership and making all decisions

and waivers thereunder;

opening and maintaining bank and investment accounts and
arrangements, drawing checks and other orders for the payment of money, and
designating individuals with authority to sign or give instructions with respect to
those accounts and arrangements;

B.

maintaining the assets of the Partnership in good order;C

D. collect!ng sums due the Pa rtnershfp;

£. to the extent that funds of the Partnership are available therefore,

paying debts and obligations of the Partnership;

F. acquiring, utilizing for Pa rtnership purposes, a nd sel li ng or otherwise
disposing of any Property of the Partnership, including without limitation real estate,
securities, futures, and options;

borrowing money, pledging assets, utilizing margin accounts, or
otherwise committing the credit or assets of the Partnership for Partnership

activities and voluntary prepayments or extensions of debt;

G.

H. select!ng, removing, and changing the authority and resportsib!lity of
lawyers, accountants, and other advisers and consultants;

obtaining insurance for the Partnership;1-

determining distributions of Partnership cash and other property;J.

admitting new Partners, approving assignments of Partnership

interests or establishing criteria for either of such, including as to any and all Trading

Partners.

K.
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The provisions of Section 6.1.1
notwithstanding, the General Partners may not cause the Partnership to do any of the
following without complying with the applicable requirements set forth beiow:

6.1.2 Limitations on General Partners.

seif, lease, exchange or otherwise dispose of (other than by way of a
pledge, mortgage, deed of trust or trust Indenture) all of substantially all the
Partnership's property and assets (with or without good will), other than in the usuai

regular course of the Partnership's business, without complying with the applicable
procedures set forth in the Act, including, without limitation, the requirement in the

Act regarding approval by the Partners (unless such provision is rendered

inapplicable by another provision of applicable law); and

A.

be a party to (i) a merger, or (ii) an exchangeoracquisition of the type

described In Chapter Ten of the Act, without complying with the applicable
procedures set forth in the Act

8.

6.2 Delegation of Management.

6,2.1 General Partners May Delegate Authority. In managing the business and

affairs of the Partnership and exercising its powers, the General Partners may act (i)
collectively through meetings and written consents; (ii) through committees; and (fii)

through Administrators, Officers or individual General Partners to whom authority and

duties may be delegated. Additionally, the General Partners may grant an employee or
other agent the authority to sign checks or take action for the Partnership,

6,2.2 Delegation to Committees. The General Partners may, from time to time,

designate one or more committees, each of which shall be comprised of one or more
General Partners. Any such committee, to the extent provided In such resolution or in the
Articles or this Agreement, shall have and may exercise all of the authority of the Genera!
Partners, subject to the limitations set forth in the Act. At every meeting of any such
committee, the presence of a majority of all the Partners thereof shall constitute a quorum,

and the affirmative vote of a majority of the Partners present shall be necessary for the
adoption of any resolution The General Partners may dissolve any committee at any time,

unless otherwise provided in the Articles or this Agreement.

6.2.3 Delegation to Officers. The General Partners may, from time to time,

designate one or more Persons to be an Officer ("Officer") of the Partnership, who shall

perform (1) the duties provided in this Agreement for such office generally, and (2) any
specific delegation of authority and duties made to such Officer by the General Partners.

Generally, and unless otherwise stated by the Partnership, the duties and types of Officers
would be asfollows:
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President. The General Partners may appoint at any time a
President. Alternatively the Partners or General Partners may name one or more
General Partners to serve as an "Operating Genera!Partner" or ''Administrator" and
hold all the powers of a President (such terms being used interchangeably herein),

The President shall be the chief executive Officer of the Partnership responsible for
the general overall supervision of the business and affairs of the Partnership. The

President shall, when present, preside at all meetings of the Partners, The President
may sign, onbehaffofthe Partnership, such deeds, mortgages, bonds, contracts or
other instruments which have been appropriately authorized to be executed, by the
General Partners or the Partners, except In cases where the signing or execution
thereof shall be expressly otherwise delegated by or reserved to the Partners, or the

General Partners, or by this Agreement, or by any statute. In general, the President

shall perform all duties as may be prescribed by the General Partners from time to
time and shall have the following specific authority and responsibility:

6.2.3.1

A. The Presldent shall effectua te this Agreement and t he act i ons
and decisions of the General Partners;

The President shall direct and supervise the operations of theB,

partnership;

The President, within such parameters as may be set by the
General Partners, shall establish such charges for services and products of

the Partnership as may be necessary to provide adequate income for the

efficient operation of the Partnership;

C.

D, The President, within the budget established by the General
Partners, shall set and adjust wages and rates of pay for all personnel of the
Partnership and shall appoint, hire and dismiss all personnel and regulate

their hours of work;

The President shall keep the General Partners advised in all
matters pertaining to the operation of the Partnership, services rendered,
operating income and expense, financial position, and, to this end, shall
prepare and submit a report at each regular meeting and at other times as
may be directed by the General Partners;

E.

Other Officers. The Partnership may, at the discretion of the

General Partners, have additional Officers including, without limitation, one or more
Vice-Presidents, one or more Secretaries and one or more Treasurers. Officers need

not be selected from among the Partners or General Partners, One person may hold

two or more offices. When the incumbent of an office is (as determined by the
incumbent himself or by the General Partners or Partners) unable to perform the

duties thereof, or when there is no Incumbent of an office (both such situations

6.Z.3.2
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referred to hereafter as the "absence” of the Officer), the duties of the office shall

be performed by the person specified by the General Partners,

Election and Tenure. The General Partners may operate the
Partnership without electing Officers. During anytime which the General Partners
choose to have Officers, the Officers of the Partnership may be efected annually by

the General Partners, but annual elections shall no: be required, bach Officer shall
hold office from the date of his election until his successor is elected, unless he
resigns oris removed.

6,23,3

6.23.4 Resignations and Removal. Unless there is an agreement the

contrary, any Officer may resign at any time hy giving written notice to the General

Partnersand, unless otherwise specified therein, the acceptance of such resignation

shall not be necessary to make it effective. Any Officer may be removed at any time

by the General Partners with or without cause.

6.23.5 Vacancies, A vacancy in any off Ice may be filled for the unexplred

portion of the term by the General Partners. During any time that an office is not
filled, the General Partners shall perform the duties of that office, or assign those
duties to anether off ice.

6,23.6 Salaries. The salaries of the Officers shall be fixed from time to
time by the General Partners and no Officer shall be prevented from receiving such
salary by reason of the fact that he is also a Partner or a General Partner of the
Partnership.

63 Number and Term of General Partners. The number of General Partners of the
Partnership shall he determined from time to time by resolution of theGeneral Partners or theClass
A Partners, including Limited Partners; provided, however, that no decrease in the number of
General Partners or that would have the effect of shortening the term of an incumbent General

Partner may be made by theGeneral Partners. If theGeneral Partners make no such determination,

the number of General Partners shall be the number set forth in the Articles as the number of
General Partners constituting the initial General Partners or as may he specified by a vote of the

Class A Partners. Each General Partner shall hold office for the term for which elected and thereafter
until such General Partner's successor shall have been elected and qualified, or until such General

Partner's earlier death, resignation or removal. Unless otherwise provided in the Articles, General
Partners need not be Partners or residents of the State of Texas.

Classification of General Partners, By affirmative vote of the General Partners or by

affirmative vote of the holders of a Majority In Interest, this Agreement may provide that the

General Partnersshall he divided into two or more classes, each class to be as nearly equal In number

as possible, the terms of office of General Partners of the first class to expire one year, that of the
second class to expire two years after their election, and that of the third class, if any, to expire th ree
years after their election. If this classification of General Partners is Implemented, (1) the whole

6.4
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number of General Partners of this Partnership need not he elected annually, and (2) annually after

such classification, the number of General Partners equal to the number of the class whose term Is

expiring shall be elected to succeed them.

6 S Removal. Any a nd al!General Pa rtners may be removed, eitherfororwithout Cause,

at any special meeting of Partners by the affirmative vote of a Majority in Interest entitled to vote
at elections of General Partners (Specifically, the Class A Partners). The Notice calling such meeting

shall give notice of the intention to act upon such matter, and if the Notice so provides, the vacancy
caused by such removal may be filled at such meeting by vote of a Majority in Interest entitled to

votefor the designation of General Partners.

6.6 Resignations. Any General Partner may resign at any time, Such resignation shall be

made in writing and shall take effect at the time specified therein, or, if no time be specified then at

the time of Its receipt by the President, or the remaining General Partners, or if there are none then

by the Partners. The acceptance of a resignation shall not be necessary to make it effective, unless
expressly so provided in the resignation. If a General Partner resigns their interest shall be converted

to that of a Limited Partner,

6-2 Vacancies, Any vacancy occurring in the General Partners may be filled by the

affirmative vote of a majority of the remaining General Partners, though less than a quorum of the

General Partners. A General Partner elected to fill a vacancy shall be elected for the unexpired term

of the General Partner's predecessor In office. Any General Partner position to be filled by reason
of an increase in the number of General Partners shall be filled by a Majority in Interest of the Class
A Partners.

6.8 Place of Meetings. Meetings of the Genera I Partners, regula r or specia I, may be held

either within or without the State of Texas.

6,9 Approval or Ratification, The General Partners in their discretion may submit any
act or contract for approval or ratification at any special meeting of the Class A Partners called for
the purpose of considering any such act or contract, and any act or contract that shall be approved

or be ratified by a Majority in Interest shall be as vafid and as binding upon the Partnership and upon

all the Partners as if it shall have been approved or ratified by every Partner of the Partnership.

6.11 Compensation. By resolotion of the Genera[ Partners, the Genera f Partne rs may be

paid their expenses, if any, of attendance at each meeting of the Partners and may be paid a fixed

sum for attendance at each meeting of the Partners or a stated salary as General Partner. No such
payment shall preclude any General Partner from serving the Partnership in any other capacity and

receiving compensation therafor. Partners of a ny speda I or sra nding oommittees may, by resolution
of the General Partners, be allowed compensation for attending committee meetings.

ARTICLE VII

MISCELLANEOUS
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Notice. Any notice required or permitted to be given pursuant to the provisions of
the Act, the Articles, or this Agreement shall he effective as of the date personally delivered or, if
sent by mail, on the date that is seventy two{72] hours after it is deposited with the United States

Postal Service [or another reputable courier), prepaid and addressed to the intended receiver at his
last known address as shown in the records of the Partnership. Additionally, the parties may give

notice by fa* or emaii to the regularly known and monitored fax number or email of the Intended
recipient, in the case of notice by fax or email, the notice shall be deemed received on the date

that is seventy two (72) hours after it is sent to the intended recipient (provided however, that the
recipient may notify the Partnership that notice, including response via auto responder, using email
or fax shall be ineffective for short periods of time- i.e., while traveling, etc.- in which case, notice

shall not be effective until 72 hours after such period of absence expires), Any such delivery
contemplated herein shall constitute proper ‘'Notice" under this Agreement.

7.1

7.2 Waiver of Notice. Whenever any Notice is required to be given pursuant to the

provisions of the Act, the Articles or this Agreement, a waiver thereof, in writing, signed by the
persons entitled to such notice, whether before or after the time stated therein, shall be deemed
equivalent to the giving of such notice. Attendance at a meeting shall be deemed waiver of Notice

regarding that meeting.

7.3 indemnification by Partnership and Partners of Genera! Partners. The Class A
Partners and the General Partners shall be entitled to all Indemnification authorised or allowed by

the Act. The Partnership shall indemnify, save and hold harmless the Class A Partners and the

General Partners together with its Designated Key Persons, other Affiliates, Officers, directors,
partners, employees, and agents from any Proceeding, loss, damage, claim or liability, including but
not limited to direct and indirect costs and reasonable attorneys' fees and expenses, Incurred by

them by reason of any act performed by the Person on behalf of the Partnership or in furtherance
of the Business Purpose and which are not gross negligence, fraud, intentional rnisconduct, or
extreme bad faith; provided, however, that this indemnity from the Partnership shall be satisfied
out of Partnership Property and other insurance contracts only. As to all other Persons, The

Partnership, at the resolution of the General Partners, may indemnify any person who was or Is a
party/defendant or is threatened to be made a party/defendant to any Proceeding (other than an
action by or in the right of the Partnership) by reason of the Tact that he is or was a Partner, General
Partner, Designated Key Person, Officer, employee or agent of the Partnership, or is orwas serving

at the request of the Partnership, against expenses (including attorney’s fees), judgments, fines and

amounts paid In settlement actually and reasonably incurred by such Person in connection with such
Proceeding. The termination of any Proceeding by judgment, order, settlement or conviction, or
upon a plea of nolo contendere or its equivalent, shall not in itself create a presumption that the

Person did or did not act in good faith and in a manner which he reasonably believed to be in the
best interest of the Partnership and, with respect to any criminal action or Proceeding, had

reasonable cause to believe that his conduct was unlawful

Each of the Partners and its Designated Key Persons, other Affiliates, Officers, directors,
partners, employees, and agents shall indemnity, save and hold harmless the Partnership and hs
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Affiliates from any Proceeding, toss, damage, claim or liability, including but not limited todirect and

indirect costs and reasonable attorneys' fees and expenses, incurred by them by reason of any act
performed by the Person which involve gross negligence, fraud, extreme bad faith, or misconduct,

7.4 Indemnification Funding. The Partoershipsha II fund the indem nification ab I igations
provided by Section 7,3 in such manner and to such extent as the Genera! Partners may from time

to Lime deem proper, including obtaining insurance for such obligations or potential obligations.

Duty of Care. No Class A Partner or Genera! Partner shall be liable for any act or
except those resulting from gross negligence, fraud, extreme bad faith, or intentional

malfeasance. To the maximum extent allowed by law, such Persons will not owe (and all Partners

of the Partnership expressly disclaim and/or release) any fiduciary duty to the Partnership or any
Partner or General Partner. To the maximum extent allowed by taw, such Persons wit! not owe (and

all Pa rtners and the Partnershipexpressly disclaim and/or release) anyand all other duties (including
a duty of loya Icy and a duty of care) to the Partnership or to any Partner or General Partner. Despite
this disclaimer and release, if such Persons are found to owe a duty of loyalty, a duty of care, and/or
other duties to anyone else which may not be disclaimed by agreement then such duty shall still be
curtailed, defined or disclaimed to the maximum extent allowed by law and any definitions or
thresholds which are applicableand a Hawed by such shall be construed so as to minimite the duties

to the maximum extent allowed by law at the time of the action in question. To the maxirnu m
extent allowed by law the business decisions of such Persons shall not be questioned. Specifically

and by way of example, any violations of the duty of care or the duty of loyalty, or any other duty

imposed upon any Persons which may not be disclaimed or released by agreement, shall be

expressly limited to those instances where the Person acts with gross negligence, extreme bad faith,
fraud, or intentional malfeasance.

7.5

To the extent applicable state law will permit, a General Partner or other Person who
succeeds another will be responsible only for the Property and Records delivered by or otherwise
acquired from the preceding Person and may accept as correct the Records of the preceding Person

without duty to audit the records or to inquire further into the administration of the predecessor

and without liability for a predecessor's errors and omissions,

7.6 Gender and Number. Whenever the context requires, the gender of all words used

herein shall include the masculine, feminine and neuter, and the number of all words shall include
the singular and plural thereof.

7.7 Articles and Other Headings. The Articles and other headings contained in this
Agreement are for reference purposes only and shall not effect the meaning or interpretation.

7.a Reimbursement of Officers, General Partners and Partners. Officers, General

Partners and Partners shall generally receive reimbursement for nominal expenses reasonably

incurred In the performance of their duties, as determined by the General Partner.
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Construction. Ail references to articles and sections refer to articles and sections of

this Agreement (unless stated otherwise that they apply to the Act or the Articles), and all references
to exhibits, if any, are to Exhibits attached hereto, if any, each of which is made a part hereof for all
purposes. No preference shall be given to one parry by virtue of the fact that such party did not

draft this Agreement nor shall any bias be placed against the drafrer. No failure by any person to

insist upon the strict performance of any covenam, duty, agreement or condition of this Agreement

or to exercise any right or remedy consequent upon 3 breach thereof shall const itute waiver or any

breach or any other covenant, duty, agreement or condition.

7.9

7.10 Venue and Attorney's Fees. Any dispute arising hereunder or among the Partners

or General Partners{or their Affiliates) shall be resolved in the courts of Montgomery County, Texas.

Except as otherwise provided in this Agreement, in the event a dispute arises between any Persons

hereto (dr their Affiliates), the prevailing party shall be entitled to recover reasonable attorney'sfees

and court costs incurred, ALL PARTIES HEREBY IRREVOCABLY AND UNCONDITIONALLY SUBMIT
TO THE EXCLUSIVE IDRiSDfCTiON Of ANY TEXAS STATE DISTRICT COURT SITTING IN

MONTGOMERY COUNTY, TEXAS, UNITED STATES OF AMERICA IN ANY ACTION OR PROCEEDING

ARISING OUT Of OR RELATING TO THIS AGREEMENT OR ANY OTHER ANCILLARY AGREEMENTS,

AND, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, EACH PARTY HEREBY

IRREVOCABLY AND UNCONDITIONALLY (if AGREES THAT ALL CLAIMS IN RESPECT OF SUCH
ACTION OR PROCEEDING MAY BE HEARD AND DETERMINED IN SUCH TEXAS STATE DISTRICT

COURT, (It) WAIVES ANY OBJECTION WHICH IT MAY NOW OR HEREAFTER HAVE TO THE LAYING

OF VENUE OF ANY SUIT, ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS

AGREEMENT OR ANY ANCILLARY AGREEMENTS, (111) WAIVES ANY CLAIM THAT ANY SUCH SUIT,

ACTION OR PROCEEDING BROUGHT IN ANY SUCH COURT HAS BEEN BROUGHT IN AN

INCONVENIENT FORUM, (IV) TO THE GREATEST EXTENT ALLOWED BY UNITED STATES LAW

CONSENTS TO THE SERVICE OF ANY AND ALL PROCESS, SUMMONS, NOTICE OR DOCUMENT IN

ANY SUCH ACTION OR PROCEEDING BY THE MAILING OF COPIES OF SUCH PROCESS TO THE
ADDRESS FOR THE PARTY SPECIFIED IN THIS AGREEMENT AND (V) AGREES THAT A FINAL

JUDGMENT IN ANY SUCH SUIT, ACTION OR PROCEEDING SHALL BE CONCLUSIVE AND MAY BE
ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY OTHER MANNER

PROVIDED BY LAW WITHOUT NECESSITY OF REHEARING THE MERITS OF SUCH. SHOULD IT BE
NECESSARY, AND AT THE REQUEST OF ANOTHER PARTNER OR GENERAL PARTNER, ALL PARTIES
AGREE TO PROMPTLY APPOINT AN AGENT FOR SERVICE OF PROCESS IN THE STATE OF TEXAS

AND TO INFORM GENERAL PARTNER OF ITS SELECTION OF SUCH AGENT. Each party further

agrees that money damages would not be a sufficient remedy for any breach of this Agreement.

and that the other Parties hereto shall be entitled to equitable relief, including injunction and
specific performance, in addition to all other remedies available to the Party at [aw or In equity.

Each Party further agrees not to oppose the granting of such relief, and hereby waives any
requirement for the securing or posting of any bond in connection with such remedy.

7,11 Power of Attorney. Each Partner, and any Assignee or transferee of their Interest

in the Partnership, Irrevocably makes, constitutes and appoints the General Partners, Including anÿ

Successor General Partners, and each of them, now or hereafter serving, with full power of

substitution, as their true and lawful attorneys-in-fact and agents, for them and in their name, place
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and stead and for their use and benefit. Any such agent may sign, execute, certify, acknowledge,

file and/or record in the name, place and stead of such Partner or his successor in Interest, this
Agreement, and all appropriate instrumentsamending or related to the Partnership property or this
Agreement as now and as hereafter amended, including, without limitation instruments necessary

to' (ij reflect the exercise by the General Partner of any of the powers granted to the General
Partner under this Agreement; (il) reflect any amendments duly made to the Agreement; (Hi) reflect

the admission to the Partnership of a substituted Partner or the withdrawal of any Partner, in the

manner prescribed in this Agreement; (iv) continue the Partnership's value existence; (v) reflect the

Partnership's dissolution and termination in accordance with the Agreement; or (vi) comply with
this Agreement or the taws of Texasor any other jurisdiction or governmental agency. Each Partner
authorizes such attorneys in-fact to take any further action which such attorneys-in-fact shall

consider necessary or advisable to be done in and about the foregoing as fully as such Partner might

or could do if personally present and hereby ratifies and confirms all that such attorneys-in-fact shall
lawfully do or cause to be done by virtue hereof. This Power of Attorney shall be deemed to be
coupled with an Interest and irrevocable, and it shall survive the death, dissolution, incompetency
or legal disability of any Partner (or their Designated Key Person) and shall extend to their heirs,
executors, successors and assigns. The power of attorney may be exercised by an agent in any

manner, including exercise by facsimile signature. This power of attorney does not enlarge the
powers of the Partners or General Partners under the other terms of this Agreement.

7.12 Amendments. This Agreement may be altered, amended, restated, or repealed and

a new Agreement may be adopted by vote of a Majority in Interest of all of the Class A Partners
provided that: (a) an amendment or modification reducing a Partner's interest in profits or losses

(except as otherwise provided by this Agreement) is effective only with that Partner's consent and
(b) an amendment or modification reducing the required measure for any consent or vote in this

Agreement is effective only with the consent or vote of Partners having the requisite Partnership

Interests or other measure previously required,

7,13 Severance. i n the event any sentence or pa ragra ph of this Agneemervt is dedared by
a court to devoid or by the Internal Revenue Service, for the purposes of Section 2704 of the Code,
to be non-effective. That sentence or paragraph shall be deemed severed from the remainder of the
Agreement, and the balance of the Agreement shall remain in effect. This provision shall not

prohibit the Partnership or any Partner from contesting a determination of non-effectiveness of any
provision of this Agreement by the Internal Revenue Service,

Further, It is understood and agreed that, should any portion of any clause or paragraph

of this Agreement be deemed too broad to permit enforcement to its full extent, or should any

portion of any clause or paragraph of this Agreement be deemed void as against public policy or
unconscionable such that it is unenforceable (including any item which would cause an
unintended tax consequence under the Code) In the manner it is herein written, then said clause

or paragraph will be reformed by the General Partner and enforced to the maximum extent
permitted by law in a manner that is as dose as possible to the original intent of the parties.

Additionally, If any of the provisions of this Agreement are ever Found by a court of competent
jurisdiction to exceed the maximum enforceable (i) periods of time, (ii) geographic areas of

Partnership Agreement Page 61

Exhibit A-3



214 

DoctiSijjn Envglapa JD:.5F420O5A 3B37.ÿEA9-3F6E-0ACftÿ0Fi)S3J

restriction, (iti) scope of non-competition or non solicitation and/or (fv) description or
identification of the Partnership's business, or for any other reason, then such unenforceable
elementÿ} of this Agreement will be reformed and reduced to the maximum periods of time,

geographic areas of restriction, scope of non-com petition or non-solicitation and/or description
of the Partnership's business that PS permitted by law In this regard, any unenforceable,

unreasonable and/or overly broad provision will be reformed and/or severed so as to permit

enforcement of this Agreement to the fullest extent permitted by law and in conformity to the
nearest legal alterative to that of the Partners' original Agreement,

7.14 Disclosure, Each Partner hereby agrees and acknowledges that (a) The General
Partner has retained legal counsel in connection with the Formation of the Partnership and

expect; to retain legal counsel (collectively, "Firms") In connection with the operation of the
Partnership, including making, holding and disposing of investments; (b) Except as otherwise
agreed to by the General Partner in writing in its sole discretion, the Firms are not representing

and will not represent the Partners in connection with the formation of the Partnership, the
offering of Partnership interests, the management and operation of the Partnership, or any
dispute that may arise between any Partner on one hand and the Genera! Partner and/or the
Partnership on the other (the "Partnership Legal Matters"). Except as otherwise agreed to by the

General Partner in writing in its sole discretion, each Partner will, if it wishes counsel on a
Partnership Legal Matter, retain its own independent counsel with respect thereto and will pay
all fees and expenses of such independent counsel; (c) Each Partner hereby agrees that the Firms
may represent the General Partner and the Partnership In connection wfth any and all
Partnership Legal Matters (including any dispute between the General Partner and one or more
Partner) and waives any present or future conflict of interest with Firms regarding Partnership
Legal Matters arising by virtue of any representation or deemed representation of such Partner
or the Partnership on account of Firm's representation described in subsection (a) above;

provided, however, that the Partners are not hereby agreeing to Firm's representation of the
Partnership in a derivative action on their behalf against the General Partner, Each of the parties

acknowledge that they: (1) were urged in advance by the Attorney and Firm who prepared this
Agreement and the other Records on behalf of the Partnership, both now and as to Records or

amendments in the future, to secure separate Independent legal counsel in connection with signing

and making this Agreement and its effect upon each of them and/or their marital property, (2) has
carefully read and understood the provisions of this Agreement, (3) understands that his or her
marital rights in property may be adversely affected by this Agreement, (4) is signing and making

this Agreement voluntarily, (5} has been provided a fair and reasonable disclosure of the property

and financial obligations of any other Party hereto Including the Partnership, and (6) hereby
voluntarily and expressly waives in this writing any right to disclosure of the property and financial
obligations of the other Partners beyond the disclosure provided,

7.IS Entire Agreement, THIS AGREEMENT (TOGETHER WITH THE OTHER WRITTEN

ANCILLARY AGREEMENTS) CONTAINS THE ENTIRE AGREEMENT AMONG THE PARTIES

REGARDING THE SUBJECT MATTER HEREOF, IT SUPERSEDES ALL PRIOR WRITTEN AND ORAL
AGREEMENTS AND UNDERSTANDINGS AMONG THE PARTIES HERETO REGARDING SAME AND

MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS OR SUBSEQUENT
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ORAL AGREEMENTS BY THE PARTSES OR ANY TERM SHEETS BETWEEN THE PARISES ALE THE

TERMS AND CONDITIONS OF WHJtH ARE SUPERSEDED BY THIS AGREEMENT AND THE

ANCILLARY AGREEMENTS, THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE

PARTIES.

Execution. This Agreement may be executed in multiple counterparts, any one of

which shall be an original. In the event certain Persons executed separate counterparts, all so
executed shall constitute one Agreement, binding on all the Persons hereto, despite the failure of a
Person to sign ail counterparts separately. The parties hereto shali execute and deliver all

documents, provide all information and take or refrain from taking action as may he necessary or

appropriate, lit the discretion of the General Partners, to achieve the purposes of this Agreement,

7,16

[Remainder of page left blank. Signatures on next page]
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CERTIFICATION

THE UNDERSIGNED, being the al! of the Partners of ASPIRE COMMODITIES, LP, a Texas
Limited Partnership, hereby evidence their adoption and ratification of the foregoing Agreement of
the Partnership,

Effective Date: September 5, 2013

LIMITED PARTNERS):

RURAL ROUTE 3 HOLDINGS, LP

----[>Qt«SlBI»4

[ AJU~
UTE 3 MANAGEMENT, UC, its General Partner

By: SINN UVING TRUST, Manager of the General Partner

By: ADAM C. SINN, Trustee of the Manager

GENERAL PARTNER(S):

ASPIRE COMMODITIES 1, LLC

DacifSdgnftd bry:

Si'-m_
TRUST, Manager of the Genera i Partner

By: ADAM C. SINN, Trustee of the Manager
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EXHIBIT "A"
Updated September 5, 2013

Partnerfs) Percentage Capital

ASPIKE COMMODITIES 1, LLC [Gass A General Partner) 1.00% See Records

RURAL ROUTE 3 HOLDINGS, LP (Class A Limited Partner) 9!>.00% See Records
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EXHIBIT B

DESIGNATED KEY PERSON(S}

ADAM C. SINN as to their direct or indirect interest in the Partnership, specifically but limited to

their ownership through RURAL ROUTE 3 HOLDINGS, LP and/or RURAL ROUTE 3 MANAGEMENT,

LLC and/or SINN LIVING TRUST,
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EXHIBIT C

PRIMARY OPERATING COMPANIES

ASPIRE COMMODITIES, LP, a Texas Limited Partnership

ASPIRE COMMODITIES 1, LLC, a Puerto Rico Limited Liability Company
ASPIRE CAPITAL MANAGEMENT, LLC, a Texas Series LJmited Liability Company

3S REAL ESTATE INVESTMENTS, LLC, a Texas Limited Liability Company

MAROON SERVICES, INC, a Texas Corporation

POSE!DEN COMMODITIES, LLC, a USV! Limited Liability Company

RAIDEN COMMODITIES 1, LLC, a Puerto Rico Limited Liability Company
RAIDEN COMMODITIES, Lf>, a USVI Limited Partnership

RURAL ROUTE 3 HOLDINGS, LPr a Texas Limited Partnership

RURAL ROUTE 3 MANAGEMENT, LLC, a Texas Limited Liability Company
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EXHIBIT D

SPOUSAL ASSENT AND AFFIRMATION

("Partner," hereinThe undersigned Spouse ("Spouse"} of
although such "Partner" may simply be a Designated Key Person and/or be an owner indirectly
including indirect ownership through various other entities, Affiliates, parents or subsidiaries},

hereby signs this ASSENT AN D AFFIRMATION ( "Assent"}and joins in the execution of that certain
Partnership Agreement dated September 5, 20X3, as may be amended from time-to-time
("Agreement") for the purposes of evidencing his or her knowledge of the Agreement's existence

and substance after thorough Inspection thereof; evidencing his or her acknowledgment that he

or she agrees to the provisions contained in the Agreement; and affirming and/or re-affirming,

as the case may be, the corporate documentation contained Partnership's corporate Records
("Records"), including but not limited to any restrictions on transfer of an interest or rights of
repurchase surrounding spouses.

The Partner is a Partner, Designated Key Person or potential Partner of ASPiRE

COMMODITIES, LP ("Partnership"). Specifically, and without limiting the generality of the
forgoing. Partner likely has an indirect interest in the Partnership through ownership in_. This Assent applies to the

Partnership (together with its affiliates, successors and assigns, and all of the other Primary
Operating Companies} and any current or future interests of the Partner and/or the Spouse, If
any, therein.

By their signature below, Spouse desires to bind his or her separate or community
property interest, if any, in any interest or right in the Partnership to the performance of the
Agreement and Records, as the same may be amended and updated from time to time by vote
of the Partners or actions of the General Partners. Spouse hereby agrees that in the event of the

Partner's death, or the occurrence Of any other event as provided in the Agreement or Records,
the covenants made therein shall be, and hereby are, accepted as binding on him or her
individually and upon all Persons ever to claim under or on behalf of Spouse. This Assent is
intended solely as an assent, affirmation and/or reafFirmation of the Agreement and the Records.

It is not Intended to, and shall not be construed as, conferring, confirming or creating any
separate or community property interest in any ownership interest of the Partnership in favor of

the Partner’s Spouse. Moreover, as Is consistent with the Records, no further consent or
signature of Partner's Spouse shall be required with respect to any future action taken by such
Partner or the Partnership under or in connection with this Agreement, the Records or the

Partnership. This Assent is requested out of an abundance of caution and only as a clarification
as to this particular Agreement and an affirmation and/or reaffirmation as to the Records.

{REMAINDER OF PAGE LEFT BLANK, SIGNATURES ON PROCEEDING PAGES.]
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Effective Date:

Printed Name:
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EXHIBIT E

CONSENT OF DESIGNATED KEY PERSONÿ)

("Partner") as to
that ownership of Key Person which by, through or with Partner directly or indirectly is

attributable to Key Person and/or Partner [including indirect ownership through various other
entities, parents or subsidiaries and further including any future or after acquired Interest, which
may or may not he owned in the same manner as the initial I nterests), hereby signs this CONSENT

OF DESIGNATED KEY PERSON(S) ("Consent") and joins in the execution of that certain

Partnership Agreement dated September 5, 2013, as may be amended from tlme-to-time
('"Agreement") for the purposes of evidencing his or her knowledge of the Agreement's existence
and substance after thorough inspection thereof* evidencing his or her acknowledgment that he
or she agrees to the provisions contained in the Agreement; and affirming and/or re-affirming,
a; the case may be, the corporate documentation contained Partnership's corporate Records,

including but not limited to any restrictions on transfer of an interest or rights of repurchase, Key

Person consents to be a Designated Key Person as defined in the Partnership Agreement,

Specifically, and without limiting the generality of the forgoing, Key Person likely has an indirect
Partnership

The undersigned Key Person ("Key Person") of

ownershipinterest in the through in

The Partner is a Partner, Assignee or potential partner of ASPIRE COMMODITIES, LP
["Partnership"). This Consent applies to the Partnership (together with its Affiliates, successors
and assigns, and all of the other Primary Operating Companies) and any current or future
interests of the Partner and/or the Key Person, if any, therein (whether directly or indirectly,
including through an Affiliate),

By their signature below, Key Person desires to bind hisor her self and his or her direct or indirect
Partnership interest to the performance of the Agreement and Records, as the same may be
amended and updated from time to time by vote of the Partners or actions of the General
Partners. Key Person hereby agrees that in the event of the Key Person’s death, or the
occurrence of any other event applicable to them or a Partner as provided in the Agreement or
Records, the standards and covenants made therein shall be, and hereby are, applicable to the
Key Person and are accepted as binding on him or her individually and upon all Persons ever to
claim under or on behalf of Key Person (including by or through an Affiliate). This Consent is not
intended to, and shall not be construed as, conferring, confirming or creating any separate or
new Interest by the Key person in any ownership interest of the Partnership. Moreover, as is
consistent with the Records, no further consent or signature of the Key Person shall be required
with respect to any future action taken by such Partner or the Partnership under or in connection

with this Agreement, the Records or Che Partnership.

[REMAINDER OF PAGE LEFT BLANK. SIGNATURES ON PROCEEDING PAGES.]
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Effective Date:

Printed Name:
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SPOUSAl. ASliENT ANO AFFIRMATION 

The u11det5lgned Spouse !"Spouse") of BRIAN Ti'SON (•Partner: herein although such 
"Partner" may simply be a Oe$ignated Key Person arid/or be a11 OWTler indirectly intludlng 
Jnqirect nwnershlp through variou~ otb"r enlliie;, Affiliates, parenls or subsidiaries), hereby 
signs tltis ASSENT ANO AFFIRMATION (" Msent") and joins In thit execution of that certllll't 
Partnership J\gree.ment dated August 28, 2013, as may be amended from tlme·tcHime 
p1greemenq for the purposes of evidencing his 11r her lmowfe(!ge of the Al!ft?emcn!'s 
~tstence and substance after thorough Inspection thereof; evh:lel'lcing Ms or h~r 

admowledgment that he or she agrees to the provls<orts contal!llld fn the Agreement; and 
affirming and/or re·aftlrmlng, as the case may be, the corporate dowmentatlon contained 
Partnership'> corporate Re'°rds ('Reconfa"). lnolud!n11 but not limited to anv •"1'trfctlon; Qn 
tranSfer of an Interest or rights of repurchase surrounding spouses. 

The Partner is an Asslgnee, Partner, Oeslanated Kev Person m potential Partner of 
ASPIRE COMMODITIES, LP {"Panner;hip"I. This Assent applie> to the Partnership (to~etller 
with Its affiliates, success1:lrs and as'.!lijrtS, and all of the other Primary Operating Companies! 
and any current or future Interests of th<! Paflner and/or the Spouse, lfany, therein. 

By ttu:lir signature below, Spouse desires to bind his or tier s.;parate '" community 
property interest, If any. in any Interest or right lo the Partnership to the 11erforn"'.anc:e of the 
Agreement l!nd RCl=ords, as the same nl"Y be amended and updated from time to time by 110te 
of the Partners or actions of the General Partners. Spol!Sl! hereby a;irees that in the event of 
the Partn~r's death, or tM occurrence o! ;my other event as provide<! Tn the Agreement or 
Record;, the ~ovennnis made therein shall be, <1nd hereby are, accepted as binding on him or 
her lndlviduatly and upon all Persons ever tr.1 claim under or on behalf oi Spouse. This: l\llsent is 
intended soielv as ;io aS!l~nt, affirmation ao!l/or rea!lirrnatlon of th<? Agreement and the 
Records. It is no! imend~d lo, and shall not be ton~trued <15, conferring, confirming or a:eatlng 
any separate or c-0mmunlty property lntercst in any ownership lntere~t of the Partnership In 
fllvor ()f the l'anner's Spouse. Moreover, a• ls consistent with the llerord>. no further consent 
or $lgnature of Partner's Spouse shall be required with respect to ~ny future action taken by 
such Partner or the Partnership under or In connection with this Agri;ement, the ~ecords or ti]e 
Partnership. This Assent ts requested cut of an ab~ndance or caution and only as a clarific•tfon 
as to thts particular Agreement and an affirmation and/or reaffirmation as to the Reemds. 

Effective Date: March 28, 201);. 
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JOINDER OF NEW QUANTITATIVE ANA!.\'ST PARTNER 
To Partnershlp Agreement 

lllllAN TYSON (for !he purposes of this Joinder the "Quantltatlw Analyst Partner" or "OA 
f'artn.er" lleing rererencell herein) h~rebv si!!ll$ this JOINO.li!I Of l\IEW QUl\NnTA'IWE Al'4Al'l'ST 
l'AllTNE!l {"Jolnder") as Qlle Qf the .roodltions precedent to becoming a Quantitative Analyst 
Partner of the Partnersj'lip and, extl!pt as to terms otherwise contained in a >t1perseding 
agreement among ihe QA Partner and the Pa!lnership (which ;!JaH be considered modified 
t!JetebV), joins in t!te exewtion of that certcalo Umitl!d Partnership Agreement dated.August 28, 
2013, ~• fflilV be amended from tlme·t;o-time ("Agreement") f<it the p~rposes of: ""!dentine his 
or her ~now!edge Qf the Agreement's exislence and substa11ce •ft~r thorough inspection 
thereof; evidentlng his: or her ackn<!wledgment that he <!r sM agrees to the pr<!vislons 
oontalned in the Agreement (and that he or she by executing this J<!inder shall be fuUy bound 
thetl!by); and affirming and/or re-affirming, as the case may be, the corporate documenbfion 
tllnta!ned in the Partllerst<ip's C<!rl>Orate record.; {"Records"), lnc!odlng bu! not limited to aoy 
restrictions on tra!'lSfer of an interest, Agreed Partnership Spflts, non•cornpetititm provisions, or 
rights of repurcnase surround1ng spouses. 

ASPIRE COMMODlTIES, lP ("partnership") ls the Partnership. This Joloder applies to the 
l'artner;nip !i<>gelher with its Affilla!es, suomssors and assigns lncluding but notlimiled to the 
Primary Operating coriipanl<is) and ""\' current or future interests Qf the Assigoea and/or the 
SP<i.use, If any, tnemlri. 

(REMAINDER OF PAGE lEFT BLANK. S!GlllATURESON FOtl:OW!NG PAGE) 
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l\CKNOWtmGEO l!Yt 

G<N:f.!!Al PARlNEJ1, 

MP!RE<;QMMoom~s 1, UC 
,,.,",.<" 

_/!;,/ 

~,-~:::~~ ,," 
~··~~~twage-;-~-~--

SINN LMNG 11\ltli'f. <lot~ No'1mibetlt. 20lZ 

,./<';~''.'.: ... :;,; .. 

Exhibit A·4 227 

.1 

_, 

I 
' ·j 

j 
l 
' I 
l 

I 
l 
' ' 

I 
! 

l 



To Tile l'?rtners of: 
ASl'IRE COMMOOffiES, I.I' 

lll!CORO 01' fl\ll'l'IA!. CON'l'lllBUI!ON llY QUANTITATIVE ANALYST PAl!TNEl! 

Toe Closs A Partners, both General aod Limited. of ASPIRE OOMMO!)ITI£$, ti' her11by 
confirm the folklwlng Capital Contrlbuti<ms in ex<:hange for the fssuance of that cer1;aln Clas~ of 
Partnership Interest, as follows: 

All other Partnenhlp Interests remain undJanged. The Partnership Class defined above 
has been fully capitalized and. in exchange. for such, al! authorized PartnerShip lnterests of tllat 
Classare is:<lued to the Partners listed herein. 

[REMAINDER OF f'AG£ lEfT BLANK •. SIGNATURES ON fOU.OWING PAGfj 

Record of lnl!lal Contribution by Quantitative Analyst Partl>er Page 1 
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Accepted: 

ISUJER',11 t l>l\Rl'NER: 

• ASf>llU: COMMO~m~;i,:1;tl:c 
/' / .-,----' 

. , .... ~··"'" .,_,,_ 
, .. _,~'.:~~~~- ,,._ >·"""/ 

llViAnAM C"!lfi\lN, Manog~r 

,:J''' 

$lNN lllt~'lGTllUS'I", ~~~Ncv\'lmher$, iou 
/'/ 

/;•' '~ ............ ,:~fa!':>-·'' 
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ASPIRE COMMODITIES, LP 
UNANIMOUS CONSENT TO ADD A QUANTITATIVE ANALYST PARTNER 

Eff!lctllle Date: M;!rd! 28, 2015 
('Jew QA Partner Name: l!RIAN TYSON !"New QA Partner"} 

Thi! unde~igm!d, ~ing lhti sole !'.ienera~ Partner (the "General Partller") and Oass A 
llmited Partner(sJ {"Om A Umited Partnerts)" such being rollettively referred was the "Class A 
Partners" when mtt1blned the General Partner) together wlth Ille New OA Partner, as defined 
herein, of ASPIRE' COMMODmES, LP, a Texas limited partnership (the "Partnership"), hereby 
adop!s this Unanimous C11ruent date<.! as of the Effective Date above. The Partner$ waive advance 
notke oftne meetlnf,. 

l. Admjuan<@ of Non-Class A QUllntitatlve Analyst Pa!tner. The: General Partner 
w&hes to admil .;ertain n!lli-Ctass A New QA Partners to lhe Partn~rship. The ~ndersigqmJ 
Pllrtners hereby apµrove, ral!fy and ac~pt, upon tbe completion of all conditkms required or 
a<l'lhal:ile bv the {';i;n1>ra\ h!\m:r, \h" \:m:1arote anll/r:rt ol\ie:r \ramfor of \he f<;>\\CI<.;(mg nQn.Q;,>s I'< 
Q,uanlitatlve Am!!yst Par!nermlp Interests; 

As p;!rmlttecl unde< t:h!l Partnership Agreement, New QA Partner {or an 
appJ"f)'lled Affiliate <:if theirs, a• approVl!d by the General Partner) has or will 
contrlllllte, contempcraneou$ly with tltis Consent, the Required Capital 
Conlributlon,, and Jn ret11m ~~II l"J<e!ve one tiundrE<I P<!n:ent (100%) of the 
New Class U11llted l'artrlershlp QA Partner Interest in the Part"ershfp (as defined 
ln&hlbl!~~~ed hereto). 

All Partni;n; !lereby consent to such Issuance or other transfer and any otlier ancillary 
documents whim may be advisable In the dls<:re\ipn of the Genera! P3rtner ~nd associated 
therewith. The New QA Partner shall become a QA Partner upon executlon/completlon and 
delillerv to the G!!lleral Partner ol the fol!ow!ng: 

!. f~ecution and delivery ol this Can.en! by th<> New QA Partner; 
11. execution and the defllll:ry of tMir Jofaderto tltt! Partnership Agreement; 
m. Execution and d!llf\lerv by th!!lr Spouse, if any, of a Spou;al Consent; 
ilr. l;J<ecution aml delivery o1 a Record ol lnltlal Contnb<Jllon; 
v. DeHwry of tht< cash ~um equal tQ 1heir Required Capital Contribution; 

defined above; 
~l. Execution anti deUvery of the Conftden!iali!y, Non-SoHcllation and Non

Compeie Agreem~nt: 
vii. Execution and detiwry of a Consent of Designate<! Keyperson, If deemed 

advisable by the Gi;oeral Partaer; 

Un~lmllll$ Co11sentin tiou of Spe<lal Mll<lll!1Jl {Atlding a quantitall~ Analyst Partner} 

Exhibit A-4 230 



vlil. ~cotloo ~nd <lelivery of .~uth "lh~r agree~nts or documents, as 
delermlned ta be advisable by Ille General Partller. 

All such dotum<ints listed abQve shalf bl1 In a form and subst;rn~e that ls advisable anti 
<icceptabll! by the General Partner. 

2. Partnership Agreement. The current Partnership Agreement as f!l<IV 1;.,, amended 
from tlm" to llrne, was presented to th" New QA Partner fur rhorough inspection by them. Tue 
New OA Partner has agreed, ar canternporaneaus!y with tllelr execution of this Consent will 
aaree, to be bound ta the Partnershlµ Agreement and all of its tetms, except as mav be 
modified In this Co11sent. 

3. l:reatian of Portllershlp Pool. Pur;u~nt to the Partnership Agreemenl, the {l;mer<!l 
Parmer Mreby creates and assigns • certain Pool of partnership Property, as (lelined In £idlihll A 
attl!ched hereto (the "flt!lw QA Pa-01" for th!! pvrµo!;lls of th!$ Consent) tc the Ne:w QA Fartmi·r. 
Slll>Ject tc oversight by the General Partner, the New QA P~rtll'" is authorized to manage thll New 
QA Pool and shall have management authonty, rig'1!S tll Agreed Partn~rshlp Spllts, arn! right> to 
Profit• and losses i;>i the New QA Pool as 5'1Horth in lhs Partnership Agraement and .as agl'l!l!d 
upon bet>\leen the Oass A !'artnen; and the New OA Pamer (whe1her !ierein or othervilre~. The 
General Partner may unilaterally enlarge or diminish th1> l>)ew QA Pool and/or th!> New QA 
Partner's ~uthortty over sock at any time hereafter provlde<,i thal it shall opt ha•;e the effect of 
d!minishlng prior eamed Afjreed Partner.ihip Spills unleu such is otherwise <OMelltecl to by the 
New OA Partner. 

4. Outl'l'j of New QA Partner. New QA Partner shall perform and .ti~n have sud1 
duties, rosponsib!liti!!s, and authorities :a> may. be designated fur su<h position by the G!!lll!ra! 
Partner. New QA Parmer agrees to devote their best efforts, abllitll!S, ~nowledge, ei<per!eriee, and 
full business time \o the faithful perfilrmanca of tile dutlei;, resprmsibttll:les, and authoritle~ wlil~h 
mav be a~sigl1ed to New QA Partner. New QA Partller may 11ol engagc1 directly or indfrej:l!y, In 
;iny other business, investment, or activity that Interferes with New QA Partner's performance of 
their du!li!shereunder, or istontrarv to the Interests of tM Partmmhip. New QA Partner sha!Lat 
all times "'mply with a11d be subject to such policies and procedures as tile f'artnership may 
establish from time to ti"11', whldi will b" customary-within the. Partnership's ind11stf\I. New QA 
Partner aci«iowledges and agree that r~ew QA Partner owes a fiduciary dutv of loyalty and 
allegiance to act at all times ill the best Jnteres1s of the Partnership and to do rui act wl1ith would 
injure the Pattnetship's business, its Interests, Its PropeftV or Its reputation. lnd~ding, b\lt nQl 
limited to the •bo\/e, New QA Pa.rtnnrsltal! adhere to the fotrowfng: 

•) In the performance of his or hi!!' dutte. for the Partnership, New OA flartf1£1t 
is required to, and It is New QA Partner's responsibility to: (i) know and comply with arui 
enforce all applicable federal and st•te securlt!es laws and regulations, as well as 
re~ulatlon1 of federal and stale governmental and regolatorv ageoci<ls, including, but not 
limited to, compliance wlth tile seruritles and !'xchaoge Act of .1!)34, as amended. and the 
Comrooditie$ Exchange Act, as anwnded, {!ndw:!fng the rules and regulations promufgaled 
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thereunder) and the rules <l!ld regulations of me NASO;. IESO, SPP, CME; COOT; WREX; 
UfFE; NYSE; NYMEX; ICE; CFTC; MISO; !'JM; NEPooi, NYlSO, CAISO, ERCOT, Nodal 
bch3oge, and NFA; (Ul know and oomptv with !he Federal EneFlJy Regulatory commission's 
\"i'ERC'i laws and iegulatlcm;; am! under;'r.lnd and \mow 'ht l&\e;t l;llr\ff; ai:tepted by 
FERc; (Jill know and comply with the u.s. CommoditY Futures TradinB commissiOn'• 
l"CfTC') laws and ragidatlons; and (Iv) know and oompli/ with and li!flforel'! all appllcable 
Partnership pollcles and general prOCl!dures as established from lime to time by th!> 
Partnership as we.II a> all requirements o! state and tederal law. New QA Partner is 
responsible for being knowledgeable ab<lut and e<imptylng with any changes or 
amendments lo the above regu latlons, rules, and l~ws. 

b) Tl> abide by the Partnetshlp's written ryle;, tegulatlcins and practices for 
Partners, Including those concerning work schedules, vacation, and sJck !eave, as tttay may 
fn1m l:imc lo time be adopted or modified by the Partner:; hip. 

cl lo ensure a safe, competent, and elfitlsnt working environment, and !t:l 
uphold the effffiilli!ness and integrity ol the Partnership, New QA Partner •hall not us,e, 
PO<\lll>S, corn:eal, transp<>rt, or promote for sate or i..se an•1 lilegal or illicit drugs, ltidudfllg 
but not. limited to marfj~ana. cocaine, moacl or mind altering ;ubstam:es, look·alike 
sob;;r.im:es, designer and synthetfc drugs, cerll!in inl>alants o! abuse, or anv other 
conll<llled substance, ar any equip!lll!OI or paraphernalia related to illegal drug or 
su~rance useattha Partnership premises 9f any other work>ill! where New QA Partner Is 
reJ>resenting or performfn11 dvtles for the Partnership. l'l<ceptal from this section are 
prescrlptlon drugs actually prescribed to New QA Partner by iln authqrized medlcal 
plilctilloner and ~ny over-the-i:ounter drug; used 'l<:rortl!fll! to its dlrection~so long as they 
are not used in an ~tiusive or non.preSA:ribed m~nner. Also ex(;l!pled from this section are 
alcobolic beverages served or provide(! by the Partnersllip at approved Partnership social 
fUTicti<:ms, Sil kmga~ l1Udl l$ c<>t1t\11md '"" µr<:>!es;:l.1ina! manner. 

d) To conduct himself/herself m a profe>s!onal manner at all times as 
detern1ined by the sole discretion of the Paitmmhlp and sllai! (i} report toworl< at !he tirne 
fixed bV the Partnersllip; and (ii) conduct hlmself/her;.,11 in a manner which Is not 
lletrimental to th~ Partnership as determined by the sole dism!iion oft he l'ar!nerShip. 

E) Notwithstandinfl anythln~ to the contr.iry in t!lls Agreement, l'lew QA 
P•rtner sh;lll riot have the rlgllt, a\llhority, or responslbllrty to contract for or <111tcr any 
buslne>> transaction oo behalf of the Partnetl\hlp without the prior cons211t ol '!he 
Partnership. 

5. Agreed P•ttnershlp Spilt•. The Class A Partner> along wi1h the New QA Partner 
l\eroby agree to the A!!teed Partnership Splits defined in Eldlibil A and the division of the Profits 
and toss"" generated from !lie New QA Pool. The General Partner may change the Mute Aereed 
l'ilrtnersltip Splits or the dMsion Qf Profit!i Md lQm!'S a! any time prcvlded that it shall not have 
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the effett of dimlnlshinu1riorearned Agreed Partner~hip Split$ ul'lless sue!> is otherwise consented 
t<> b'I t\\oa ~ ..... QA Pl!>rtll"' .,r.d 1'1tNld•d il)tth;;r \hat an't l'\'>~\,l!;l.\"" c! AW•~ 9urtnership Spl\u 
Shall coostitute "Go<ld Ilea.on• for the purposes of the New QA Partner f~vlng the Partnershlp. 
Agrl!l!d Part~er spats due to the New QA Part~er, together with the amount ol Proflts and l<isses 
and/or distributkln• d"e thereurtd<rr for a prior period ending tMe 31'' day of December wlll l:e 
cl~termlrnid lly the General Partner on or prior IC! the fcyflQWill!I 31" day of Januar/. Nn further 
Agreed Partnership Splits shall be due and payabll.! to the New QA Partner tt: (j) New QA Partner is 
net aetlvav engaged foll·time by the Partnership on the p;iyrrwnt date that any such distciiMfon is 
to be pald, unllertlle then exi!jting Partnership polic1e5, unle~ the New QA Partner Is nol actively 
engaged full time by the Partnership tlue to !he l'artnerslllp's tamfoarfon of Ille New QA Parinl.!f 
without a.use er (ii) New QA Partner !1as committed any breach of this Agreement Distributions 
made under this Unanlmovs C:onsenl shall be s~bjeet ~or<!duction by the amoontof ariy applicable 
withholding and env at.her Items or diract/allocated ccsts wb;ch the Partnership may be required 
or outhoril:ed by law to deduct, induding <illocation• for overhead and other leasonable expens11s. 

!l, Guar1wsed Payment The New QA Partner may be entill•d to a certain annu~t 
Guaranteed Payment, as<!EtermlnL'<l and defined on Exhibit A and, if any Guaranteed Pavmtmt Is 
listed thereon, such shall be ?aY<1ble not le~> than m<>nthly ~o the New QA Partner. The 

. Gual'antl.!ed Payment shall. be prorated for anyparti•l perltld applicable at the beginning or end of 
the New QA Partllets assooatltm with the Partnership. Guaranteed Payments are a par! of the 
Agreed Partner>hiP Spilis a1f0011ted ta th<! New QA Partner and snail be deducted from the Agreed 
Patlnersti!p SpH~ and treated as a dfstributlQn to toe New QA Partner prior :o any additicmai 
dlstribullans being made IC! the New QA Partner, By way cl <!$ample, ifa QA Partner previously 
re<:elveil $60,000 in Guaranteed Payments but is due $100,000 under !he Agreed Partnership 
Splits, then such $60,000 Guara~teed Payment shall be deemed ~ dl~!tibution ~gainst the Agreed 
Partnership Splits am! onty $40,000 shall remain to be distributed. 

7, O!her Partner Benefit<. A!l a part of or In additfon to thl! Ai!l'l!ed Patlrnmhip Splits 
p~yable to New QA Partner i;i;reJnder, lnduding anv Dlstrlbu!lon d Profits or losses outlined 
herein, New QA Parmer sllall t>eenti\lecl to !he folfowmg benefit;; 

a. Tha Partnership may adopt or continue lo fare!! benefits plans for the 
benafii of its Partners or cena!n of its ernploV!,!es. The Partnwsttlp may terminate anyor all 
>~ plans at any lime and may choose w adopt any other pians. New QA ~~rtner's rights 
under anv benefit plans now In force or later adopted bV !he Part11ersrnp shall be governe<J. 
$OlelV by tha terms of such plans. Any el!gible New QA Partner who elects to qot 
participate 1n any or ,;ii of tlic !mnii!flts offered s!Ja!f recel•e oo additional consideration for 
waiving or declining such benefits, unless an alternative benefit is ~greed to by thi; 
Partnership lri lieu of such benefit Nothing In this Ai;r!!~ment ls to be construed or 
lnt"'f'lreted to provide gr(>Oter rig!its1 particlpatlon, coverage, or benefas under sucl) 
benefit plan$ or pro!!f<1!ns than pfovldcd to similarly siWilted QA P;irtRer> pursu•llt to the 
terms 1md comlitions of such b!!lleflt plan• and progra!l'I>· 
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b. The l'artoershlp shall not by r•"5<lrt Qf th I> Section be obligated to ftl5ti!Ule, 
maln!llin. or 1'!fraln from ~fl,auglng, ameMine, or dlswnllnuing, any sum partner or 
emplo'ft!e benefit program or plan. 

"· At its dlm~ro~. the Part!'le.Ship may ch<lD><> to: lj charge the cost of any 
and illl benefits against the Agreed Partners Splits and/or ProfitJ< and tos3es (and any 
disnlbu1ion; due therefrom •. !ncludlTIJ! Guara'lteed Payments) se that th?V are <ll!do.tt!!d 
from the total amoohL1 allOCil!ed or to .be alloc.1ted to the New Qi\ l';!rt11er or 21 to mak11 
an additional alloc;itlon of Prollti and Losses 10 the New QA l'ilrtner whi(h makes ii such 
thatthe cast of rile benefits and the additional allotatlon equal one nm1tfl~r. 

8. qawh"Ck Agrn<lme11t, New QA Partner and the f'artrier.1hlp agree to deducl from 
a~d tedu<:.e anv i1f.!'aed Patt™"f~hi\'> Splits>, Oi.t<lhutlcm• and 1'~o{\\~ <ir Los~e~ re<:lli~.ad, 1<ame<l or 
alloeail!d to New QA Partner ln the eYent of a dawb~ek by an lndef)l!t1dent syslem Operator 
("ISO"~ or an order from any governm1mtal agency ordl!ling silt!! ~ i;1~wbadt !Wh~lh~r against the 
l'3rtnershlp or !lie Partoi!l's) such red11ct!on may be applied to i:urrent p~riod aUm;;;tiorui, future 
period alfoeallo!l$, or prior perio<l's a!lowtions of Agreed P3rlner;hlp Splits, olstribu\itm; and 
Profits or Lasses, in lhe rea5onable dimet!a"· of '"" Generai Partl'""' In the ev<lnt that current 
~ri.Qd ~lloc~tl()l\S are voavai!able, 11nab!e o' ~ndesltilble to be utir.ied in such dawbad<, !h~n New 
QA Partner agrees to Immediately reimburse tile Partnetshlp in the. el/l!nt of a Clawb3ck. ln 
additiM to current or prior period adjustments, the Partnership may adjust, reduce '"suspend 
any Mure paym~nts or alk:lc;1tions ta New QA Partn~r, lni;lutHng but not limited to d!sttibution of 
Guaranteed Payments or l'rofttS, ln order to recover Clawback amount!>. New QA !'armer agrea:; 
that in the even! an !50 retroo<tlvely make> adjustments to fees the ISO may nave charged or 
revenue tile ISO mav have pa1d out to !he Partnership (im:lui:!ing to the Partnership's Affiliates, 
~ubsldiar!e>. agents sua:ernirs or a~signs), !Im Partnership may consider Stith a Clawbai:k 
hereunder and ap)'lly lliese i:m;ivi$i<ms to sud1 re<lm:llon. In the event tt~w OA Pari:ner's 
Parlrte1Ship Inter¢$!; Is retired or ceases for any rea•an {or if th!> Unanimous Con•ent or the 
Agreement It breii(hed in •mv way), ~e\V Oii Parl~f!r agrees that the balanl:<! o! outstanding 
C!awbad< amounts owed by New OA Partner shall become lmme<lllflely due and payable 10 the 
Pllrtnershlp and "may Pe cnarged ta the Partner Md/er withheld from any remaining Agll!od 
Partnership Splits", OfSllibutlons ~mi l'rof!ls or Lasses owed or allocated to New AA Partner, The 
Partnership shall have full recourse against New OA Partn~ on any oui!;tanding b:>lances owed to 
th!! Piirlner.llip and, even ii such Clawbi!Cl\ I;; being validly conu<sted, shall nave tlW right to ~ol!eet 
sucn assettl!d Clawback fr<:>m the /lle\V QA Partner and may pay or !lold those ameunts until such 
tim~ as th~ cMt5t or dl•pute is resolved. The term "Clawback'' shall be defined Ube rally herein tq 
mean any at:rt<lUMIS rewpe<~!ed fr""' the Partne<5hlp tor their Alllliilles) tkat are r~l~ll!d tQ the 
aclwny in me New QI\ Pool, by My Person {Including ftul not limlted lo anv ISO, dearinghouse, 
custodian, lrading age<1t, regulatory body, ~cvemmenral agency or olh~r ent!!y having '" 
P¥~rdsing aothot!ty, whether <ontr~cto~t by law or olherwise) over the actfvlt!es al !he 
Part<wrshlp, The< New QA l>artrer and· Partnatship agree thai the New QA l>~rtner shall only be 
res1io11Sible for lhelr pm rata share !)f eny Clawback or deemed Clawbac~ alloa>!ed 1Jnderthis 
p!"0\11$i!:l!l, ~~defined by tile Net Tt~dins Revenue Sh3ni Tn Exhibit.A applicable for the year or¥~""' 
sueh dawbac~ ls. in reference to.Further, the share of the C:lawb;ici< for whl<;h !he New QA Partner 
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shalt be ri!sp-0nslble shall not exceed th!! tlltal Agre..d l'~rtnerslllp Spli~ di!trlbuted in relation t11 
tna year or '/ilats to Y<hlth the Claw back corresponds, 

9. Termlnation Clause. In the event that New QA Par\ner lnllin!ls to cease devollng 
fulHlme ~ffort !c; !he Partnership, they shall prevldo ~t lea;t thil'lV (~O) days prior wl'itlen Notice ti> 
the l'attnersn!p, New QA Partner's r~p~sl!ntatioos, warrontie~, and obllgaticms ~ontalnfil! In this 
Unanrmou; CQnsent (and ariy.01tmr dowmems relned to their Partner status and/or employment 
with !he PMner1hip) $!\all SUflliVe the terrnlnation of hl!o or her partnership, and New QA Partner's 
<epre~entatil:ins and w;rr11nli~> shall illso survive tt!e eKPil'l!tlun of !his J.Jnanimoos Consent ur the 
Agrel!menl. l!y way of e~arnple (and lndudlng bt1t not limited tn), N~w QA P~rt~ei; obligations of 
tonfidentialiW shaft survive the: re~remem of lhelr Partner;tilp loterests and/or the termination of 
the New QA Partner's re!atlonship with the Partnernllip. Ft>llowlrtg an\' ces:;at!on of Part11ershlp ar 
ful~lim~ deVl)!IOfl by New QA Part11er, such New QA Partner ;nail fully cooperate w!tti lhe 
Partnership in ail matters relating to his or her continuing obligaf10ns as or while they were: a 
Partner of the Pnrtmmihlp, 

10.. !11demnTficatlon by the Parttmrsh!o. In lictordance wllh the term• of the 
Partner;hip's Agreement or other Record!!, the: Pi!rtnership shafl !ndemnlfy and reimburse New QA 
P~rtner fur aU 3Uomeys• fees and court C<>sl:s lnt!lrrad by New Qjl. Partner and all admlnfatradve 
fines, settlarnents, judgroonts, arbitration ~wards and monl..!tarv penalties a~!i!s:sed against New 
QA Partner in conoil!ction WitlJ any lltlgatlo~ In which anv i:>f the Operat;ng Companies l!Sted In 
Exhibit C tctthe Partnershfp Agreeme~t was a parw priotlo the New QA Partncr'• Joindor lo the 
Partnership Agr~m<mt ;ind any servke• renderl!d by New QA Partner ;:m b~half of the 
"•rtne!'.Shlp, e>:<:l!pt lor those Clawbaoo pur<uafl~ to Paragraph 11 '.0f ti11s Unanlmo~s consent a"d 
those fine:> and monrury penallil'i> arising from the unrea1on~bfa behavlar, t\~ligene\l 01 willful 
mistondutt by New QA Partner, Including but. not lrmited tQ tl;i;, vloialion 1;>1 any !<1w by Nw UA 
Partner Jn performi(lg servlces on behalf of the Partnership UndQf this Agreement. 

ll. lndemolfkatton by QA Partners. New QA Partner shall lndemni!v the Partnership 
and hold the Partnership harm!<»$ for anv and all damages, liaf>il!tles, settlemEnts, costs, 
Judgments, arb]tratlon ~wards, adminfstr;itl\/e fines, am! attorneys' lee> arl;ing from any acls, 
QnllSslons, or decision• made by New QA Partner while perfotl!llng sen/ices for lne Parrnershlp, 
where lill<h actli and/or decisions are detem\lrmd hv arbitrators, a court, or jury to be fraudulent, 
unreasonable, neeligE;nt, and/or to ct;nsUtute a breach af fldudary dul\f or In the event !he 
Partrtershlp, In 1he exerdse of It> bu~lness Judgment, determines to settle any dairn made l>y any 
lndiVldoal ar entity ar,~irn;t the PartMrship regarding the conduct or actMty of New QA Partners; 
Arty amount due and owing to !he f'artnef!hlp under !hi> p.1rai;raph mav be collected at the 
Partnership's discretion from eurrenl or future Agrl!fld Partnership Slllits, Distributions and Prol!ts 
and Losses rei:<!fved, earned or aUoi;at!!d to l\lew QI\ Partner, to the diwetlPn of \he Gener.ii 
Par!l1er. Thls !nd~mnilV includes bu\ Is not llmhed to !hdemnll1ca!lons fnr claim!, .losses and 
dall\•gas arising lM of: \a) ~!JV invest1gatlon or lnqulrv liy a governmental agency, ei<Ch<inge,. or 
self-regulatory argao!zatkm ari~ing out of tl'te New QA Partner's activitres; (bl failure of th« New 
QA Partner to properly petform its dutle$, obligations and resp<)nsibllities pursuant ti;, the 
Partnership llgrffment; (ti any dishonest .. fraudulent, negligent or criminal act or omission on th~ 

Ullllnlmoos COosent in Lieu of Sp1!dal Meellng !Adding a Quanlit!!llll! Anal\'St PannerJ 

Exhibit A-4 235 



Jl<>rtofthe New QA Parmar; (d) anyvlolatlon by the New QA Partner <:ol •tatl> !Ir fl!derl)l l~w orthe 
COrmitutlon, rules .• regula1lon1. or pcllc!es of any 110vernmental ar.mcy or seturltfe> ~elf-regulatory 
otg;miiallon; or (e) ~ny a~ or omission l;iy anv third-party Nr;w QA Pool controller hired by the 
New QA l'artner holding tliscre!lonary trading authority ever the New OA Partner's l\lew QA POQl. 

12. oes!gnated i:e¥ l'erson!sL Certain Pel'Stlns, known as •oeslgruued Key l'l.lr>Olt'i" 

fas defined ln the Agreement), may own an !ndire.ct interest ln the Partll!!fshlp l!Ut ate deemed 
matenal Ip lhe operations of the Partnership and are to be bound by provi;icm; m the l\grl!E!ll!l!Ot 
{Including pu! not limited to tho.e regarding non-campeli!lon, death, fm:apacity, Withdrawal and 
confidentialityl, The Jlarmershfp may. at the sole discretion of the General Partner(s), 3dd 
Designated Kuy Persons at any !lme, including to New QA Partoer's l'arlnenh!p lnterw, provided 
that tM!s 1s done With the 'onsem o! the New OA Partner. II the New QA Partner'~ Interest is 
attrlbutabl!! 10 a SP<J<ifie fnd.Mtfu~1 hut owned inditl!dly by !liat individual tllen th<i Individual shall 
be a Oesignated Key Person as to that lnterest If a Deslsnated Ker Person is named or required 
bV the Gerfer~I Partner, then ~u~h Pl:!siiJ!1?\ed 11'.ey P~"qn slioll $Ill!' nm! deliver ~ O>nsent of 
[);aslgmited Kev Person as a condltiorlpreeedimt .the New QA Partner becamln~ a QA Partner, In 
the n1mt of a change In ownership or of a lle>lgnated Key Per3on, the Partnership m~v convert 
New QA Part(l!!r's Partnership Interest e• that of •n assignee and no~ l! Partner unles~ and until 
such n.ew O~!gnatl.ld Key Persorl or owner e~ecutes document$ deemed necessary and advfsable 
by Ute Pirtner$llip. 

13, !!l!il< Disclosure, THE PARTNEl!SHJP HAS INFORMED THE NEW QA PARTNER THAT 
JT INTENDS TO HAVE OTH~R PARTNERS Of THE l'ARTN~llSHll', IN l\OOITION TO TH~ New QA 
PARTNER, TAAOING PROPRIETARY SUBACCOUNTS FOR THE MR'l'N!llSHI!» THE N~W QA PARTNE.R 
IS AWARE ANO AQ(NOWlEDGES THAT THERE IS ALWAYS A POSSl81LITY THAT £>Nt OR MORE OF 
THE OTHER PARTNERS COIJlll INCUR SU65TANTIAl LOSS<!; IN TH€1R SUlH1CCOUNTS ll!NONO THE 
AMOUNT OF CAPITAL Al.LOCATED TO THEIR SUEl·ACCOUNTS OR THAT LOSES COULD OCCUR AS A 
RESULT OF SVST<MS fAIWRES OR OTHER APVERSE EVENTS, THtr NEW QA PARTNER 
ACKNOWLEDGES THAT !TlS AWAllE THAi ANY OF THESE EVENTS COULD RESUtT !NA SJT\JATION 
WHERE THE PARTNEl!SH!P BECOMES INSOLVEf\!T OR WHERE THE NEW QA f'ARTN~R HAS ~JET 
PROl'l!S IN A Gl\/EN PER!OO, BUT THE PAR'fNEflSHIP 15 UNABLE TO PERMIT N~W QA PARTNER TO 
RECEIVE A OISTRISUTION FROM ITS CAPITAL ACCOUNT (SUBJECT TO THE TERMS OF THE 
PARTNERSHIP AGREEMENT), IN SUCH AN EVt:NT, Tilf; NEW QA PARTNER HEREBY WA!VoS ANV 
CLAIMS AGAINST THE PARiN€R5HIP, ITS G~NERAt PARTNER, OR ANV OP ITS AFfitlAT~s, AGtN'!:S, 
SUCC~SSO!lS ANP ASSIGNS, 

14, TaM Ramlfi91tlo!JS & O!?l:lslo!\s, The New i'.l;\ Partner ls solely reipon.s!ble fqr th~ 
r~vment of all ta11e~ and Wil!tholalog; pertilnlng l<! aoy Guaranteed Payments or OfStrlbutlons 
<1llotated lo it, Including but Mt limited to, Income taxes, sol;i$1 .1<m•rily taxes, pay.roll ra~es, 
fe<leral unemployment taxes, self-employment ta.~es and/or hospital insurance roxes, and the New 
QA 1'<1rtner iru:lemnlffe; and hqlds hiafl'l'lles$ thll f'artner>hlp from any prese11t or future liability 
relating thereto. New QA Partt\sr agrees that it has Jn no way retied upon (nor will rely upon) anv 
advil:e frcm tne Partnership or It~ adll!$<lrn. regarding tile New QA l'a!lnm's tautatus.1a~ lial!!l!tiei\ 
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or tall reporting. New QA Partner wilt hlr<> and maintain competent advisors 011 Jts own regarding 
sucll matters. 

lS. Ratifka!lon of Prior Acts and Indemnification, All adton taken on hehalf of the 
Partnership prior to !he d~te hereof by its Class A Partrters or ot~er autltorited agents (<:allKil\lely 
tile •A!!ents") In furtherance of the intent and pu1po$e of the foregoing resn!uticm> are hereby 
r;itifie~ by the l'artnershlp as the acts :md deeds of the Pa.rtnership, as if the Partnership had 
ulidertaken !lUd1 acts after the dat.0 hereof. In con!P.deratiort of the tirni! and effort of those 
~ents, the Part11ership and New OA ?artn!?I shall, and tl();!s hereby agree to, Mly relea1e, 
indemrtlfy, defo11c a11d hold h3rmless lhos°'" Agenl5 fr"m all claftflS related 10 suth •ct~. 

l6. £!fectiVe ll•te. General Torms & Defined Terms. This C<ln>1>nt shall be eflective as 
of the Effective O•te listed herein, rewmliess of when 1t mav b<! executed by the General P~rtr•er 
or any t>ther Fe~on. fllew QA Partner will irrimedlatefy notify a111' employers, po!ential emp!()\ll!rs 
or other Person; with which it ha~ er s~elu to hwc a mlati<mshlp With that this Unanimous 
ConSl!lll (togethet with it; ancnlary documenl:I, lnclllcling but not lirlli!ed to any restrictions set 
forth ill the Conlld!!ntl•lity, Non&!lc!lltal!on and NorrC<>mpete Agreement) exists and lhat such 
affects their abllrt\I to work for or tcf'ltra<t w~h ~uch Por->1Jn>. New QA Partri~r ei<prei;;ly 
~uthorlies the P~rtnershlp tc n11llfv third p~rtles, lndi«llng l\lew OA P;irtnei's emp!11ve'1i and 
po!entlal employers, of th!!' terms of the Agreement; Records or this l,ln;inimtWS Consent. MV 
terms not explicitly defined herein shall have the meaning ascribed to them in the Partnership 
A~~nt fonlie P~rtner~lp or, !n the even\ itis not defined therein, ellil!Where in the corporate 
Records or, in loo event it Is not defined anywhete in the llecords, a~ defined by tile Te;Qs 
liusinei;; Organi.stians. tode. New QA Partner ae!tnow!.edgei that he ,,,. she has had fue 
opportunity to consult legal c1>u11.1el ~bout thi5 Unanlmou~ Consent, the Agteem<!f\t ~rid the 
Records, and that they each anti evruy Pet5Clll nete£>ary a) has read and understands this 
A;:reemenl, b) fully Intends to tomply with its tem1s, and cJ has efl!ered into It freely and 
voluntarily and ba>ed lln his i:ir her own Jttdgme11t artd not on any repmsent~lioM or promises bv 
!he Parmershlp or any Agent ol the Partnership other thilll those torttalned In the Al!reem~nl, th ls 
Un1)111mous ConsP.nt and the Records; 

New QA Partner acknowledges and uMerstands tlta! prosJ)eClive Pilrtners or business 
relationships of Ille Partnership may <:0ml11tt due dlli~cncc into the Partnership and its Partneis 
pnor to ptJrdlaslng, fnaking an investment In or !otmlng any other rl>fationshlp with the 
Partner>hfp, $ud1 Persons moy da11re to know ttte lde1'tltv of ttle Class A Partne" ;md QA Partners 
of the Partnersl\fp, The New 0,A Partner hereby authorizes the Portnershlp tP lii•clc>e .~l)d provide 
the identity and other pertlnent informatlon of the New QA Partner upon lnqulrv by allY 
rnusonabte Person as part ofll£ du" d!llgen~e, all wlthqut prtQr r,Qlite to !he New QA?artMt, 

New QA P;irtnar heri!by represents and warrar1t:s lo the Partnership that N~w QA Partner 
has not previously <1ssumed any ob!rgallons lnconsi;tsnt with those conlalnecl In tile Agreement, 
lhe Retords or thi:< Unanirrtdus Consent and that New OA Partner i~ not violating or breaching any 
other ~greerrtent!o or obligatic11s by e1tterfng Into or as.sumil'll! such with the Part!'lerS!ifp, New QA 
Pilrtner fut1'1enepresent.1 and warr.int.1 tQ the Panners'11p that New OA Partner ha;; ent~red Into 
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t~fs Agri'!i!n"ant j;F.Jfsuant to f.f~~ \J,.A Pi¥rtner"~ ci.vr> i"nttlat~~e ~nci that '.this Asr~wn~nt ii;_ 110-t in 
(t)1'rtr<!veotio~ ti~ -any .e1tf$t!ng L'bmtr:i~r:u~n.ts, t.'it:!tl Q.~ ~-attn.er adnowfedg~,~ that th.a P~rsi~lp: 
hlt- nntie:~d- tmh th!$ Asr-e:e.·rne.nr. in reliant:'.:! upon- the fore-goine r-eµtesentatlot!t< of Ne'>-".; O.'\ 
Partner. New Qi\ ~armer hereby 1<\iei1$e; ioe l'i1<tnor;h1p from i!f'Y m.;.neta~; <ibilgatlon>, if aM, 
atislng fi:;:im any prtor agr-:::e.m-er:~ b~tv-~11(ln New QA Partn-t.!t -athi th--!~ Part_~~.n5hip-~ 

GENEMt l'll&lTN~fu 

ASPIRE Ct'.!MM(lOlJIBSt tif'" 
" .,,.~:..;':,,,- ,,,__,. ... ,---· 

./ .. ~,_::·J 
//' _ .. ;--::.:~--"·:., ';-

.. -:-~~----.....:...""~·''"""'"·"-·~~-,~..----.""~ 
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EXHIBIT A: f!NANCIAL l'ERMS 

Required Capltlll O:llltrll!utlons; $1,000 in US Cummcy to lie delivered tontemporaneously 
herewltlt to th!! Pannershlp. 

New Class l.lmltl!d Partnership QA Partner lntl!mh BRIAN lVSOl\l Class al lnterests 

New QA Pool! Class BRIAN TYSON Pool, consisting oh he following Propeny of the Partnership: 

l!. Aa:o\lnt !IN/A provided however that wch may be amended or updated or curtailed 
by the General Partner from time·to·time and a! any time. 

C. The New QA Partl1er shall be authorized 10 make trades and be subject to .ttie 
Partner•hip's trading limiis as determined from time to time, whether orally or ln 
writing. Trading limits may l!e lnereased or deereased from tlm!l to time upon the 
deterrnlna!lon of the General Parmer, In its sole and absolute dlscretloo. The New QA 
Partner is obligated at a" times not to exceed Its trading limits. Ally vfo!atioo shall 
'O!'i.stltllt&a breach of lhe Agr~ruet1t. 

Agreed Partnernl!ip Splits; As del1ne<I 1n the Agreement, the General Partner andlor Cla;s A 
Partners may agree tr.I oor!al!I Aareed l'artn<!rshlp Splits With •pecific QA Partners. Co115iS!ent with 
such, the Nev,> QA l'armel's Agr"'1\i l'artner>h!p Sp.lit shall be as follows: 

Net Trading Revelll.le Share: Twenty Pemmt {20%) 

Ni!W QI\. Partner'$ Agreed Partnership Splits: All<Xated tJ'!e Net Trading &evenu~ Share of 
Net Trading Revenue (in a specific and particular period of tlme) on the New QA Pool, le;.; 
the Initial Guaranteed Paymenlli and GuarantJ)!ld Pavmimt~. <>nd as may be ;;dju;ted to 
account for Cfawbacl<s, tosses, etc. as defined in this l.lnaoimous Consent. for the 
a~oidane:e of doubt, the Agreed Partnership Splits shall In oo event b<l determined tQ be 
less tha11 :iero dollars ($0.00J. 

"Net Trading Revenu.r' or "MTII'' shall mean: th!> tot a! gross Profits of the New QA Pool 
from the trad\t1~ effurt;; nf New QA Partner, as re!!eded in, end calculated by, {he PJM, 
MISO, EROOT; NYISO, CAISO, NePOOL, Sl'P, IC€, NVMEX, Nodal Exchange, NGX and other 
lrndll1!! acCtJunt ~atemen!s, less !he Net Trnding l.os$ from the prlor annual 11eriod (if any 
annual h;:!t loss exlsu). cornoilssions, e~than~e fees, clearing fees, an\I and all braketage 
relat!!d 11*1• ln order ta exei:ute the trat!es mquested by New QA 1'artrter, any and all 
trading e~P:en>eS, including, but not Hmlled ro, Bloomberg, Genscape, weilthl?t services, 
qmlte Sl!l'Vlc:!!S, benefits and fees req~ired at New QA Partner's request and ilte 
Partner>hip's approval to facilitate trading revenues. 

Unanlmou• Consem in !.leu of Spe<lal MHllnll (Adding a Quantitative Anafvst Partnerj 
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"Net Trading; Losss" n)ean the losse• from all trading efforts af New QA Partner iotiuding 
c:ommis$ions, e~thange f*$, tieadng !11es, any and all br1>kerage rt:lated fees in order to 
exeoite 1he trades of N.ew QA Partner. anv and an tradirtg !!Xpenses, !ndodin& but not 
limited to, Guarantt!ed Payment., mo\11111! expenses, lnltlal Guaranteed t'avme111$, 
Bloomberg, Genscape, W<oa!her services, quote servkes, and lees req~ired at New QA 
Partner• request to fo~fll!ate trading r~~'l:!nues. 

Report; pf eJecutions or orde1s shall be deemed rotJdu~VI! and binding lmmed!ately upon 
the N~M QA Partner recel\tlng the report of ~rullan. IT SHALL BE Tf!E SOLE 
RESl'ONSllilLllY OF THE NEW QA PARTNE!l TO QIECK THEIR TRADING STATEMENTS 01'1 A 
DAILY BASIS ANO TO REPORT ANY INACCURl\ClESOf\I SUCH TRADING 5TMEIVIENTS TO THE 
l'MTNERSHIP AT LEAST THREE lll)SINESS DAYS PRIOR TO SUCH DATE THE EXCHANGE OR 
ISO ALLOWS FOR lmJACCURACIE51'0 BE CORRECTED. 

A. Annual Guaran~ Payment: As tn the New OA Partner, shall be$120,ooo.oo fpr a 
fult .:a!Mdac vear a~ a QJ\. !'a!tMr, µn:«taled !or a pa<t t~t'i!<if l!i\SJ1!li "l'<l" lhl> 
cummem;emeot, retirement or tl>mtlnalion of Partnership (or ccssatl<m of lull time 
dellotlons lo tile Partnership), payable by mofllh!V installments. 

lt l"ltlal Guarnnleed Payment: In additimi to the Annual Guaranteed Pa\lll'lenl1 !he New 
QA Partner, !.l!JlJO: becoming a QA Partner and payable Wl!hln slxty 100) days thereafter 
shall be pald $2,000.00 a. an lnltlal Guaranteed Payment. 

P?yment Terms: New QA ?artner's llgieed Partnership SplW.. •hall gt!nera!lv be calculated on an 
annual calandac basis bV the Class A General Partner. In the event that lhe lull time engagement 
of !ha New QA Parmer Is lerminatedwlthoo! Cause by !hB Geneial Partner, the New QAPart.,,,r'• 
f\gri;ed Partnership Splits shall be c:alwlallld within severl(7i days of the date of termination. 
Thereafter, th!! General Pnrtner shall pay to New QA Partner, in the form Qt a Distribution to them, 
asfollaw~: 

A. Current Dlstrlbutlont Fifty Percent (50%) of the Agreed Partnel'Shlp Splits paid to 
and/ol disw'Qutable to the New QI\ P~rtoer within thlny (30) day; follC!Wing thi; date <if 
determination, the date of determination generally being on th;, l" day of January 
followlng the year for which Agreed Partnership SpllU are to be determined. Should It 
prove Jmpraclical to determine on lhe 1" day of January following the year for whkll 
Agreed l'artnetshi!l Splits are to be determined, the General P<irtner agra<?S tp make 
bestefflltts to determine the A!!teed Partnership Splits as 5-00!l as practicaily possible. 

It Pel<1yl.!d Qlstrlbutlon: Unless. and to the e><tent that Net Trnding lo$ses for a period 
between !he 1'1 day of Januaryamhne 301h day of June e.<:eed fifteen per<:llnl (15%) of 
toe Net Trading Revenu~ for lhe prior perfod ending the 31" of December, then the 

Exhibit A-4 240 



remaining portion of the Agreed l'artr1ersnirr Splits from a particular period shall 
generally be paid on or beff#re the 31" oav of July. 

In the event, lloW!!l{er, that Net Trading losses for a period between the 1~ day of 
January and tile 30"' t:l#y of June e>«:eed fifteen per~nt (15%1 of the Net Tra.;li<ig 
Revenue fur \he prior p<!ood ending the 31" of December, then the remaining portion 
of 100 Agreed Partnership Splits from a particular period shall be retained by the 
Partnership until at!eesttl!e following annual date of-detl!rminatkm. 

In the event that as of the foUowlna: date of determinatfon (generally, the 1" clay of 
January) the Ne! Trading tosses for the prior annual period do not e~ceed fiftttn 
percent (15%) oi the Net Trading Revenue !lrst refereneed !!l thi:; subsection S, then 
the previously retained remaining 11ortior1 of the Agreed Pattnership Splits from <l 

particular period shall be paid thirty j30) daYi followill!l the date ofdetermlnatlonc 

In the event ihat as the fullowlng date of determination {ge11eri!l!y, the l" day of 
January) the Net Trading losses for the prior "'1nUal perJod e•<:eed fifteen per~ent 
(15%) of the l\let Tril<ling: Rl!llMue first releren~ed in this suJ,sectlon S, the General 
Partner sli~U conUnU<l lo retain the Previooslv retained rnmalniog portion of !he 
Agreed Partnership Splits Of and until the nm annual date of determination on which 
there doe~ not exist a Net Trading Loss. 

C. l'.llstrlbutlon Upor1 Termination without Cause by 1>ar1nershlp! In the event th~I the 
full time enga~ment of tl)e New Cl~ Partner is terminated without cause by 11le 
Partnetship, Agreed l'artner$hip Splits less any current Net Tradil'lg los~e,; will be 
dl;tributl!<l within $\Hlays Of the date of termination, 

SpeQal Notes or Provisions: The Partnersf)lp wm cover fifty percent (50%} o! 11\e cost of a 
mutually agreeable healtlt, vision and dental plan for the New QA Partner during the term of 1he 
New OA Partner's full lime engagem«nt pursuant ta this Oln$ent. 
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CONFIDENTIAUTY, NON-SOUCITATION 
AND NON·COMPni"AGllE<M<NT 

This CONFIDENTIALl1'Y, NON·SOllCITATION and NON..COMPtTE A~RftM.ENT \"CNSl>tC"!, dat"d 
March 23, 2015 {the "ElfeG1l¥e Date"), ls by and between the underslll!1ed New Qµamitative Analyst 
Partner (the "New QA Partner") and .ASPIRE COMMODmes, lP, a Te~as Limited Part11erohlp (the 
"Partnership"), 

The to•1em111ts contained herefn are made by the New Cl.A Partner, a> a new .Quantitative 
A11i!lyst Partner in tl1e ~artnersh!p, ln consideration of Ille New dass limited Partner.hip QA Partner 
!nteren .appllcable to the New QA Partner and anv dlshibo!lons to be received by the New QA Partner 
d\irlng his/her relationship with the l'artmmhlp, New QA Panner ac!mowledge:> and agrees that: t1l 
t11e ?artnershill would oot !lave. of feted tfte <:i?~1Jrt11!\itv to he a «ew QI>. l'il<tnl!r w1t11 •J\<a l'aitlll!.r51\\)'l 
but lor the coven~nts contained herein that New QA Partner hereby makes, and (2) tllose <Qveoa•ll• 
nave been made by New QA PartMr In <>rder to induce tbli? Partner>hlp to take such actions. 

In coruideralion oflhe foregoing and for other good and valuable consideratkm, th" receipt 
anti 511ffitleni;y of Whitft f$ hereby acknowledged, the New QA Partner agrees to the folluwing; 

A. Oellni!ions. for purposes of thls Sec!Jort, the fol!owing terms am delined as follows: 

l. ''Proorietarv Informt'ftion" is aft irlformati_on: ·and -any idea or concept ln whatever 
form, tangible or Intangible, pertaining in any manner to tlie business of the 
Partnership or any of Its A!illlat!!S, subsidiaries. 11$ Partners, .managers, dlre(tors, 
Officer>, employees, traders, New QA Partners or any other agents or 
representative:> which was produced or acquired by or on l'.lehalf qf Partnersl!!p, 
intludlng but not ITtnlted to the items listed in Exhiblt A, attached hereto and 
inter)><>rnt~ herem by \hls. refMen~e. 

2, "Cortllden\l;i! lnformatlan" lndµdes but ls not limited to ,alf Proprietary 
Information not generally known outside of tile Partnership, and all Proprietary 
Information so known. only throµgh improper means. Confidential Information 
may be i:ontained li> oral communications, as well as Ir. any tangible e~preS>ions 
referring or relating, but not limited to, (I) reimarch and development 
teclmliiues, processe>, trade secrets, computer programs, software, system 
archfl:ccture, hardware, lnlll!ntlons, innovations, p~ll!oll;, dtscoverie$, 
\mpm~em2nts. tlata, llnow-hol'I, forrnals, t"'t result~, rnsearth proJects, 
manuals, specillcations, docamentatlon, notes, Industry cimtilcts, (li)lnformation 
about costs, profits, markets, sales, contracts and lists o! customers, and 
distributors; (iii) business, marketing. and mareglc plans; (!~) financial 
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information, b~dge!S, projections, aml customer lists, ide11ti!les, characte<lsllc> 
~nd agreement•; and M em~!oyee personnel Illes and (Ompensatinn 
lnforma1iqn, Specillcall.y '"1d without limltlng the generality of the furego!nr;. it 
further includes: the identity and cont3tt Information for businesses and 
!ndMdual employees <:if sud> business responsible for trading prodoos brollerad 
by ~he f'4rtnersltlp, as well as these bvsirnasses' tradlng histories, patterns, 
preferences. lllfldencies and market posl1ions; know·how with «»pect to the 
effective brokering !edlni<1ues proven to b'1c successful in the marl;ets ln whlcti 
the Partnership operates; training ln the fvnctlcmality and operation of tl!e 
P~nnershlp's proprietaiy trading systems ond eio.:tronlc trading plalforrrts and 
\he manner '111 whlch such systems may in,rease the Partnership's effectrv.,ness 
and efficiency in eKeculing trades; the Partnership's business plans, computer 
processe.s, computer programs anti codes, trading rescarrh, trading strategies, 
trading inf"1ll'lali<>n systefl!S, strategies an~ financial condition and result;; the 
revenue generation and perfQrmance of other traders or ether emplovees 
em41loyed ll¥ or Partmil'> of the Partn11.rslli?· Ci:ml\'11:n1\a\ lnfllnnat\~TI tlo~ wt 
l~c!Ude information that is, or becomes, readily publlc!Y avanah!e without 
restrrct:ion through no fault ot New QI\ Partner. 

a. "Cc111eet11gr" For .p~rpcmes of thls CNSNC. includes but snail not be limited ta 
all other <!11tme1 that trade in the elm:trk1ty or natural gas markets or fn any 
market in which the Partnership trade,;, in<ludlng, but not limited lo, NVM!:X; 
ICE; CHC; MISO; PJM; 11/EPOOL, NYl50, CAISO, EROOT, Nodal ~chat>l!'!', 
Vlrtuals. Up·TO O>Mgestlon Transacllon5, •ff'f type nl a spread bfd produc.t and 
Financial transmission Rights. 

It Protection of C<lnt\dentialln{Grn1~tion. tl!!W OA l'atlnet w\ll not.. d'irettlv or 
rndirectly, use, make.ew!lable, sell, p!sdo•e or otherwise communleate to ~nv third party, other 
thao in New OA Partner's assigned du\f•s and for the benefit of Partnership with written 
consent of l'artne.rsh!p, a•iv of Pam1mhlp's Confidential Information, either durfng or after 
New QA Partner's relaliortship with l'artner.;ltip. New QA Partner acknowledges that he/she rs 
aware tl1at the unautnori?ed disclosure of Confidential Information cf P11rtnersh!p ma~ be 
/llghly prejudicial to Partnership interns!>, an inv~lon of privacy, and an improper disdo;~re of 
11adi> secrets. New QA Partner agrees that all Confldentfa! lnformat!on ma~e ~nown ta New 0.A 
Part~r d~rlng or after b!$/her relations.hip willl !h.., Par111ers!l!p is s~bject to this CNSNC and 
will be recei11ecl and held in the stl'lctesl cl eonflcfon<:t!'. New QA !>artner wm take oil oe«l!;SllfY 
steps ta plevent disclosure of Confidential Information to otheri;. and w!li not use or disclose 
Cenll!ler.tiol lnf<lm1a\lon -t>>.tl!Jl\; '" set fo'1.h In this tN>NC or wlth the express prior written 
consent of the Partnership, New QA Panner shall in1mediately notify tM Partnership a( ariy 
actual or .suspected unauthorized use or dtsdosure of Con!iderllial Information, aod shall 
cooperijte wlth the Partnership ln obtaining injunctive or other eqoltable: relief and In any suit 
for damages. If New QA Partner recell/!ls a i;ubpoena or other legal prnce>s seeking diSdosure 
of Coofldenllal lnfarmatlc,m, New QA Partner sliall immediately m:itii'/ ~lte Pa<tmrr~h\!) ;;l'I<! 
cooperate fully with the Partnership lo contesting such disclosure, 

CNCNO Agreemen:t 2 
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New QA Partner also acknowledaas that all Propr!etar,' tnformatl<1t1, incl1Jdk111. all ilgllts, t\t\<a 
•~d interest t() anv paldutt,, strateirr. syste.m, device, Information, Invention or enhancement 
to a product or service, developed during New QA Partner's relatlonshlp with the Partne1shfp 
and using Partnership's 11$0urce> or knew-how, unless otherwise S8reed amoni: tho partie•, 
shall belong exclusively to Partnership, and flew O.A Partner agrees t() execute any documents 
necessary to reflect Partnership's exclusive ownership of sudl items. 

c. Return of Partrn!rsl\lp. 1m19ertv. U11i,ln an~ sud1 tmm\l'lat!oo ()(aw W. Paitwol"~ 
relatfo11shlp With the Partnership, New QA Partner shall in1mediare!y deliver to Partnership all 
Property and Conf!de111lal lnformallon which Is Partnership's Property or related to 
Partnership's busineS$ that Is In New QA Partnet's possession or under New QA Partner's 
control. "Property" sholl have !ne meaning ascribed to it in the Partnership Agreement and, as 
used herein, includes but I> not limited co, papers. and documenu of any sort tonlainln~ 
Information abnut the Partnership or Its AfTilia1'1>. subsldiarles, its Partners, managers, 
directors:, Offlt•m. empln~s, trade.rs:, Admt11\straton., ao;Ms";~ !:I< &\'l'f Gtllllr ~gellts m 
represl1!ntathies, information used and/or stored cm Partnership's computer network, and any 
Partner.Iiiµ software. and computer-related equipment. Jn the event New QA Partner distoYer> 
that he/she i~ in possession, or another party is in possessl!:m, of any of the foregoing a$ ~ result 
of NWI QA Partner'• actions or omlsslous. New OA Partner sh~!! immediately retum wc!i 
Property to !'artnenhlp. New O;\ Partner under.;1amls that the Partnership 1m1y pursue any 
remedies allowed by lawtq recovcrerr protect lts Property. 

AftTlO.E II 

INVENTIONS Af\I[) PATENTS 

A. Un!es$ specifically llsted as excluded on Exhibit l! mvertng Excluded Items, New OA 
~artl'ler a~s th•t .. ti Conlident\a\ lnfimnation, \ntelletbla\ ~mperty, ln•entions, teedl:lacl<, 
Innovations, lmi:m>vements, development>, method§, desl!Jns. amilys1>s, drawinfl', reports, 
•'ltid all sfmilar or related information ("Worli Product") that relates to the Partnership's aetu~! 
btBlness or anticipated business of which thev are aware or rea,onably should be aware, 
fncl!.!dlng exl$tlng or future products or services, lhar are conceived, developed or made by 
New QA Partner while in a relation•hlp with the Partnet•hip belong to the Partnership and 
that New QA Partner retains no tights of any nature in such Wark Protl~ct, New QA Partner 
w\\\ µrt>mptly dl•ctcse ;1Jth \lforll !'rod11rt and perform a\\ actions reasonably requested by the 
Partnership (whether during or alter the N~w QA Partner's relationship with the Partnership) 
to <mabllsh and o:inllrm such ownership (including, wilhout limitation, ekecuting assignments, 
consents, powers of attorney, 3rtd other instruments), 

Nelli aA Partner does hereby gr.int and assign to the Partnership, or its nominee, N~w 
QA Partner's entire right, title, and Interest ln and to at!v !awfuU1 assl{lllabl~ i11te!le.ct•iat 

Exhibit A-4 244 



propt!rty, including, but not limited to, any lnvenilons, Works, Wot'~ Product, patents, 
copvr'igh!S, trademarks. service morks, films, scripts, \ethnolag!ru;, slrategles, creations, 
improvement>. and dewlopments tnat New QA Partner tot1ceiva!l. <:reated, or reduced to 
pracllce, ar taused .ta be conceived, created, or reduced to practi<:e, akltle or with 011le1s, 
durlll~ New QI\ Pan:!111<'S lnvo:ivemenl with th<? PaM<?rship, tl'\;;tr~;;\I' to t!\e\m!u>Uy, \rode, Ill 
llU>Ui!;'SS of tile. Partnership. All items covered ny !he 1oregClillg ~halt b~ considered, and 
referred to n..rein as the Partnershfp's "Intellectual Prop~rfy." The Pilrtnershlp's lnteOcctual 
Property ls understaQd to indude, without limitation, not onry i~Nl~ r<>nreiVed, cf<!a!ml, or 
reduced t0 practice during New QA Partner's lnvQ!vemMt With the l'artner>lltp but al~o (a) 
anything ~uggerted by, or related to work performed t:y N~w QA Partner or any other individual 
or enllty engaged bV the .Partnership to p"rform ;erylces, (bl anything conceived or developed 
with the aid, assista~ce, or use or any of the Partnership's property, equipment facmties. 
suppltll>. resoUrc1!$, i;r patent;, tra(le $Utrets, copyri~htable work•, non-copyrlghtahle worl<s, 
know,,how, technology, c:onfidentir,11 informatlonr fd~as.f tra-demaoo, servfcu mark!i~ and any 
~pplicat!ons or registrations ..Wated to thP.m, and le) ilnylhlna related to the past cvrrent, or 
00.mf;!\$\!1\~l~ a11tit1pi\'l!d busine~s. 1aeartn, or de\i~lopments ot tile Partnership. Alf ilgbt, 
tit!~. and interest of every ~ind an~ nature, morat ilr otherwise, whethl!r now known or 
unknown, in and tr> any of tf\e Partnership':; lntefleetuill Propenv, lncluding, bu1 not limited. to, 
any 1m1entio11s, Works, patents, trademarks, sef\llce marb, ~o~yrlllhts, films, 5trlpt~. Ideas, 
m;atlon>, and propertie5 invented, created, written, developed, fomfsl\!!d, produc~r.I. or 
disclosed by New QA Partner, In the course or rentl~rina set\iica~ ta ttu:. Partnership !.hat\, M 

between the Partiwrship a!)d New OA Partner, be and rl!mafn the sole ood eXl'.luslve property 
of th<a Partn~rship for any and all pur~oses and 1r.es, ~nd New QI\. Partner sh•ll retain no right, 
molill rights, t!tli!, power of control, or inten!~t of ar;y klml or oatu.re Jn Qt to 5uef1 property, or 
In or to any results or proceed~ fram ;uch property. New QA Partner ~cknowledgcs and agrees 
that ail arlgl04l works of authorship which are made llY N!!w QA Partner (solely ·or jointly wl!h 
others) withln the scQpe of his or her lrwolvi;ment with the Partnersnip, are "wor~s made for 
hire'' ;ls that tetm I~ def!nll!d In toe United States Copyright Act ~nd !hilt, •> suoh, •II rlghls 
tomprlslng cop\lfight under !he United States CoPVrigh! ~aws wlll v-est solely and eJiduslvety In 
fhti Partnetshlp and faJI within the scope of Partn•rShlf''S rmelfctctual Property as used ~ere. 

n. New CIA Partner understands th!!!: he/she need not assign lo th0 Partnership any 
Invention, development, or lnform~llan mad~ solely l:>v himself/lter-1elf an his/her own time 
and without u;rng any equipment, fa.;ility, matertal or other resources of the Partnership or 
any qmfidential ll;forma:lion or lnt<\!ll<lci:tt•l Property, bu! that ~lew QA Partner must assigo 
to the Psrtner<lllp any invention, lnlellec!JJa! Property, development, or information that (1) 
relate> ~q me l'arma!'<hi11's atl1111l bus\11es; er ill\\\t\p~teli binlne~s ol whitll he ls 11ware or 
r<ia;;onabiv ~htiu!d be aware, or (2.) results from any work performed by New QA l'artner for 
tlle l'ar1ne1$hip. 

C, New QA Partner sflal! e~ecute all documents and take all actinf\S nece•sary or 
reaS<lW>bly ft!<\W•>tl!:d !i~ the hl'l!l'a1>ll\11 t<> llctument, oota\r,, mainla)l'l, pe•lect or Mslgn lts 
rightsto the Work PrQ<lutt. tr New OA Partner tans orrefusits to e~ecute any such insuuments, 
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tile Partnership shaO serl!ll a> anorney·fn·faa (this appointment to be irrevoeal)!e and a power 
~ovpled with an lnwrast} to act on New QA Partner'; behalf and to exetute such docuffl•nts. 
!'loi.v1 QA!"art!ll>« ~11!\ not«mtm tne va\l<iltv ot tru. Paru>&sh<p'';'!li\l'IU In~ Wort< Prn<l~~t. 

D. To facilltate tampifance wltil this agreement, New QA Partner agrees that during 
involvement w~h the l>artnership and fer a period of two [2) years thereJ1fter New QA l'srtner 
wlll lmll'll!diately dtsclose to the Partnership all Ideas, tnven!:lons, <1nll Works made hy l\!elv QA 
Partner during the tourse Qf rl!!W QA Partne1'> involvement with the Partnership, or ih~t are 
derived from or related to any wot~ performe!;I by New QA Partnedor the Partnership. Art iden, 
.lnventfon and Wor~ is nmfe !)y New QA Parl~et durl11g the coorse of l\!ew QA Partner's 
Involvement with the l'artnersl1ip if New OJ\ Partner conceived of, or put into pradlce, the idea 
during New QA Partner's involl'Erm:mt with the Partnership. 

£, New QA Partner agrees that for a period of one (1) year following the termination ol 
New QA Pan.ner's !!!mployment with th• Partnership, any 1r1ventlons, intellectual property or 
wotk; 1:once!\/ed, created; developed or reduced to practice by New QA Part11~r. al1me or with 
olll~rs, within a line of business that is the same as or sub•tantlally similar to ;;ny line pf tile 
Partnership's business that New QA Partnet partJctpa1ed in or received any information aboot 
in the two !l) year perlod preceding the retirement ol New QA Partner's l'artl!11rsh!p (or 
cessation of full time devotion bl' New QA Partner} sliall bl! presumed to be an inve~t\011, a 
work, a piece of lnt<!lltttual Property, PrnprietatY lnfom1atlon, a Work Product, and/or 
a:mfiaentlal lofonmrt!on derived from tlic Partne~htp's Confidential lnformatlon, Proprietary 
.lfltoni'latlon and 1'.rade secrets and/or Partnership's lntelfectual Property; and, therefore. any 
sud1 ltem• shall he an Invention or work assigned \O the Partnership. The foregoing 
pre-;\\!'nption s\iali eontrri\ 011\l!Ss \a\ New QA J>ar\nr.r provi6~th11 hr'mers'nip promptnolite of 
the Invention or Work within 30 days of ii> conception, discovefY, or creation, •nd (bl New QA 
Partner shows through dear and convincing ev1dence pre;;ent~d to th!> Partnership th~t the 
Invention or Work fs unrelated to tne l'artnen;h!p's line of bu•lness and not derived in any 
manner, in whole or in part, from the Partnership's. C<mlidelltial Information, trade semit<, or 
l11tellectual Property. 

ARTICU!IU 
NON·SOUCITATION 

A. During 111., ti!Tll! In which the New QA Partner ls In u relaUonshh> wiih the Partnership 
and fer •ix (6l mon1h• thereafter, New QA l'artner s!lal! not directly or lollirect!y thtOU8h 
another entity (1) !n(lucl> or attempt lo ioduce My employee, Partner, contractor or other 
a&eot or aflillale of the Partnershrp or an•r .al rts subsidiaries or Affiliate!. to leave (or 
terminate/modify the!r relatfomhlp wlthl the Partnership or such subsld!ary '" AffilJate, or In 
any way lntetfere with tile relationship between the Partnership or such subsidiary. or Affiliate 
aml any Persnn involved wlth such, lnciudinir, w'itlmui limitati<ln, inducing or attempting to 
Induce any Person or group of Person< Involved with !he Partnei»hip or any subsidiary pr 

s 
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Afftuate of the Partnership to l11terfere Wit!; the business or operations of !tie Par!nership or 
its sobsldfaries or Af!illates; !iJ hire ~ny then-current employee, interviewee, candldi!l\e, 
Partner, contr;ictor or tilher <1gent or affiliate of the Partnership or any Petson wllo was an 
employee of the Partnership or a ;ubsldiarv or at'fmate of the Partnership at any time; or (31 
Jndoce or attempt to lmlllC<! any customer, {\ieot, supplier, subcontractor, alJl~nre ~rtn!!<, 
l!tenset. licensor, or other businen relation of the Partnership or arty of lu sublidlarles or 
llffil!ates to cease doing business with the Partnallihlp or such su!lsidiary or Affiliate, or ln 
any way interfere with ~e relatianshlp between arty ;uch customer, clie~t, suppli~r. 
s1.1b1:11otractor, alliance, partner, licensee, l!eensor, <ir business relatlon and the Partnership 
or nov ol !ts subsidiaries or aflili~tes. 

£1, !luring the tfme in which the New QA, Partner is in a retatloruhip with the Partnership 
and for zero (01 munths thereaiter, N~w OJ\ Parlner shall not in any wav dir~ctly or mdlrealy, 
for himself, or through, on behalf of or In conjunction with any P"""" or businMS: al divert or 
clrcumwru (or attempt ti:> do either of those) a current or prospective business uaosaction, 
relationship or rostomer of the Partnership t11 any ~ompet!tor. including hlm~elf or anv person 
or b1.1sioes:s, by direct or indirect inducement or othmw!se; bl divert, drrurnvenl, Induce, or 
encoura~e !<1 tem:\lnata, abandon, qult 01 get lit'i!d (or make <1ny attempt IO de <iny r.tf those) 
anv partner, general partner, administrator, officer, empioyee, vendor, supplier. dfstrilmtur, 
eontraetor or any agiant or r~presentatlve of the Parti>ershlp; or t) do or p~rform, directly or 
mdirealy, ,arty other act which a reasonable person would antitlpatc to bl? q:impetitive, 
iJ'ljurtous or prejudlclal 10 the goodwill a550ciated with the Partnership, its business purpase 
and/orthe Partnership Property, 

ARTICLE IV 
NOJ\l'COl\llPETJT!IJN 

P.. !luring !he time in which the New QA Partner is in a relollonshlp with the Partnership 
and for 1<1ro tOl month~ thereafter, lllew QA Partner shall not clirectly or indirectly be employed 
JJV, provide services with respect 10 or lltherwls<> engage In or be lnvolved in a busines~ that Is 
lotused on or engaged In (or antidpated10 engage in or be involved in) activities lo competition 
with or relating to the business of !Me Partneflihlp, !~duding, but not limltl!d to, directly nr 
indirectly ovming, wntro!ling, participating in, joining, operating, er mam1glng or being a 
partner. stoddloider or other equity interest owner, or an emp!tl'(ee, independent contractor, 
conS!lil'.ilnr, or advisor of any kind in any such business whlcli compet!!s with or ls engaged In or 
carries on, In any rrroteria! respect, any aspect of the business (!he ''Competitive ~tlvlties") 
withltt the Geographie Ama. for p!Jtposcs herein, "GBO!!faphlc Area" I; define:d a• all areas 
Within North f\merka, lnd11dlng but not llmlteo to the state of Delaware and 1he tenitory Qf 
puerto Ilka. 

New QA P~rtner acknowledges that the Partnership's business Is glo~al la nature and 
(l!ew OA Partner's work will b~ used to support buying and sl!llltig actMf:\l on eleetron!c market 
centers a!! over the llnltet! States at1d so the most reas0-11able geographic Hmltatiori for the !lPn· 
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wmpelilloo ag;reement ;s no< where New OA Partner I$ pnyslr:a!Jy located J:>ut rather where the 
!'~rtner1hip's bu>iness I; tom:lui;te1Hh~t is, the various market tenter& where, the r'ew QA 
Pa!Uler's trades adually occurred. New QA Partner acknowledges and agrees tl\at; (I) becau'ie 
modem technology allows Comµetitprs' Qfflces to be physically loca1~4 anywhere lo the world, 
tile oef111iticr1 of "Competitor" pro~ides reasonable lirnh> on the g!l<lgraph!c reach of l!tls 
CNSNC; {2) 1he limltathms on post-emplGyment activities corrtaimw in tfiis CNSNC are no 
greater than necessary to protect lhe ~!)l)dw!I! of the Partnership; (3) die post-employment 
restrittlnns of this CNSNC aro reasonabl~ ~rid necim:ary bei:aim: the a<:1Mties prohlblted hel'eln 
or this CNSNC would likely result In the improper use ar dlst!osure ol noii-public inf1>rm11lion 
about the Partnership's business, including Con!identlttl tnformallon, in breach of this CNSNC 
and to the Partnership's detriment;!4l the s<;rvices re'1dered by New QA !'artner lo the 
Partnership are of a special ~ml unique cllaracter; and (5) in light of the foregolng and of New 
QA Partner's education, Jkilis, abU!ttes and ll"ancial resoun:eo, New QA Partner a'knowletlses 
and 3gree; t!tat New QA Partner will not ;,isssrt, and 11 should not be considered, that the 
enlom::ment of arty of toe covenant> set forlh twrein wo.uld prevent New QA Partner from 
earning a livinQ, prnvide for hi;/her family or otherwise are void, voidable or unenforceable or 
should be voided or hel~ unenforteabll!. 

A. The above notwithstanding, the term "Competitlve ActMties" shall not intlude (1} the 
ow~ershlp as a passive Investment pf capiral stock of a pern)n .or buslnes• engaged in 
Competl!:iM Act!vitles, If that class of capital stock is li'ill.!d on a national securities ei«:nange 
or tra!led in the national over the counter market, In ;m amount which shall not El!Gei!d five 
pe•eent (5.0%) of the outstanding •har"• of such dass of capital stoi:k of any sud> 
corporation or (ll New QA Partner's ab!Utv lo operate ct engage ln Competitive Activities in 
areas out!lde of the Geographic are~. 

B.. f'l!lw QA Partner e11Pre>sly understand.; and agrees that the rol/enants contained In this 
Article are supported by lndepemlant valuable c<>ns1deration and that ruch restric!lons 
~ontained in this CNSNCto be: reas<mable and necessary fonhe purposes of Pfe•ervlng aod 
prote<:l.in!i the l'artnership. Ne11ertheless, if any of the aforesaid restrictions are found by a 
court having J~r!S(fleli(m to be unreasonable, or ovetly broad as to the scope ofai:tMty to 
be testralned, g;iographic ilrea or time, or otherwise unenforceable, ·the ?artles Intend for 
the restrictions therein set forth to be mi:idifled by sllch court io the m!nlmal amount 
necessary so a> to. be rea;cmab!e and enforceable and, as so mcdtfied by the court, to be 
fl.illy enforced. 

AllnCLEV 
NON-OISPAAAGEMENT 

New OA Partner agrees to oot ma~e anv statements, 111rilten or Verbal, orcnuse or l!ntQurate oth'l.r> to 
make any statements, written c.t verbal, that defam~, disparage or Jn any way criticize the .personal or 
bui.iness reputa!lPn, ~ractlces or conduct of the Partners!)ip, i~ Partners, managers, directors, officers; 
employe.es, traders or any other ageuts or r~~resentatives, New QA Partner acknowledges anti 
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agrees that this pmhlblllon extends t<> >l.rtement.•, written or verbal, made to anyone, i11dml1~g. but 
not llmlled \o, lhe news metlla, investor;, potentlol iove;iors, any bo.ard of directors or ad\llsory board 
of directors, clients, potential clients, emplovees (µas!. or pre•ent}, verultm;, lr1®stry a1,.ll¥•ts, 
~ompetitors, agents of !he New QA Pllrtner, and strat!l'3ic partners, Additionally, N~w QA Partner 
agrees not to make any releases to !he press or other public r:ll~losure 11t any limit with respect to the 
relationship formed and being explolod heretmd1!r wilhoot the prior written con$ent pl the 
P~tillersrup. 

ARTICLE VI 
MISCEUAlllEOUS 

A. Entfre Agreem~ot. 111is CNSNC I> meant to clarify, amplify and supploment the 
Partncr.ihip Agreement ("Agreement"! both of whrch wben taken logeth(!f {fr>duding With th!> Records) 
contains the !lntire understanding and the fulf and complete agreo:ment of the P~rtie• M1<l fil1Pf)r!i<!d"5 
and replaces ;my prior understandings •no agreements among the Parties with re!ipe<:t to the ~ullject 
matter hereof. New QA Partner will not enter Into any agreement either oral orwritten 1n conflict with 
rhis CNSNC and his/h"" relationship with tlw Partnership, Tim Part11ership i. entitled ti> ~ommuni<:at~ 

New QA Partr;er obllg;;llons under this CNSNC to .my future emplover, pc!entlal emplQ'("r or polentla! 
p~rtnet or ot)1er fl~.antlal ;elation~hfp of New QA Partner. II any time per!t)d >fated herein (s~ch a. 
and Including but not limii:ed to, those applicable to nonconipeti\ion, 1101HollcitatiQfl, and mm
c!rcumventionl ls different than th;;t \.lated ln the Partnership Agreement applicable as of!he Effecti112 
Date heroln, then this provision shall control and sente as an amendment to the Partnership 
Agreement with regard to the New QA Partner listed hereln only. Ni;w QA Partnor will advise any 
futurl! employer or entity with whom they have • relationship of the foregaine restric!lons and term$ 
in this CN5NC before :;CI:epttng new employment or entering it1lo a new rclatfonshlp of anvsort which 
might blit \n Yio\at\oo ofthis Cl<SNL 

8. Sever;1blllty, If any ;:Qurt Uf competent J!iti!dictlon tM11rmlnes that an;t provhiJon of 
thls CNSNC ls Invalid or une1lfortel!b!e., then such invalidity or unenforceabillty 1hall have no effect on 
1he other prnV1$lons her~of, which shall r.emain vaiid, blndln(l and enforceable ahd m full for~~ and 
effect, and su<h Invalid or u~•mforceable µmvision shall b~ re·f<lrmed and i;onslrued 111 ~ mann~r so as 
to give the maximum valid ~nd enforceable effect to the Intent of the Parties eupressed therelri. It Is 
expressly understood and agreed that the Partnership and New QA Partner con;id.er the restr!ttlons 
rontlliMd 1n this CNSNC to Ile reasonable and nece;sary 10 prot~ct the pro~rletary, trade seeret, and 
confldential information and gootfwi!I of the Partnership .. 

C. fqui1aole Relief and Remedies. If New QA Partner breaches or threat~n~ \IJ breadt o.nv 
covenant~ In this CNSNC the p;irties ac~nowled!ll! <1nd agre~ th~t the tf;image or imminent damage. lo 
the P•rtnernhip's business or \fa Jll.lodwiU Wt>uld be irrell•.rabla .and exlmmelv difficult to cstiina!e, 
mak1na anv remedy at law or In liamageo inadequate. Accardlnalv, ootwitlwam:fing i;~y agree111•nt to 
llfbim1te disp~t6, the l'art11ersh!P shall be ~ntftled tll- in)\lntl:W1> reli~hgainst New QA Parlner 1n the 
event of anv breach or threatened breach of thh agreement by New QA Partner, io addition 10 any 
other relief (including !larrta!Jesl available t<i the Partnership, New QA P<irtner and the Partrmrsliip 
agree that In !he event of a breach or thrnat<med br~•th by N~w QA l'm'toer of any µrnv1sion of this 
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CNS!'IC, the Partnership will not h;;ve an odequat~ remedy at law. In Ille event of a breach 1>r 
thre$te11ed hreach by New QA Partner of any provision of lhis CNSNC, the PartnefShlp shalt oo entltfed 
t<l (il injum:llve relief by ttmparary restraining order, temporary Injunction, and/or permanent 
in]unc!l011, (fl) recovery of Thee attorney'.< fees and cost~ f!\corred by the Partnership in obt;iinlng such 
relief and in enforcirtg Its rights under lhis CNSNC, and. iliH any other legal and ci:tuiial>le relief to which 
it may I>• er<tftled, lndlldlng any and all mone~ary d~,,,~l.11!\ which the Partnership may Incur as a result 
of $aid breach or thr!!al1med breach. lnjuntti•e relief shall net be the exclosiv~ relief and may be in 
addition to any other relief to which the Partnership would otherwise be entitled. The availability to 
obtain !njunctlve relief will not prevent the l'urtnershlP from pursuing aoy other eq\Jirable or legal 
relief, 1ncluciin8 tile rll<:tlveiy tlf dama81i!S from such breach or threatened bremch. The "'1stence of any 
tause of action by r:iew Q;:'I. Partner against Ifie. Partnership shall not ci;,.,sm,ite a d~fense to 
enforcement of the nmrlctlon..:in New QA PartnertreJted by tllis CNSNC:. 

The ptevailfng party shall be entitled to recover from the other, the prc-valliog party'$ costs 
(including, without Umltalioo, reasonable at!Mt1"'fs' fee;) incurred In connertlon with en!oreln~ this 
CNSJ\lC, in addirlon to •ll\/ other rfghts or remedies avgi!able ~t li!w. in equity, or by statute. New QA 
P~rinm illrt'ner aclinowledge;. aN! agrees that the entorcement of ~ mmedy oereunder by way o! 
injundlon will not prevent him/her from eaming a reasonable llve!ihood and that the covenants 
ccntained hereln are necns>arv for the protectii.!n Qf Partnership's buslnoss interests and ere 
rea~onnble ln ~ope 11nd content. 

If New QA Partner viaiatss any covenant contain~d Jn thls OISNC, and the Patlner.1hip bring£ 
legal attion for injunctive or other relief, the Partnership shall not, as a result of the time involvce<! in 
obtaining the relief, be deprived of !he benefit of tile full period of nnv such covenant Accordlngfy, the 
covenants of New OA Partner i:ontafned in thi~ CNS NC that a0oly to N.ew OA ?artne< a!te< hl.. <it h~r 
date of tetmlnatlon shall Ile deemed to have durations as specified above, whici1 .periods shall !;re 
exte11ded •> nece~"1ry In connection with the entry l>y a tourt of campeterit jurlsdictlon ol a llnal 
judgt11ont enforcing New QA ranner's mverrants in this CNSNC sn as to provide the Partner~hip wldi 
the fill! petlod of protectlon to whith the l'~rtoershfp w~s enlltled · 

D. Notia!5. All Notlces and other communicallons hereunder shall be handled attnrding lo 
the terms of the Partnership Agreemettt fer the Partnership. 

£. Waiver of Jury frlal. The Partl<'s hereunder agree that In any court action <>r other legal 
proceeding r11la\ing to this O\l5NC, they mutually WAIVE TRIAl B'i JURY nf an\I or all lssµes arising In 
court or other legal prncee<Jing. 

!', Titles and liear:lfngs, Titles and headings to attide> and sections In t!il> CNSNC are for 
(QnWnlence only and do not limit or ampOfy the provisltins hereof, Whenj!ver herein !he singular 
numller is used, t!J~ same stiall (Odllde the plural, and words of ariy ge(ll;ler shall Include each other 
gender. 

G, Govemlng I.aw, This CNSNC shall Im gov.med and constnied In am>rdarn:e With the 
law:> of the State of Delav;are without referem:e to choJce of law princlples 10the1;ontrary .• 
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ti. Coun!erparis. This CNSNC mav be e~ecuted in one or more counterµaru, lnduding by 
fax, email traosmlsston and/or eiectronlcslgnature, and by electronic signature. each of which will be 
deemed an ori!llnal and all of which shaft canstitute mm instrument. 

I. No Offset or llelNSe. The exlsten~e of any daim or Ciluse of ilttkm of New QA Partner 
agillnst the Partnership, or anv. Pa<tner of the Partnership, or any officer, manag~r. ot Aflllia\e.Ol such, 
Yihetner pretlii:ated on this CNSNC or otherwise, shall not tonstltute a defense. to too enforcement by 
tile Partnership of the covenants of New Q.11 Partner contained ii'! ttiis CNSNC Ill adt!ilion, the 
provl$icm~ of thl> Article shall 'ontinlll!! to b<! binding uptm t~ew QA Partner in accordance wlth its 
terms, nlltwl!llstanding the t:ermtnation of New QA Partner'~ Partner>h!p for any reason, including 
termfruitton by New CAl>artner following a breach by the Partnership. 

Each tovemant of New QA Partner set forth herein jparliculariy with regard to Confidential 
tnformatlon, Intellectual Property and the like) whith, by its naiure would not ~ease "' of lite 
temtlmltian al this CNSNC or the termination of J>ertmmhip with tlte New QA Partnershall survive the 
.hlrllilnat!on of this CNS NC and shall he construed as an agreement independent m any other prallls1on 
of this CNSNC, 

BY SIGNll\l<i THIS CNSNC, NEW QA PARTNER AGREES AND ACKNOWl.EDG£S THAT fl) HE/SliE HAS 
CAREFUlW ll:EAD TlflS Cl\lSl\lC; fl) HE/SHE AGREES TO i!E l!OUND SY All OF ITS TERMS WITHOUT 
llESERVAl'ION: {31 HE/SH£ AGREES TMAT TH£ RESTRICTIVE COVENANTS CO!\ITAll\IED HEREIN All£ 
FAIR AN[,J RWONABlf;; i4) THIS CNSNC IS NOT lN Al\IV WAY TO l!!! VIEWED AS A CONTRACT 
fOR EMPl.OYMENT, THAT IT SHOUID NOT llE CONSTRUED AS A GU/llRANttE OF ;llNY 
111!1.ATIONSHIP FOR ANV Pl!RIOD OF TIME, AND THAT IT SHAil NOT SE CONmUED TO 
OBUGA~ HIE PAATl\lERSlilP TO 1\1£\>V QA PARTNfll IN ANY WAY; [S) He/SHE HAS HAD THE 
OPPORTUNITY TO OBTAIN ADVICE FROM I.EGA!. COUNSEL OF HIS/tl~R CHOICE ll\l OllOEll, TO 
INTERPRET ANY AND ALL PllOVlS!OlllS Of THIS CNSNC; {Iii HE/SHE HAS HAD nie OPPORTUNllY TO 
ASK TH Ii PARTNERSHIP QUESTIONS ABOUT THIS Cl\ISNC AND ANY Of SUCH QIJESTIONS HA.Vii 
BEEN ANSWEREtl TO HIS/HER SATISfACTION: AND {7) THIS CNSNC Wl\S ™CUTEO VOl.UNTAR!LY 
AND OF lilS/HER. OWN ACCORD UPON ADVICE OR WAIVER OF THE' RIGHT TO COUNSEL. 

!R~MA!NDER OF PAGE I.EFT BLANK. SIGNATURES ON fOLLOlllllNG PAGE.) 
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llll WITNESS WHE!!EOP, th~· Partlll' hermo have eM·culed lhi$ CNSNG, efleeliY<> as of tile 
~tl)re'ment1()ned Effer,ttv,e O.:tt~. 

G£N<Ml l'AM'NERi 

ll.Sl'l!l!;COMMODl]l~S{ U.t 

;{~: .. · .. 
' ,, ... - '"'-~--

·-·~----.,---·-·--·-· SV; APMfl:,stl\11\1, M•o•i!<!r 
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Elll!llltT A: El!AMPLES OF Pl!OPRIETAllY INFOllMi\"flON 

Th(5 is a IM cJ emmples cf trade 1emis and t;l'lllfidentia/ b11Si11e:u, technicaf, and ftnanr:kit 
illfarmalioo ccnstltutlng FMPrfetcry lnJarmttli4n and/er Ci>!lficlential ln]ormatlcn. T/lfs 1$ a partial 
brJt not a i:11mpfete list of the Proprietary Information sub/m ta thiS CNSNC. 

• Tradiog Slr~tegi<!S and Systems 

• Vendor list and all Information contained In vendor. records; 

• l;:lient IJ>ra~d all Information tontalned. in elient/?allner.,'hi;> fa«lrd•; 

• Prospective Client list and all inforrn4tiM contained in prospective cflent/Pa1111ersnlp rei;ords; 

• St<lckholder list and all informatil>n contained In sto<:kholdet records; 

• All informatlonamcernlng th.; flnand~I condition of the Part!'lllrship, lm:tudi~!nformati<lo. 
onmalned Ill ally Income statement, b<llance sheet 1>r 9ther.lnti0rf!al floancial r'i'p<irt; 

• Mar~!!!lllfi plans and strategies of the Partnership, Including information pertaio!ng to prospective 
customers; 

~ flmnt\ng pla1'~ ;mu 1"111!\i>ll\es ol the l'attnershlp; 

• Stafiing plan> ;md strateg1es l)f the Partnership; 

• Expansion p.lans and. busl11ess strategies <ifthe Partnership; 

"' N~got\attcn~ far i'tntfOtln~~ m~ger, acQ1.frSltlon. new customersi nevi vendors or otherwise; 

• Technical resealdi i:m:i)OO:S. melhodologlesand results; 

• Other research and development projects; 

• O<<i>Nin11> ;,nd Sj!ecllkat\ons; 

• Software and hardware d\ltUmentatlom 

• Forms, manuaJs, l!andbooll~ and guldettnes written for lntemal st~ff use; 

• An~ tttal;i;rials ft;< w\licl\ t\\e Partwars\\\i; l\as t'i>Jl~r\ght woiectlon or are marked clmlldentlal., Md; 

• The Partnership's proprietary operatin~ proced;;res and :fystems. 

• Employee list andiill i;1fqrm•tion (Qt\!~lned in empi9'{ee records; 
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fXHll!!f 8: EXQ.IJD~I> ITEMS 

Thl! folklwlng Items are heniby d!sdlm!d b~ the N~ QA Parmer and shall be elll:luded from the 
deflnltl1>n ¢ Pr<>prietary lnf\>rmatkln, Ccnflclent!a! lllfcfmatlon 31\d Worf< Product ("Excluded 
Items"}: 

1} Load l'redlctlon Models· Regression models translating temperature values Into to load values 
for a gi¥en ISO u31ng historical data. 

2) t.M? Prediction Models • Regression models translating load values into lMP clearing price$ for 
a iiven ISO using historical dala. 

3} Natural Gas Demand Model· Regres~lon rood.els translating temperature values into natural 
!!llS demand components $!.l~h as Restom, Industrial, and Power burns. 
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From: pat.deman@gmaLl.com [mailto:pat.deman@gnnali.coml On Behalf Of Patrick de Mar

Sent: Wednesday, December 22, 2010 6:07 PM
To: Adam Sinn <gonemaroon@hotmaiJ.com>
Subject: Fvud: Dell Order Has Been Confirmed for Dell Purchase ID: 2002961863341

..........Forwarded message —
From: Dell Inc. <daH automated email (4;del).com>
Date: Mon. Dec 20, 2010 at 9:50 FM
Subject Dell Order Has Been Confirmed for Dell Purehase ID: 2002961863341
To: deimn@aimmli-idu

DELL USA

Dell Ootldt

Order Confirmed

Your order is being processed.

We will send you an e-mail after your order ships
Please cheek your e-mail regularly for updates.

Order Information

Customer Number: 115082566
Dell Purchase ID: 2002961863341

t
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Estimated Delivery Dale

You can check the progress of your order at any time by clicking on the link(s) below.

Order Number: 558791997
Product Description: Dell Refurbished UliraSharp U3011 30-inch Widescreen Flat Panel Monitor
Estimated Delivery Dale:12/28/2010
htt ps://sopport .doll.coitysuppert/crder/detai1s.aspxL?c-us&i-en&s-ARB&ordcr number—558791997&validate-

115082566

Payment Information

Contact: Patrick De Man

Phone Number: (617) 9801886 (work)

Statement Address: 143 Hoyt St Apt 3K
Stamford, CT 06905-5749

Payment Method: Pay with one credit/debit card online Pay with Gift Card
Total Amount: $952.94

Delivery Information

Contact: Patrick De Man

Phone Number: (617) 9801886 (work)
(203) 5364124 (cell)

Address: 143 Hoyt St Apt 3K
Stamford, CT 06905-5749

Delivery Method: 3-5 Day Delivery - Standard Delivery.
Your order will be delivered up to 3-5 business days after it ships.

Order Detail

Order Number:
Estimated Delivery Date: 12/28/2010

558791997

2
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Hem Description: Dell Refurbished UiiraSharp U3011 30-inch Widescreen Flat Panel Monitor

Product Subtotal: $899.00
Shipping and Handling: $0.00

$53.94Tax:
$952.94Product Total:

$899.00Order Subtotal:
Shipping and Handling: $28.99
Shipping Discount: -$28.99
Environmental Disposal Fee: $0.00

Tax Total: $53.94
$952.94Total Amount:

Important Things to Know:

Please save this Order Confirmed email. To ensure that your order is complete and accurate, please compare
this confirmation to your invoice and/or packing slip.

Please note that Dell cannot be responsible for pricing or other errors, and reserves the right to cancel any
orders arising from such errors.

Your order is subject to Dell's Terms and Conditions of Sale www,de31.com;tenns which include a binding
arbitration provision.

If your order includes a service contract, please visit our Service Contracts website
hit;J://w w w Las,dell .com/conteilt/topies/dobal .aspx /setvices/en/seevice contracts? for details about your
contract.

Learn more about the estimated delivery date.
http://supporl.ddl.com/sn pport/topics/dobal .aspx/st i pport/order/cii/deliver1v?c-us&1-en&s-&cn&-seeiionÿesii

mated

Thanks again for choosing Dell!

The amount of tax and shipping added to your order depends on where you have asked for the product to be

shipped as well as on which products and/or services you've chosen to purchase.

© 2007 Dell Inc. U.S. only. Dell Inc. is located at One Dell Way, Mail Stop 8129, Round Rock. TX 78682.
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From: pat.deman@gmaLl.com [mailto:pat.deman@gnnali.coml On Behalf Of Patrick de Mar

Sent: Wednesday, December 22, 2010 6:07 PM
To: Adam Sinn <gonemaroon@hotmaiJ.com>
Subject: Fvud: Dell Order Has Been Confirmed for Dell Purchase ID: 2002961B68944

..........Forwarded message —
From: Dell Inc. <daH automated em3il@de11.com>

Date: Mon. Dec 20, 2010 at 9£7 FM
Subject Dell Order Has Been Confirmed for Dell Purchase ID: 2002961868944
To: deimn@aimmli-idu

DELL USA

Dell Outlet

Order Confirmed

Your order Is being processed.

We will send you an e-mail after your order ships
Please cheek your e-mail regularly for updates.

Order Information

Customer Number! 115082566
Dell Purchase ID: 2002961868944

t
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Estimated Delivery Dale

You can check the progress of your order at any time by clicking on the link(s) below.

Order Number: 558795097
Product Description: Dell Refurbished UliraSharp U3011 30-inch Widescreen Flat Panel Monitor
Estimated Delivery Dale:12/28/2010
htt ps://sopport .doll .coitysupport/order/delai1s.aspx?c—us&i—en&s—ARB&order number—558795097&validate-

115081566

Payment Information

Contact: Patrick De Man

Phone Number: (617) 9801886 (work)

Statement Address: 143 Hoyt St Apt 3K
Stamford, CT 06905-5749

Payment Method: Pay with one credit/debit card online Pay with Gift Card
Total Amount: $952.94

Delivery Information

Contact: Patrick De Man

Phone Number: (617) 9801886 (work)
(203) 5364124 (cell)

Address: 143 Hoyt St Apt 3K
Stamford, CT 06905-5749

Delivery Method: 3-5 Day Delivery - Standard Delivery.
Your order will be delivered up to 3-5 business days after it ships.

Order Detail

Order Number:
Estimated Delivery Date: 12/28/2010

558795097

2
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Hem Description: Dell Refurbished UiiraSharp U3011 30-inch Widescreen Flat Panel Monitor

Product Subtotal: $899.00
Shipping and Handling: $0.00

$53.94Tax:
$952.94Product Total:

$899.00Order Subtotal:
Shipping and Handling: $28.99
Shipping Discount: -$28.99
Environmental Disposal Fee: $0.00

Tax Total: $53.94
$952.94Total Amount:

Important Things to Know:

Please save this Order Confirmed email. To ensure that your order is complete and accurate, please compare
this confirmation to your invoice and/or packing slip.

Please note that Dell cannot be responsible for pricing or other errors, and reserves the right to cancel any
orders arising from such errors.

Your order is subject to Dell's Terms and Conditions of Sale www,de31.com;tenns which include a binding
arbitration provision.

If your order includes a service contract, please visit our Service Contracts website
hit;J://w w w Las,dell .com/conteilt/topies/dobal .aspx /setvices/en/seevice contracts? for details about your
contract.

Learn more about the estimated delivery date.
http://supporl.ddl.com/sn pport/topics/dobal .aspx/st i pport/order/cii/deliver1v?c-us&1-en&s-&cn&-seeiionÿesii

mated

Thanks again for choosing Dell!

The amount of tax and shipping added to your order depends on where you have asked for the product to be

shipped as well as on which products and/or services you've chosen to purchase.

© 2007 Dell Inc. U.S. only. Dell Inc. is located at One Dell Way, Mail Stop 8129, Round Rock. TX 78682.

3

Exhibit A-5



262 

From: pat.deman@gmaLl.com [mailto:pat.deman@gnnail.com] On Behalf Of Patrick de Mar

Sent: Wednesday, December 22, 2010 6:08 PM
To: Adam Sinn <gonernaroon@hotmaiUonn>

Subject: Fvud: Dell Order Has Been Confirmed for Dell Purchase ID: 2002961SB3240

..........Forwarded message —
From: Dell Inc. <d&H automated email®dell,oom>

Date: Mon, Dec 20, 2010 at 10:17 PM
Subject Dell Order Has Been Confirmed for Dell Purchase ID: 2002961883240

DELL USA

Home & Home Office

Order Confirmed

Your order is being processed.

We will send you an e-mail after your order ships
Please cheek your e-mail regularly for updates.

Order Information

Customer Number: 115083079
Dell Purchase ID: 2002961883240

1
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Estimated Delivery Date

You can check the progress of your order at any time by clicking on the link(s) below,

Order Number: 558804 J 70
Product Description: Dell AYS11 SoundBar with Virtual Surround
Estimated Delivery Date:12/30/2010
https:/An pport.do11.com/suppert/order/delai1s.asp\?c-u U=on&sÿDHS&order number=55BSQ4 17Q&vatidaieÿ

115083079

Payment Information

Contact: Patrick De Man

Phone Number: (617) 9801886 (work)

Statement Address: 143 Hoyt St Apt 3K
Stamford. CT 06905-5749

Payment Method: Pay with one credit/debit card online Pay with Gift Card
Total Amount: $52.99

Delivery Information

Contact: Patrick Dc Man

Phone Number: (617) 9801886 (work)
(203) 5364124 (cell)

Address: 143 Hoyt St Apt 3K
Stamford, CT 06905-5749

Delivery Method: 3-5 Day Delivery - Standard Delivery.
Your order will be delivered up to 3-5 business days after it ships,

Order Detail

Order Number:
Estimated Delivery Date: 1 2/30/2010

558804170

2
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Item Description: Dell AY511 SoundBar with Virtual Surround

Product Subtotal: $49.99
Shipping and Handling: $0.00

$3.00Tax:
$52.99Product Total:

$49.99
Shipping and Handling: $8.99
Shipping Discount: -$8.99
Bnvironmental Disposal Fee: $0.00

Tax Total:
Total Amount:

Order Subtotal:

$3.00
$52.99

Important Things to Know:

Please save this Order Confirmed email. To ensure that your order is complete and accurate, please compare
this confirmation to your invoice and/or packing slip.

Please note that Dell cannot be responsible for pricing or other errors, and reserves the right to cancel any
orders arising from such errors.

Your order is subject to Dell's Terms and Conditions of Sale ww w.rte31.com;tenns which include a binding
arbitration provision.

If your order includes a service contract, please visit our Service Contracts website
http://w w w 1.as.de11 .eont/confc]lt/topie .aspx/services/en/servkc contracts? for details about your
contract.

Learn more about the estimated delivery date.

http://suppori.dc11. com;sn pport/topicsAJohaJ .aspx/st i pport/order/en/deliverv?c-os&l-en&s-gen&-section=esii

mated

Thanks again for choosing Dell!

The amount of tax and shipping added to your order depends on where you have asked for the product to be

shipped as well as on which products and/or services you've chosen to purchase.

© 2007 Dell Inc. U.S, only. Dell Inc. is located at One Dell Way. Mail Stop 8129, Round Rock, TX 78682.
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From: pat.deman@gmaLl.com [mailto:pat.deman@gnnail.com] On Behalf Of Patrick de Mar

Sent: Wednesday, December 22, 2010 6:08 PM
To: Adam Sinn <gonernaroon@hotmaiUonn>

Subject: Fwd: Dell Order Has Been Confirmed for Dell Purchase ID: 2002964572964

..........Forwarded message —
From: Dell Inc. <dell automated em3il@de11.com>

Date: Wed. Dec 22, 2010 at 11:00 AM
Subject Dell Order Has Been Confirmed for Dell Purchase ID: 2002964572964
To:

DELL USA

Home & Home Office

Order Confirmed

Your order is being processed.

We will send you an e-mail after your order ships
Please check your e-mail regularly for updates.

Order Information

Customer Number: 1 1504.1914
Dell Purchase ID: 2002964572964

1
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Estimated Delivery Date

You can check the progress of your order at any time by clicking on the link(s) below,

Order Number: 560345451
Product Description: Studio XPS 9100, Genuine Windows© 7 Ultimate, 64bil, English
Estimated Delivery Date:01/17/2011
hups:;7su pport,de11.cent/suppert/ordcr/detaiis.asp\?c—us&l=on& order number=5603454S1&validaie-

U504391 4

Payment Information

Contact: Patrick De Man

Phone Number: (617) 9801886 (work)

Statement Address: 143 Hoyt St Apt 3K
Stamford. CT 06905-5749

Payment Method: Pay with one credit/debit card online Pay with Gift Card
Total Amount: $2,363.29

Delivery Information

Contact: Patrick Dc Man

Phone Number: (617) 9S018S6 (work)
(203) 5364124 (cell)

Address: 143 Hoyt St Apt 3K
Stamford, CT 06905-5749

Delivery Method: 3-5 Day Delivery - Standard Delivery.
Your order will be delivered up to 3-5 business days after it ships,

Order Detail

Order Number:
Estimated Delivery Date: 01/17/2011

560345451

2
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Hem Description: Studio XPS 9100, Genuine Windows® 7 Ultimate, 64bit, English

ProductSubiotal: $2,229.99

Shipping and Handling: $0.00
$133.30

$2,363.29
Tax:
Product Total:

$2,229.99

Shipping and Handling: $49 00
Shipping Discount: -$49.00

Environmental Disposal Fee: $0.00

Tax Total:
Total Amount:

Order Subtotal:

$133.30
$2,363.29

Important Things to Know:

Please save this Order Confirmed email. To ensure that your order is complete and accurate, please compare
this confirmation to your invoice and/or packing slip.

Please note that Dell cannot be responsible for pricing or other errors, and reserves the right to cancel any
orders arising from such errors.

Your order is subject to Dell's Terms and Conditions of Sale ww w.de31.com/tenns which include a binding
arbitration provision.

If your order includes a service contract, please visit our Service Contracts website
http://ww w 1.ns,dell .eoitt/eonfc]lt/topie .asp /services/en/servke contracts? for details about your
contract.

Learn more about the estimated delivery date.

http://suppori,dc11. com/su ppor(/topics/globaJ .aspx/st i pport/order/cii/deliverv?c-os&1-en&s-gen&-seciionÿesii

mated

Thanks again for choosing Dell!

The amount of tax and shipping added to your order depends on where you have asked for the product to be

shipped as well as on which products and/or services you've chosen to purchase.

© 2007 Dell Inc. U.S, only. Deli Inc. is located at One Dell Way, Mail Stop 8129, Round Rock. TX 78682.
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From: pat.demandRm-ali.com [mailto;pmdemaniifrfim3ijxom.] On Behalf Of Patrick de Man
Sent: Wednesday, December 22, 2010 6:06 PM
To: Adam Sinn <Kt>nemaroon jjfthotiriaii.com>

Subject: Re: dell order i CO login

Hi Adam,

Today I ordered the computer, which was total $2360 or so.
According to Dell the components of the computer were valued at 3k, but they have some discounts going now,

so there was like an $850 discount, and free shipping on everything.
The giftcards saved $170 an additional.

And today I also went through the CO website, so keep an eye if you get credited there over (he next few weeks,

The details of what I paid is in the spreadsheets.
Would you mind reimbursing me for the total amount of $4,210.70 ?

You can still tax deduct it from this tax year.
A Tier this email, I will forward you the Dell and Amazon Order Confirmations for the total amount $4,380.70?

Let me know if you need anything else,

Thanks.
Patrick.

On Wed, Dec 22, 2010 at 5:28 AM, Adam Sinn <gonemaroon@hotmai I.com> wrote;

| Wow sweet... let me know how they work out!

On Dec 21, 2010, at 12:33 PM, Patrick de Man <deman@alnm.mi t cdu> wrote:i

Hi Adam,i

Last night, 1 purchased 2 refurbished monitors from the Dell Oulles online.
At first 1 was somewhat hesitant, but reviews online said they were totally line, and they get the
same warranty as new products (just a bit shorter).

;

1
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These were about $900 each as they are ultrasharp (high resolution) 30" monitors. It’s a bit
high, but these arc badass, and ['ll be looking at those screens all day.
I'll give you an overview of the total expenses etc. once I have purchased the computer, which 1
intend to do by tomorrow.

I went through the CO website to place the order, but J am not sure if the miles are credited for
purchases in the Dell Outlet.

It’s supposed to be part of the Home and Home Business segment or Dell so 1 think you should
get (he miles.

i
Cheers.
Patrick.

On Sun, Dec 1 9, 2010 at 12:18 PM. Adam Sinn <goneTttaroon@ ho(maii com> wrote:

| 1 think it said double miles when 1 checked who knows maybe 1 misread it or it changed.

:
Make sure when you order it you gel the best computer since it’s a very important tool for work

1
On Dec 19, 2010, at 12:12 PM, Patrick de Man <deman@a1u m .mi t .edu> wrote:

Thanks.
I just checked and Dell (and others like HP, BestBuy) only give 2 miles/dollai
spent.
You’ll gel 4 miles if you pay with a Continental credit card.

;

Somehow you thought you’d get 5 miles, but that might have been a temporary
promotion?

Cheers,
Patrick.

On Sun, Dee 19, 2010 at 1:44 AM, Adam Sinn <gonemiMÿ

wrote:

gonemaroon

ac24sinn

just make sure you spare no expenses when ordering... I’ll talk to you before
ordering I’m sure

On Dec 18. 2010, at 9:41 PM. Patrick de Man <deman@ajum-mii.edu> wrote:

> Hi Adam,

> Nice seeing you again today. Hope you had a nice rest of the day in nyc.

> Mika and I drove home, and chilled out after 2 days of back and forth
driving,
>l

s
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> If you have a chance, please send me your Continental site login/pw.
> I want to order by Dec 22, which is when that $100 promotion runs out.

>
> Have a good flight tomorrow.

>
> Cheers,

> Patrick,

3
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Dell Computer purchase
12/22/2010

Vendor
Dell

Item
Monitor
Monitor
Sound Bar
Computer
WireiessCard D-Lrn k DW A -556

Model
U3011
IJ30H
AY511
XPS 9100

Price Gif Heard Cost Giftcard Credit Card Expense
902 94
902 94

952.94
952.94
52.99

2363.29
58.64

50 45 947.94
947.94Doll 50 45

Dell
Del!
Amazon

50 0 2.99 2.99
1600 1490 763.29

58.54
2253.29

58.54

Total 4330.7 1750 1530 2630.7 4210.7
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From: Tim Kirk [ma ii to: ti m rn tgr networ kconsu 1 1; i n net1
Sent: Tuesday, November QS, 2011 2:27 PM

To: fionemamu n gft hotma i I.com; Adam Sinn < I::D nemaroon (cD hatrna il.com>
Subject: Stephen PC

Adam,

liras k the raÿftgiirathsri fra Sisplirars PC

$5144.74 plus sales tax

XEON ES620 Z4 12MB 1333 MI[Z RETAIL 2

SUPER MICRO 3U ACTIVE HEATSINK SOCKET F

COOLER MASTER TOWER HAF932 NO/PS

4GB DDR-3 1333 MHZ ECC REG. SUPERTALENT x 4

ASUS DP5520 I366 96DDR3 6SR2GL 4PClP:i6X

GIGABYTE GTX5S0 I GIG PCIE 2DVJ HDSLI X 3

500GR WD RE SATA 7200 64MB ENTERPRISE

ITB SEAGATE SE SATA/600 7200 RPM 32MB

COOLER MASTER 1 000 WATT 80PLUS MODULARE

ACER 22" LCD W.S. 50000:1 DVI N-SPK

SONY 24X16X24X8 DV DRW SATA BULK

MICROSOFT WIN 7 PROFESSIONAL 64BITSPL

MICROSOFT OFFICE HDME&BUS 2010 KEY

1
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TR1PPL1TE 15tKlV A USB 8-OUTLET UPS W LCD

BUILD WORKSTATION:WITH RAID. WITH OS

Sincere Iv,

Internetwork Comaking
ZS1-606-3300 (o)

713-204-6100 ©

From: Adam Sinn
Sent: Monday, November 07, 2011 1:30 PM
To: Tim Kirk
Subject: R*d: PC

Reply from one of my guys

Begin forwarded message:

From: Stephen Benchluch <siephen benehluch (i?- vahoo-eoni>

Dale: November 7, 2011 12:43:01 PM CST
To: Adam Sinn <Konemaroon @hulmail,com>

Subject: Ke: PC
Reply-To: Stephen BenchInch <stephen bencblueh (ft valwo com>

Adam - The configuration below seems pretty good in many areas. I like the fact that you select
a 64-bit OS by using 4 4GB chips (16 Total), The per-process limit is greatly increased in 64 and
the video cards and other devices will not be stealing usable memory from operating system.
You are using windows 7 which is good with 64-bit OS,

My suggestion is that if you want to do simulation work you need to Ihink about mu16pie core
systems if you are talking about a single box. I could not see the version of the i7 processor that
you are referring to (cores, speed....). As an example a single simulation of 15 days in PJM can
last up to 150 minutes and you do not want to wait for one to finish prior to starting the second
one. i have used 6 and 8 core systems in the past since I was running multiple simulations (up to
6 in a single box) for a total of up to 12 to 18 simulations per day which I believe we would like
to achieve at some point, i think that the i7 has multiple core processors. Stay away from AMD
for this type of simulations. Anything faster than 3 GHz will he good.

The rest is fine with me.

Stephen Benchluch
From: Adam Sinn <qongm3rcoii@hotn13it.com>

T0: stephcnbendiliich@yahoo,ci;m
Sent: Monday, November 7. 2011 10:46 AM
Subject: FW: PC

2
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This information below is for one machine, that is replicated into 4. If 1 am missing anything let
me know. 7132046100. If the price is right, the customer may purchase 4 more.
1 - Mega Box-Cooler Master
1 - i7 Intel Processor with pro fan
4 - 4GB chips = 16 megs of memory, instead of the 24 your pc have.

3-due! lgb DVT video cards
1- 500 GR raptor hard drive
1 -Logitech fx700 keyboard and mouse
1 -650 watt power supply
8 - usb ports 2.0
1 - dvdrw reader

4 - 22in LCD monitors
1-Windows 7 Pro
1 - you build it for me
1-Trippite 650
1 Office 2010

3
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Barry !YL Ffommml<!, k, Esq. 
JJµtryra~ruraJront~:~hoti~inil'~.c_0_111 
Raide:Jt Cbttm1oditfos LP 
'.1333 Alk·n Pkwy, Unit 1605 
lfou~ton, TX no 19-1844 

f{e; !taide:n Commoditic~ LP 

Dear Mr. Bammoml: 

\Ve arc con!actlng you Oil bdmtr of Mr. Patrick de M«n in response 10 your illll::til of 
Momhty, July 1 S, 2(!16 to M~sr£, Ruberto Camara Fuertes and Juan Bo<L 

la thlli cmC11!. y()U hdve conilmieil. that Rm.dell Cmnn'!Od.itfos LP, its Gcncrnl l'artrli:er, ;m,! 
irn of!1cer~ {coHective!y, ''Raiden") will n<>t distribute to Mr. de Man, o.lle of it~ limikd 
part11c1~~~ hi:; due paitncr*"hip distrlbadun i.n thl~ arncntnt of So~JO,.S47 bet-au.:.;;e ••the ct;1urs0 of 
pcrfi:n:n1ancl! h<!tt>.v~ea th·e partl~s n"'-.cc.~"'iitatcd thrit ccrtiihl capital be retnint~d- ~ti th~ 
cornpany.~' _PleaI-1;~ he :idv!sr..xl tluu Ilt\idcn's ucti<..)n_s rrre v.rr<Jngfu1 and have no bak!is ui1d~.r the 
laws of the lJ.S. Virgli1 lsl:11.1d5. Conser1uen1ly. U;L~ is to demand that !\-Ir. de Man's partnc,,;hlµ 
distribution b~ 1clce>scd to him imuwdiakly um! in mi <'ll"" latc1· than on F!i•fay. July ;!9, 20! i), 

In •tddit1011 lo his ptmncrship d1strlbntiou. Mr. de Man is furth~r en.tilled !o compen«<llion 
f(lr !lm M:rviccs rendered tn Ruidcn and ii> al'lillatcs si11~c 2011, as well a& to sev~rnnce payment 

r.1rr.i.-:1 " T,,._,,,f','> ,. Jflf;,ut;;.:1N'1'>1,>s. w ,D'm";;,:~<Jn -• Fi, LN;i,_;;f:t;t""''--~- ~ f,;~~M~A/::o.n: ~ -P'1_ ;;.frf:i-Y;. 

t.nu~vl~UJ: 4 l.k'.~it--.11;.ll;_>N_ " Wt.'.;;..1-P-_i-p.1 ~ti!>.}.'}J• +' {';;; .. ;;,,:;_{} "' t'1lN:;.i';fl1/.1' .j. PkZli<:Nf<, '* P>'IN-1\\;:-"G'!'r I< iJ :S, V!WO\'{ L,_,~1'-"ti-1'· 
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Barry M, Hammomi, Jr.. Esq. 
July zn. 2016 
Page 2 af2 

and other rnluWd c:impe~t'<ltion. To this cmt plea~c m1tc that pursuant 10 tile V iri;ln Mand~ 
Uniform Limited Part11!!rshi11 Aot, 26 V.1.C. ~ :"75, Mr. de Man, a limited parwer of Raiden 
Conunod!lk• LP, has th.: right to d!!1mmd that all panr.crsh1p bo1)ks of Raiden Co.mmodities U' 
be mode llvailable for inspeclion am!· copying, ll$ well as other corporal" doc,in1.:nls and r<>Gnrd•L 
Mr. de Man h~reby rescrveli his right 1,1 mnk~ s\1ch a demand in due cotu'W.!. 

Finally, inutu:diat~ly pJ<!$crve tho ntmv<> . .and :Ill phy~i<;a! and ~tee1ro11k dom.irnents, 
makrfa)s and da!ll in your posscssi6!1, cm:!ody and/or control (huilucding, wilhoul lht1it111fon, 
l>!rnai1s1 tc.Kt _m~&~1g1:s and voice niaif rccordfa1_gs) ihrit arc or :n1lght be relc1.i-ant or related to the 
foregoing nrnt1ers, reganll~ss ofwher" they an~ locawd. 

This letter i~ not i11tcm:lett and sh(.>Uld not b~ cm1s1ruµd, a£ a romJllet~. ~xprcssion of my 
cHJJnt~s fitctrud or !cg:11l positions 'v:ith rcspc£t lo thL.~ n1ai1er, Nothing cont~lnt!d lri or on1itted 
fox111hi.; fott~r fa lnt.,nded, ru\d !!h<mld no( be com>tnt~d. as a wai\·cr, rdmquishmen!, releas~ or 
other limitation upon ll!lY legal or equiw.blG daim~. c<1118es of nction, right~ aru!for rcmedie;; 
available to my oliellt in arty jurisdicti<l!l, inc.luding tho tLS. Virgin falumfa or tho 
CotlUllotlW<l.1lth of J'llerto Rico, nll of which are heccby cxpre'4<iy re~erv~d. 

\Ve ict)k forwnrd to your l.nnn€P<liate respt-:lI"llie to lhi:.; letter. 

Kyle R. Vl~ldncr 
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From: Juan Carlos Bou fma i 110 : jbou re t ra iuol I.com1
Sent: Thursday, August 11, 2016 5:43 PM
To: Barry Hammond <Barry#rufa lrt>uleShold infts.com>
Cc: Roberto Camara Fuertes < tea ma ra jSjfe r ra!u0 1 ( .com >: Juan Carlos Bou <i bou f £T?a i uai .com >
Subject: Confidential Draft Settlement Agreement

Importance: High

Confidential Settlement Communication

Barry,

As requested, attached please find aur proposed settlement agreement for your consideration.

Please review and let me know when you are available to discuss.

Cordially,

JCB

Jttarc Carlos Bou

HO Box 195103 * San Juan, PH 0S91S-5168
Ponce ds Leon Avenue, Suite 500 San Juan, PFi 00017

T, 767 780-7000
R 707766.7001
D. 7ÿ7777.1177

E loouÿfenaiuoii.ccm

FetraitiiMI

The Information contained in this $-tna!l mesÿago is intended ouly for the personal and confidential of the reclptentte) named
above. If you have received fliie communication by s-ror, please- notify us immediately by e-mail, and delete the orIglnei massage.

A y&t priftt tftisB-msii, ask if it '$ mxiiy nsifassm/y, ih/r emffrftfttftaftt ioancams asa&,„

1
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Confidential FcrraiuOji LLC Draft 08 )1 16
SLihpcci to I JRE 408 and PRE 22

This SETTLEMENT, SEPARATION AND RELEASE AGREEMENT, together with tiny

other agreement expressly incorporated ns part of this Sell lenient. Separation and Release

Agreement (collectively referred to us "the Agreement") is made and entered as of August |_ J.
2UI6 (the Effective Date” ). by and among PATRICK DE MAN (PPM): RAIDEN
COMMODITIES, LP. a US. Virgin Island limited partnership rRAIDF.N CSVH: RATDEN
COMMODITIES 1, LLC. a Puerto Rico limited liability company P'RAIDEN PR t: ASPIRE
CAPITAL MANAGEMENT. LLC a Texas limited liability company (ASPIRE

CAPITAL ): ASPIRE COMMODITIES I. LLC, a Puerto Rico limited liability company
( ASPIRE LLC ); ASPIRE COMMODITIES, LP a Texas limited partnership ( ASPIRE
LP"); and ADAM C. SINN ("ACS", and togeHier with RAIDEN HSVI, RAIDEN PR.
ASPIRE CAPITAL. ASPIRE LLC and ASPIRE LP. to he collectively referred to as the
"RAIDEN PARTTES'T-

PPM. RAIDEN US VI. RAIDEN PR. ASPIRE CAPITAL. ASPIRE LLC. ASPIRE LP
and ACS arc sometimes referred to herein individually as a "Party" and collectively as the
' Parlies." In addition, as used in the Agreement. "Affiliate" means, with respect to a person or
entity, ally oilier person or entity which either directly or indirect1 y controls, is coni rolled by or is

under common control with the first person or entity, including the shareholders, partners or
owners of such person. For purposes of this definition. Maroon Services. Inc; Poseidon
Commodities. LLC; XS Capital Investments. LP; \S Capital Management, LLC; Rural Route 3
Holdings. LP; Rural Route 3 Management. LLC; 3S Real Estate Investments. LLC: The Sinn

Living Trust shall he eonsidered "Afill tales" of the Raiden Parties (these parlies, collectively
with the RAIDEN PARTIES, to be referred to collectively as the "RAIDEN GROUP"!.

WHEREAS. PDM has been employed by ASPIRE LP from April 2011 through Tunc
2013 and by RAIDEN PR siDCS Nnvcmher 2013;

WHEREAS. RAIDEN US'VI mid ASPIRE LP are engaged in the business of Leading
certain energy futures and contracts in various USA based Independent System Operators and
Regional Transmission Operators ( TSO/RTQs"}. and exchanges;

WHEREAS, PDM has hecn a limited partner in RAIDEN USVI (“Raiden LP
Interest"!. ASPIRE LP (the “Aspire LP Interest”!, and ti member in RAIDEN PR since 2014
(the "Raiden LLC Interest", and together with the Raiden LP Interest and the Aspire LP
Interest, the LP Interests");

WHEREAS, ACS, as inducement for PDM to accept his employment as trader of
RAIDEN US Vi and ASPIRE LP and to perform the Additional Services (defined below), made
various promises and offers to PDM to become equity partner in certain entities of the RAIDEN
GROUP, including RAIDEN LhSV], and to participate in certain other investments, including
Bounce Energy (collectively the “Eu ui l v Partici pa trim" );

WHEREAS. PDM iustilmbly relied on the above promises to accept his employment
with the RAIDEN PARTIES and has tried to work in good faith with ACS la come la an
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agreement regarding said offers* but ACS has continually retracted and modified said offens in
order to have PDM continue his employment and provide the Additional Services without the
benefits of the Equity Parlidpation:

WHEREAS, in (he meantime, PDM has also been providing additional services at the
request, and frirthc henefit, nf the RArDEN GROUP, including the Tollowing: (i) accounting and
financial services; (ti) operational and administrative services (including payroll, health
insurance admtnislrutor and other human resources functions, as well as ft and contract
management); (iit) compliance and risk management services (including 1SO/RTO relationship
management and maintenance1, and (iv) forensic underwriting and other strategic services
(including drafting the complaint and litigation strategy related to the claim against GDF Sue/:
North America and identifying the tax advantaged jurisdiction and negotiating the related tax
decrees for ACS. RAIDEN PR and RAIDEN L'SVl) (collectively, the Additional Services ’ );

W'HEREAS, notwithstanding that the Additional Services were requested hy, and have
directly and substantially benefitted the RAIDEN GROUP, PDM has not been paid for the same
even though he has demanded payment thereof, nor has he been able to secure the Equity
Participation even though PDM has demanded Us Issuance on multiple occasions;

WHEREAS. RAIDEN USVl is also currently retaining $1*010,847 of funds directly
attributable to PDM's Raiden LP Interest consisting of: (i) $690*847. which constitutes the past
due remainder of the funds reported on PDM's Form K-l for 2015; (li) $120,000, which
constitutes the proportional share of RAIDEN USVl profits atlrihutabie to PDM for the current
portion of 2016 as of the dale hereof and (iii) $200,000 which constitutes the proportional share
of RAIDEN USVl profits attributable to PDM from the dale hereof until May 2017 (these

payments arc collectively referred lo as the ' Retained Distribution.1s'1):

WHEREAS* the RAJDEN GROUP acknowledges and agrees Lhal (i) the Retained
Distributions tire due and payable as of the dale hereof and that PDM has the rights of a creditor
with respect to the same; (ii) (hat the Additional Services have been provided by PDM. have
generated substantial benefit to the RAIDEN GROUP but have not been compensated; < iii) that

the value of the releases and covenants granted by PDM hereunder have significant value to the
RAIDEN GROUP and (iv) that PDM's claims related to the non-issuance of the Equity
Participation have substantia] value; hut that in older to avoid litigation and any regulatory
complications, the RAJDEN GROUP and PDM desire to forever settle any and all claims among
them regarding the Retained Distributions, Additional Services, and the Equity Participation and,

therefore, have agreed to enter into this Agreement subject to each its provisions.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency
of which are hereby expressly acknowledged, the Parties agree as follows:

Paymen1 of Retained Distributions. RAIDEN CSV! shall pay to PDM the Retained
Distributions on Ihe dale hereof.
1.

Payment ul' Additional Services. Tlte RAIDEN USVl shall pay lo PDM in cash the
amount of $1*500,000 on the date hereof in consideration for the provision of the Additional
Services (the "Service C tim turnsa tiu n“ ).

2.

2
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3. Turinillation of Employment, Repurchase of LP Interests mid I Juiiidation of
Damages related to the Equity Participation. RAIDEN USVI and ASPIRE I P combined
shall also pay lo PDM a total amount in cash of $5,600,000 (the “Separation and Release
Payment") in consideration of (i) the termination of PDM's employment in RAIDEN PR; (ii)
the execution of this Agreement, including the releases, warranties and non-disclosure covenant

issued by PDM to the RAIDEN GROUP; (iii) the repurchase of LP interests and (iv) the
liquidation of the damages related to the non-issuance of the Equity Participation (including lost
profits, costs and other damages).

Upon receipt in full or the Retained Distributions, the Service Compensation, and the Separation
and Release Payment (the actual receipt of which shall collectively he referred to as the “Full
Payment"), PDM shall resign as Vice-President and trader of RAIDEN USVI. as trader of
ASPIRE LP, employee and Manager of RAIDEN PR. as well as from any other position or
interest he holds in any other member of the RAIDEN GROUP. Moreover, upon receipt of the
Full Payment, PDM shall no longer be a limited partner, partner or otherwise hold any interest or
ownership in the RAIDEN GROUP.

Notwithstanding the above, PDM shall be treated as a limited partner of RAIDEN USV1 and

ASPIRE LP regarding the Full Payment for federal and Puerto Rico tax reporting purposes Tor
the tax year 2016, shall he issued the appropriate Form K-l reflecting the Full Payment and the
Parlies shall not hike any position contrary to this slat us in their federal or Puerto Rico lax Filings
or for any other purposes. Additionally, the parties shall cooperate with each other and provide
each other with the necessary documentation, including the relevant Forms K-l, to facilitate
PDM's reporting of the amounts received pursuant lo this Agreement consistent with this Section
3.

Moncover, all payments pursuant to this Agreement shall be made, without deduction,

withholding or setoff, lo the following account;

Bank
Routing number
For credit lo

Account numher
For the benefit of
For linal credit lo

Address

J.P. Morgan Chase. NY
021000021
National Financial Services LLC
066196-221
Patrick dc Man
X65890539
One Chase Manhattan PIa/a

New York. NY 10005

4, Mutual Release of Claims.

(a) In exchange and in consideration for the Full Payment, PDM hereby (buL effective only upon
actual receipt of said Full Payment):

(i) IRREVOCABLY AND UNCONDITIONALLY releases, acquits, and forever
discharges the RAIDEN GROUP (together with all of its Affiliates), its past, present and Future
owners, directors, attorneys, officers, shareholders, members, managers, partners, employees,

3
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agents. attorney*. represtnlati and reJaied persons of any of the foregoing enlaijes (each a
"Released Party", and collectively, Ihe ‘ RAIDEN Released Parlies'), from any and all ehumx,

grievances, demands, promises, agreemenis or other causes of action of any kind whatsoever.
KNOWN OR UNKNOWN, at common law, statutory, or otherwise (collectively, the "PPM
Utahns” ). dial may he legally waived and released, and I hot PDM has now or mighl have had in
the past, or mighl have up to and including the Effective Date, relating to PDM*s employment
with, ownership in. association with or separation from RA1DEN USVI, RAIDEN PR. ASPIRE
l,P or any member of the RATDEN GROUP, including bill not limited to, claims of: negligence.
hreach of contract, fraud, defamation. emotional distress, harassment, retaliation, discharge in
violalion of public policy, wrongful dischargedenni nation, breach of implied covenant of good
faith and fair dealing, sexual harassment. violations of federal, state or local laws which prohibit
discrimination on the basis of any protected class (Including race, color, national origin, relation,
sex, sexual orientation, marital or registered domestic partner status. uge, veteran status, or
disability), This further includes Claims I hat PDM may have, have ever had nr may in I he future
have arising out of. or in any way related to: (i) the United States. Texas. U.S. Virgin Islands, or
Puerto Rico Constitutions. Oil Title VIJ of the Civil Rights Act of 1964, as amended (42 U.S.C, $
2000e, el seq„ including the Civil Rights Act of 1991) (Mi) the Texas Labor Code or similar
statue in Puerto Rico, (iv I any other United States. Texas, U.S. Virgin Islands. Puerto Rico or
other applicable laws governing employment or partnerships, as may be amended from time-lo¬

time. including but not limited to the Sartranes-Oxlcy Act of 2002. the Equal Pay Act. Employee
Retirement fncnme Security Act, the Fair Lahor Standards Act, the Texas Commission on
Human Rights Act (or other applicable statutes in a relevant jurisdiction), the PMLA, the Age

Discrimination in Employment Act I' ADEA "). the Americans With Disabilities Act, or any
other local, stale or federal regulation, statute or ordinance (including those based on prohibiting
race, sex, religion, national origin, handicap, disability, or other forms of discrimination) that
may he waived and released, Claims further ineIndex any tort and/or contract and quasi-eon I rue I

claims, including bul not limited to, defamation, breach of partnership agreement, tortious
interference, damage to business reputation or personal reputation, infliction of emotional
distress, negligence, intentional acts, assault, hiitlecy, negligent hiring or supervision, respondeat
superior, invasion of privacy, fraud, duress, conspiracy to defraud, misrepresentation, and all
related Claims Tor compensatory damages, actual damages, unpaid wages or salary, overtime
pay. vacation pay, unemploymenl compensation, sick leave, economic damages, punitive
damages, attorney’s fees, court cnsLs. expenses, interest, and all other losses or damages or
expenses that PDM claims or mighl have claimed, The releases set forth above also apply In any
claims biolight by any person or agency or any class under which PDM may have a right to for
any benefit. In exchange and consideration of the Full Payment, PDM waives all Claims against
the Released Parties and all damages, if any. that may Ise recoverable. Notwithstanding anything
to the contrary in the foregoing, PDM hcrehy reserves his right to sue or otherwise enfoiec (he

terms and conditions of this Agreement and any violation nr infringement thereof.

(ii) Agrees that PDM, ou behalf of PDM, PDM's spouse, family, heirs, assigns,
executors and administrators and/or other Affiliates, will not file, join in. or permit to he filed in
his name or on his behalf, any lawsuit against any of the Released Parties based upon any act or
event which occulted on or before the Effective Dale, and agrees further that if PDM files or
joins in any sueh suit. PDM will pay all costs or expenses incurred hy the sued Released Parties,

including attorneys" fees, us they are inenrred, in defending against such suit. Notwithstanding

4
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I he [oregoing, iliis release is not intended to interfere with PDM's right to (!) lilt) a charge with

the Equal Employment Opportunity Commission (the '‘EEOC") or any similar slate

discrimination agency or eommitision, or (2) challenge the waiver of an ADEA claim or charge,
in connection with any claim PDM believes he may have against the RAIDEN GROUP or its
Affiliates, PDM AGREES, WARRANTS, AND REPRESENTS TO nit:'. COMPANY El I A I
HE HAS FULL EXPRESS AUTHORITY TO SETTLE ALL CLAIMS AND DEMANDS
THAT ARE SUBJECT TO THIS AGREEMENT AND THAT PDM HAS NOT GIVEN OR

MADE ANY ASSIGNMENT TO ANYONE, INCLUDING RDM'S SPOUSE, FAMILY OR
LEGAL COUNSEL, OF ANY CLAIMS AGAINST ANY PERSON OR ENTITY
ASSOCIATED WITH THE RAIDEN' GROL P OR ANY OT I HE RELEASED PARTIES.

(Ill) Agrees that, if any lawsuit is filed in PDM's name or on PDM's behalf, against any
of the Released Parties, based upon any act or event which occurred on or before the Effective
Date, PDM will not seek or accept any personal relief me hiding but not limited to an award id

monetary dunnages of reinstatement of PDM's employmem with the RAIDEN GROUP,

(b) In exchange and hi consideration for the releases given by PDM on Subsection (at

above, the RAIDEN GROUP hereby:

(i) IRREVOCABLY AND UNCONDITIONALLY releases, acquits, and forever
discharges PDM and its Affiliates, their past, present and future owners, directors, attorneys,
officers, shareholders, members, managers, partners, employees, agents, attorneys,
representatives and related persons of any of the foregoing persons and entities (each a
Released Party", and collectively, the ‘ PPM Released Parties "), from any and all claims.

grievances, demands, promises, agreements or other causes of action of any kind whatsoever,

KNOWN OR UNKNOWN, at common law. statutory, or otherwise (collectively, (he “RAIDF.N
Claim*,"), that maybe legally waived and released, and that the RAIDEN GROUP has now or
might have had in the past, or might have up to and including the Effective Date, relating to
PDM’s employment with, ownership in. association with or separation from RAIDEN US VI.
RAIDEN PR. ASPIRE LP or arty member of the RAIDEN GROUP; including but not limited to.
claims dft negligence, breach of contract, fraud, defamation, emotional distress, harassment.
retaliation, breach of implied covenant of good faith and fair dealing and sexual harassment,

This further includes RAIDEN Claims that RAIDEN GROUP may have, have ever had or may

in the future have arising out of, or in any way refuted to: (i) the United States, Texas, U S,

Virgin Islands, or Puerto Rico Constitutions or (ih any other United States, Texas, U.S. Virgin
Islands, Puerto Rieo or other applicable laws governing limited liability companies or
partnerships, as may tv amended from timc-to-time. including but not limited to the Sarbanes-
On Icy Act Of 2002. or any other local, slate or federal regulation, statute or ordinance that may

be waived and released. RAIDEN Claims further includes any tort and/or contract ant! quasi¬
coni raer claims, including but not limited to, defamation, breach of partnership or limited
liability operating agreement, tortious interference, damage to business reputation or personal
reputation, infliction of emotional distress, negligence, intentional acts, assault, hallery, negligent
hiring or supervision, respondeat superior, invasion of privacy, fraud, duress, conspiracy to
defraud, misrepresentation, and all related RAIDEN Claims for compensatory' damages, actual
damages, economic damages, punitive damages, attorney's lees, court costs, expenses, interest.
and all other losses or damages or expenses that the RAIDEN GROUP claims or might bnvc

5
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duimad; The releases sat forth ubovit a.1ÿ0 apply to any claims brought by any person or agency
nr July class under which the RAIDEN GROUP may have a right to I nr any beDcfiE In exchange
and consideration of the Releases set forth in Subsection (a) above, the RAIDEN GROUP
waives all RAIDEN Claims against the Released Parties and all damages, if any, that may be
recoverable. Notwithstanding anything to the contrary in the foregoing, the RAIDEN GROUP
hereby reserves its light to sue or otherwise enforce the terms and conditions of this Agreement
and any violation or infringement thereof.

(ii) Agrees (hut the RAIDEN GROUP, on behalf oT the RATDEN GROUP, each member

of (he RAIDEN GROUP'S spouse, family, heirs, assigns, executors and administrators and/or
other Affiliates, will not file, join in. or permit lo be filed in its name nr on his behalf, any
lawsuit against any of the PDM Re.leased Parties based Upon any act or event which occurred on
or before the Effective Dale, and agrees further that if any member of the RAIDEN GROUP Hies
or joins in any such suit, the RAIDEN GROUP will pay all costs or expenses incurred hv the

sued FDM Released Party, including attorneys' fees, as they are incurred, in defending against
such suit. The RAIDEN GROUP further represents that no member of the RAIDEN GROUP
has filed any complaints or charges with a court or administrative agency against the PDM
Released Parties on or prior to the date hereof. THE RAIDEN GROUP HEREBYAGREES.

WARRANTS* AND REPRESENTS TO PDM THAT THE RAIDEN GROUP HAS FULL AND
EXPRESS AUTHORITY TO SETTLE ALL CLAIMS AND DEMANDS THAT ARE
SUBJECT TO THIS AGREEMENT AND THAT THE RAIDEN GROUP HAS NOT GIVEN
OR MADE ANY ASSIGNMENT TO ANYONE 01 ANY CLAIMS AGAINST ANY PERSON
OR ENTITY ASSOCIATED WITH THE PDM RELEASED PARTIES OR ANY OF THE
PDM RELEASED PARTIES.

(iii) Agrees that, if any lawsuit is filed in the RAIDEN GROEP's name or on (lie RAIDEN
GROUP'S behalf, against any of the PDM Released Panics, based upon any act or event which
occurred on or hefore the Effective Dale, the RAJDEN GROUP will not seek or accept any
personal relief, including but not limited lo an award of monetary damages,

5. Indemnification. The RAIDEN GROUP hereby expressly confirms, acknowledges and
agrees that its obligations to indemnify and hold PDM harmless, heretofore extended and
afforded lo FDM us a former officer and employees under the relevant sect:ona of RAIDEN
USVI s. RAIDEN PR’s, and ASPIRE LP's constitutional documents or other RAIDEN GROUP
constitutional agreements, if any. that contain indemnity obligations that cover PDM in his

former capacity as Vice-President and manager of RAIDEN USVI. RAIDEN PR. or ASPIRE
LP. officer, agent, proxy and/or employee, shall continue lo apply lo and cover, to the same
extent and subject to the same conditions and lint itat ions, lo any claims, liabilities and expenses
that may hereafter be asserted against or incurred by PDM arising from or relating to any actions

taken or omissions by PDM in his former eapueily as Vice-President. manager, employee or
officer Of any member of the RAIDEN GROUP prior (o. and notwithstanding, the termination of
such cupacily.

6. Health Insurance RAIDEN PR will provide to PDM its group health medical hunufils

through the date hereof. PDM may be eligible to receive coverage under the Consolidated
fimnihos Budget Reconciliation Act of 1985 (COBRA.) (or other benefits required by stale or
federal law) hut RAIDEN PR shall he under no obligation to provide more than is required

6
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following the terminalion of any other similarly situated employee and. generally, such
continued benefits shall he at the cost and iniliullve of POM.

7. Non-Disdosureof Confidential!nformation .

PDM agrees to hold in strict confidence and not disclose to third parlies any
Confidential Informalion PDM currently possesses or obtains or lo which il had access during his
employment with RAIDEN USV], except (il as authorized in writing by RAIDEN US VI; (jj) as
may be otherwise required or requested by law, rule or regulation; (lii'j pursuant to an order or
request issued by any governmental agency or self regulatory organization (including any ISO,

each an "SRO',h (iv) to his affiliates, legal, tax and financial advisors; or (v) to an 5RO,

governmcnl agency or other adminisiraiivc body. puiNuani lo an information-sharing or
cooperation program or agreement. As used in this Agreement, the term "Confidential
Information" means and includes RAIDEN USVi's coufidenlial and/or proprietary information
and/or Irade secrets, and includes, but is not limited lo, all attorney-client communications,

technical and business Information, including financial statements and related books and records,

computer disks, electronic files, personnel records, handbooks, manuals, correspondence.
marketing plans, cuslomer files, customer information, customer lists, arrangements with
customers and suppliers, PDM acknowledges lhal RAIDEN USVi's Coufidenlial Information is
special and unique, that the loss arising from a broach or threatened breach of PDfvTs
confidentiality obligations pursuant lo this Agreement cannot reasonably and adequately be

compensated by money damages, and will cause the RAIDEN USVi lo suffer inseparable harm.

Therefore, PDM agrees thal a remedy at law Tor any breach thereof will he inadequate, and
RAIDEN USVI shall be entitled to injunctive or other extraordinary relief in case of any such
breach or threatened breach, which in no way shah limit any other rights, including the recovery
of damages. RAIDEN USVI. may have under law or terms of this Agreement,

a.

Subject to the terms and conditions set Torth in Subsection fal above. PDM agrees
to the following confidentiality covenant as one of the principal considerations to this
Agreement:

b.

i. PDM commits lo never divulge or publicize in the future or cause the divulging or
publication by oLhcr persons of the conlent of this Agreement and of the conversations

between the parties or their representatives in relation lo the negotiation of this
Agreement, except lo his family members, internal or externa I legal, financial, accounting
or lax consultants agents or officers, and unless they receive a formal citation, request or
subpoena duly served and issued by a forum with jurisdiction and authority lo order their
appearance or production of I he information. In thal case, PDM will promplly inform
RAIDEN USVI of this situation and in writing by letter via certified and regular mail
addressed to:_,

so that RAIDEN USVI. if il wishes to do so and ai its expense, may request the necessary
remedies and/nr prolections hefore the inform tilion is revealed; provided* however*
nothing herein will prevent PDM from disclosing said information in order lo. in his
reasonable opinion, prevent or avoid any penally, liability, loss or expense.

ii, Notwithstanding any violation by PDM of this confidentiality covenant, the Agreement’s
obligations will remain in full force and effecl.

7
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8. Mtm-SoJicitiitiim and No Business InterI'emiee. For a period of 6 mouths from July I. 2016,

PDM will not, directly t»r indirectly, himself or through another person or entity: fa)
induce or attempt to induce any employee, partner, contractor nr other agent or Affiliate of
RAIDEN US VI or any of its subsidiaries or Affiliates to leave (or terms mile their relationship
with) RAIDEN US VI or such subsidiary or Affiliate., or in any way negatively interfere with the

relationship between the Company Of finch subsidiary or Affiliate and any such person involved
with RAIDEN USVi. including, without limitation, inducing or attempting to induce any
person or group of persons Involved with RAIDEN USVI nr any subsidiary or Affiliate of
RAfDF.N US VI to negatively interfere with the business or operations of RAIDEN USVI or
its subsidiaries or Affiliates: (b) hire any ibcn-curreni employee, partner or affiliate of the
Company, or (c) induce or attempt to induce any customer, client, supplier, subcontractor,

id lianee partner, licensee, licensor, or olher business relation of RAIDEN CSV] or any of its
subsidiaries or Affiliates lo cease or reduce the amount of business with the RAIDEN US VI or
such subsidiary or Affiliate, or in any way negatively interfere with the relationship between any
such customer, client, supplier, subcontractor, alliance partner, licensee, licensor, or business

relation and RAIDEN US VI or any of its subsidiaries or Affiliates,

9. (Mutual Nim-Disparngemeni. The RAIDEN GROUP and PDM agree and represent to each
olher that they will not at any lime, directly or indirect iy, (it make any negative or derogatory

statements or the like ahoui the other, including about any of Lite Parties or their
Affiliates, (iit solicit from any third parly, anv comments, statements or the like that may be

considered negative or derogatory or detrimental to the good name and business reputation of the
other, including about any of l lie Parties or (heir Affiliates, or(iii) engage in any eonducl that is

deliberately intended to injure the other's reputation, including about any of the Parties or their
Affiliates; provided, however, that any communication or information disclosed by PDM
pursuant lo Sections 7(a){i) through ( v } above shall considered to he consistent with this Section
4 and shall not ho considered a breach thereof.

10. APEA Waiting Period. PDM SHAUU HAVE TWENTY-ONE f21) DAYS AFTER
RECEIPT OF THE ORIGINAL VERSION OF THIS AGREEMENT TO CONSIDER

WHETHER OR NOT TO SIGN IT, AFTER SIGNATURE, A SEVEN DAY (7)

REVOCATION PERIOD WILL RE APPLICABLE DURING WHICH PDM WILL HAVE

THE RIGHT TO REVOKE THIS AGREEMENT AND. IP REVOKED. THE AGREEMENT
WJLU HAVE NO FURTHER FORCE AND EFFECT. ANY REVOCATION MUSI EE IN
WRITING AND BE COMMUNICATED BY NOTICE AS REQUIRED HEREIN. IF PDM
DOES NOT REVOKE THIS AGREEMENT DURING THE REVOCATION PERIOD, THEN
UPON THE EXPIR ATION OF THE REVOCATION PERIOD. THIS AGREEMENT SHALL
BECOME IRREVOCABLE AND BRIN FULL FORCE AND EFFECT.

1 1 . Important Notices Regarding ADF.A . PDM represents and acknowledges that:

*
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(a) RDM RECEIVED THIS AGREEMENT ON [

LEAST TWENTY-ONE (2U DAYS AFTER RECEIPT OF THE ORIGINAL VERSION OF
THIS AGREEMENT TO CONSIDER WHETHER OR NOT TO SIGN IT ANY DECISION
TO SIGN IT BEFORE EXPIRATION OF TWENTY -ONE (21) DAYS HAS BEEN ENTIRELY
PDM’S OWN,

J. 2016, PDM WAS GIVEN AT

(b) NO PROMISES OR REPRESENTATIONS EXCEPT THOSE CONTAINED IN THIS

AGREEMENT HAVE BEEN MADE TO HIM IN CONNECTION WITH THE SEPARATION
OF PDM’S EMPLOYMENT, AND THAT PDM IS ENTERING INTO THIS AGREEMENT
VOLUNTARILY, OF PDM’S OWN EREL WILL . WITHOUT ANY COERCION. UNDUE
INFLUENCE, THREAT, OR INTIMIDATION OF ANY KIND WHATSOEVER.

(c) THERE ARE NO OTHER AGREEMENTS, LAWS OR OTHER RESTRICTIONS,

WHETHER WRITTEN OR ORAL, THAT WOULD PROHIBIT PDM FROM ENTERING
INTO THIS AGREEMENT.

(d) PDM HAS READ AND UNDERSTOOD EACH AND EVERY PROVISION IN THIS
AGREEMENT AND HAS BEEN ADVISED TO CONSULT WITH AN ATTORNEY
BEFORE SIGNING THIS AGREEMENT,

fc) PDM IS AWARE THAT PDM MAY CHANGE PDM’S MIND AND REVOKE. THIS
AGREEMENT AT ANY T IME DURING THE SEVEN (7) DAYS AFTER PDM SIGNS THE
AGREEMENT. IF THEY DO SO. NONE OF THE PROVISIONS OF THIS AGREEMENT
WILL HAVE EFFECT.
AGREEMENT DURING THE REVOCATION PERIOD THAT THIS AGREEMENT WILL
HAVE FIJI.I, FORCE AND FFFFCT.

PDM IS AWARE THAT IF HE DO NOT REVOKE THIS

(0 PDM IS KNOWINGLY AND VOLUNTARILY WAVING AND RELEASING ANY
RIGHTS HE MAY HAVE UNDER THE ADLA WITH THE EXCEPT ION OF EXERCISING
HIS RIGHTS UNDER THE GW BPA TO CHALLENGE THE VALIDITY OF SUCH WAIVER
OF ADEA CLAIMS.

(g) THIS AGREEMENT DOFS NOT APPLY TO RIGHTS OR CLAIMS THAT M AY ARISE
ALTER THE EFFECTIVE DATE,

IE EXECUTED AND NOT REVOKED DURING THE REVOCATION
PERIOD. THIS AGREEMENT IS AND SHALL BE BINDING UPON PDM IN ALL
RESPECTS,

12. No Other Consideration. PDM understands tfcal he will receive no other wage, accrued
vacation, bonus, commission, benefits, severance or similar payments from the Company other
than the Full Payment, including specifically any profit distributions, bonuses or vacation
accruals after the date hereof. PDM acknowledges that ho has been provided and/or has not been

denied any leave requested under the Family and Medical Leave Act f’FMLA").

9

Exhibit A-10



302 

13. Cmisummation of Transactions. Subject to Iho leires ami conditions nf this Agreement.
the RArDEN GROUP and RDM agree In take or cause to he taken and to do or cause to he done
auy and all actions and things as arc neecssary and convenient under the terms of this Agreement
or under applicable laws, or as may be advisable or reasonably requested hy Lhe other Party or
Parlies, as applicable, in order to consummate the transactions contemplated by this Agreement.
None of the Parties shall intentionally perform any act which, if performed, or if omitted to be
performed, would prevent or excuse lhe performance of the Agreement by any Party. In
connection with the consummation or the transactions contemplated, by lhe Agreement, the
RAIDEN GROUP shall at all times subsequent to the execution of the Agreement cooperate with
PDM. to the extent reasonably and lawfully requested, such that the ELI II Payment to PDM or its
designees contemplated hereunder arc made pursuant to the PDM’ reasonable and lawful tax
planning.

14. Governing Law and Choice of Forum. This Agreement and any non-contractual
obligations arising out of or in connection with it are governed by the laws of the
Commonwealth of Puerto Rico (‘“Puerto Rico")- The courtx of Puerto Rico, including the federal
courts located in Puerto Rico, have exclusive jurisdiction to settle arty dispute arising out of or in
connection with this Agreement (including a dispute relating lo the existence, validity or
Iermination of the Agreement or any non-contractual obligation arising out of or in connection
with the Agreement) (a "Dispute”). The Parties agree that tire courts of Puerto Rico are Lhe most
appropriate and convenient courts to settle Disputes and accordingly no Party will argue to the

contrary, including any argument of forum non convenient or similar doctrine.

I?. Representations and Warranties.

a. Each person whose signature is affixed hereto on behalf of a Party represents and warrants
that such person has Tull authority and capacity to execute the Agreement and each or the

related agreements to which i( is a party on behalf nf that Party and to hind that Party to the
Agreement and each of lhe related agreements to which it is a party. Each Parly represents
and wan'flitis lhal il has the legal capacity to enter into the Agreemenl and each of the related
agreements to which il is a party, that it has read the Agreement, that il understands the
Agreement to which it is a party, and that it intends to be legally bound hereby and thereby.
Each Party represents and warrants that the execution and delivery of the Agreement and lhe

performance oT, or compliance wilh, any oT its terms and provisions, do not (i) conflict with
or will conflict wilh, or will result in lhe breach of any or lhe terms, conditions or provisions
of, any governing instruments, contract or any other agreement or restriction to which such
Party is a party or by which it is bound, (ill constitute a default I hereunder or violate any
judgment, order, injunction, decree or award of any court, administrative agency or
governmental body by which such Parly is bound or subject, (ill) contravene any law, rule or
regulation binding on such Parly, or (iv) require the consent or approval of or any notice to
any hureau. commission, hoard or regulatory agency, or any nlher third party or parties,

h. The RA1DRN GROUP represents and warrants that he or it has not filed any administrative
grievances or proceedings, complaints, charges, lawsuits or other legal actions wilh any
court, arbitration panel, government agency or professional association or regulatory body
against any other Party, Each Party further represents and warrants lhal he or il has not
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heretofore assigned or transferred to any person not a Party to the Agreement any released

Claim nr other mutter or any part or portion thereof,

16, Survival, All representations, warranties, covenants and agreements of the ParLies
contained in the Agreement shall survive to the extent contemplated by the execution of the
Agreement and the transactions contemplated hereunder,

17. Entire Agreement- The Parties expressly agree that the Agreement, together with the

exhibits hereto, and such other written agreements among the Parties that may he executed to
consummate the transactions contemplated hereby (the Related Agreements'*) contains the
entire agreement of lire Parties with respect to its and all prior oral or written agreements,
contracts, memoranda, negotiations, representations and discussions, if any. pertaining to tills
matter and the Parlies hereto are merged into the Agreement. No Party to the Agreement has

made any oral or written representation other than those set forth in the Agreement and no Party
has relied upon, or is entering into, the Agreement in reliance upon any representation. The
obligations and rights under the Agreement shall he binding upon and inure to the benefit of, as
the case may he. the Parties’ successors, assigns, heirs and personal representatives.

IS, No Oral Mod Ltications or Waivers. No waiver, modification or amendment of any
provision of the Agreement shall he effective unless executed in writing by the Parties to be
hound by such waiver, modification or amendment The failure of a Party to enforce the breach
of any of the terms or provisions of the Agreement shall not be a waiver of any preceding or
succeeding breach of the Agreement or any of its provisions, nor shall it affect in any way the
obligation of the other Parties lo fully perform their obligations hereunder.

19. Severability; Voidability. Inapplicability or uncnfnrccabitity for any reason of any
provision of the Agreement shall neither limit nor impair the operation or validity of any other
provision of the Agreement. In the event any part or provision of this Settlement Agreement is
unenforceable against a Party or its parent, employees, shareholders, owners, trustee, agents,

subsidiaries. Affiliates, predecessors, successors, assigns, directors or officers due to applicable
law. such unenforceability shall not result in any liability on the Party to which the provision was
deemed unenforceable.

20. Advice of Counsel; Voluntariness. The Parties acknowledge (a} that they have been

separately represented by counsel and huve received the benefit of the advice of counsel in
connection with the negotiation and this Agreement and the Related Agreements, (b) that, other
than as slated in this Agreement and/or in the Related Agreements, no party, agent, attorney or
other pci'son has made any promise or inducement to enter into this Agreement or any of the
Related Agreements, (c) that each Party hereto has entered into this Agreement and each of the
Related Agreements of its own free will and without any threat of intimidation, coercion or
undue influence, and (d) the representations and warranties made in this Agreement and each of
the Related Agreements have heeo made hased on adequate knowledge and information, and
after consultation with legal counsel of their choice,

21. Nutice. Unless expressly slated otherwise herein, every' notice, demand, request, consent.
approval or other communication contemplated hy this Agreement (all of which shall be defined
as "notices" for purposes of this Agreement ) shall be in writing and shall be provided by email
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(where an email address has been provided) and also by mailing ihe same by registered or
certified mail, fim class postage and fees prepaid, return receipt requested, to each of the
addresses set forth helow;

If to the RAIDEN GROUP, then to:

With a copy to:

If to PPM, then to:

Patrick dc Man
URB SABANERA DORADO
544 Corredor del Bosque
Dorado, PR 00646
deman@alum.mit.edu

With a copy to:

Juan Carlos Bou. Esq.
Ferraiuoli LLC

221 Ponce de Leon Avenue, 5th Floor
San Juan, Puerto Rico 00917
T. 787.766.7tMX>
F. 787,766.7001

jbou@ ferraiuoli.com

The Parties may change (heir recipient and address/contact information above at
any time by providing written notice to the other Parties.

Confidentiality. All terms and conditions of the Agreement shall remain strictly
confidential, and shall not be disclosed by any of the Parties, other than to their attorneys, legal
representatives, accountants, financial or lax advisors or regulatory or governmental agencies
having or claiming jurisdiction over the Party disclosing Ihe information, and as may be required
or requested by law, by order of a court of competent jurisdiction or governmental agency, or as
may be agreed to in a writing signed by the Parties here.

22.

23. Captions. Section titles or captions contained herein are inserted as a matter of
convenience and for reference, and in no way define, limit, extend or describe the scope or the

Agreement or any provision hereof.

24. Number and Gentler. Whenever the singular number is used herein and when required by
the context, (he same shall include the plural, and the masculine, feminine and neuter genders
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shall each include the others, and Lhe word “person" shall include corporation, firm, partnership,
business entity, joint venture, trust or estate.

25. Execution in Counterparts and by Email. The Agreement may be executed in two or
more counterparts, each of which shall be an original, but all or which shall constitute one and
the same instrument. Photographic and emailed copies of such signed counterparts shall have
the efficacy of a signed original and may be used in lieu of the originals for any purpose.

26. Drafting. Each Parly lo the Agreement and hereby acknowledges its cooperalion in the
preparation and drafting of the Agreement. Hence, in any construction or interpretation of the

Agreement, the same shall noi be construed against any Parly on the basis that the Party was the
drafter (i.e. contra proferentem is not applicable!.

27. Voluntary and Knowing Agreement By their authorized signatures below, the Parties
certify that they have carefully read and fully considered the terms of the Agreement, that they
have had an opportunity lo discuss these terms with attorneys or advisors of their own choosing,
that they agree to all of the terms of the Agreement, that they intend to be bound by them and to
fulfill lhe promises and agreements set forlh herein, and thal lhey voluntarily and knowingly
enter into the Agreement with a full understanding of its binding legal consequences.

28. Attorney's Fees. Each Party shall bear Iheir own attorney's fees and cosls in connection
with negotiation and drafting the Agreement.

29. Business Day, for purposes of this Settlement Agreement, the term "business dnv" or
"business davs" means any day or days other than (i) Saturday or Sunday; or (ii) a day on which
banks are required or authorized by law to close in San Juan. Puerto Rico.

(Remainder of page intentionally left blank )
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(Signature page of Settlement, Separation and Release Agreement between the Raiden Group
and Patrick de Man)

IN WITNESS WHEREOF, lhe parties hereto have executed this Agreement as of the day and
year first above written.

PATRICK DE MAN

Date:

ADAM C. SINN

Date:

[RAIDEN GROUP]

By:
Name:
Dale:

RAIDEN COMMODITIES, LP

By: RAIDEN COMMODITIES 1, LLC, General Partner
By: ADAM C, SINN, Manager
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COMMONWEALTH OF PUERTO RICO
COURT OF FIRST INSTANCE

JUDICIAL CENTER OF BAYAMON
SUPERIOR COURT OF BAYAMON

[A| PATRICK A P DE MAN;

CIVIL CASE NO. D AC2016-2144 (7U2)
|BJ MIKA DL MAN (AKA MIKA KAWARJIRI-DE
MAN OR MIKA KAWAJIR1);

BREACH OF FIDUCIARY DUTY; BREACH OF
OPERATIONAL CONTRACT: BREACH OF
PARTNERSHIP CONTRACT; DAMAGES; BAD
FAITH AND FRAUD, BAD FAITH IN
CONTRACTING; UNJUST ENRICHMENT.

[C] COMMUNITY PROPERTY REGIME
COMPRISED OE BY DE MAN-KAWAJ1R1;

Plaintiffs!
v.

[I] ADAM C. SINN;

|2| RAIDL.N COM MOD II ILS. LP; /stomp. FILED WITH THE COURT CLERK,

DEC 16,2016. 4:58p.(r\.}

[3] RAIDEN COMMODITIES 1, LLC:

[4] ASPIRE COMMODITIES, LP;

|5] ASPIRE COMMODITIES L LLC;

[6] SINN LIVING TRUST

Defendants

COMPLAINT

TO THE HONORABLE COURT:

APPEARING ate [he Plaintiffs, Patrick A.P. de Man (“Da Man") Mika de Man (alia Mika Kattajiti of

Mika Kawajiri-de Man), and ilic De Mau-Kawajiri Communify Property Regime, represented by the undersigned

attorneys, wtio respectfully DECLARE, ALLEGE AND REQUEST;

I.
NATURE OF THE CASK

1. Since early 2014, De Man has been a limited partner in Kaiden Commodities, LP ("Raiden LP")

aitd Aspire Commodities, LP ("Aspire LP"). Raiden LP and Aspire LP are the Defendants.

2. Raiden Commodities i. LLC ("RC1") is the general partner of Raiden LP. Aspire Commodities 1,

LLC ("ACl") is the general partner of Aspire LP. RC I and ACl (collectively, the "General Partners"), both of whom

have fiduciary duties to [De Man as general partners.
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3. Adiim C. Sinn {"Sinn"), the only individual defendant, absolutely, totally and effectively controlled

the General Partners.1 and routinely neglected and ignored the proper separation between the Defendants’ corporate

affairs (which are legal entities! and his own personal affairs, all for his own benefit, despite the fact that he was not

the Defendants' only partner.

4. Over the years. Sinn organized and structured a business group together with the other Defendants.

which operated as if it were one sole entity with identical interests, but did not follow their individual corporate

formalities, which ultimately answered to the whims of their alter ego. Sinn.1

Furthermore, by virtue of the absolute control thut Sinn exercised over the General Partners and his5.

Lilies us chief executive officer and president, he owed, directly and personally, fiduciary duties tu De Man. as Lhe

minority partner. These fiduciary duties included the duties of loyally, care, fair treatment and hunescy. and both Sinn

and the General Partners (directly and rhrough Sinn! viol need these Julies on repeated occasions.

Sinn and the Sinn Living Trust (“Sinn Trust”) were considered as "Ley persons” within the structure6.

of Aspire LP. Raidcn LP. AC1 and RCL

7. Before, during and after De Man became a limited partner in Aspire LP and Raiden LP (collectively.

the “Operating Companies''!. Sinn convinced De Man to participate and contribute to the business activities of the

Operating Companies by making promises of substantial equity interest in them. As a result of these promises and

statements made by Sinn ( their fiduciary), De Man invested and contributed substantial amounts of time and capita!

into the business activities of the Commercial Companies and contributed to the enormous success that tliey had in

the midst of challenging, volatile and turbulent markets.

1 De Man owns 5(1% of the equity interest in RC I, bill his equity in Iciest does not come with voting rights, which means (hat Sinn.
lhe other partner, completely controls the company and owes fiduciary Julies to De Man.
- This '’consolidated" way of administering the legal entities is evidenced in the Defendants' operating and incorporating
agreements such as that of Aspire LP. for enampte. In .said agreement, Sinn is appointed as a "Designated Key Perron" of the
"Primary Operating Companies" (a term which includes most nfthe Defendant, and despite lhe fact shat he is rtni a dins:! partner
of said cntiLy, he is afforded all of the rights nnd obligations of a Iruc and legitimate direct partner, including the right to vote nnd
exercise cuctrul over lhe entity and lo exercise the privileges and rights of a controlling partner, He is also given the duties and
obligations each partner has. as well as (heir fiduciary duties. Thus. Sinn hie gained effective control over its indirect subsidiaries,

effectively and voluntarily piercing the corporate Veil or these companies In clear violation of Lhe recognized principles on
separating the legal capacity of a shareholder (rum Lhe legal entity in which lhe shareholder holds interest.
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When De Man asked Sinn in mid~2()lft to honor his promises lei contribute additional corporatea.

capital, Sinn refused and unjustly withheld dose 10 S7tlO,tKXJ.OO uwed 10 De Man with the intention (and the elfectj

of depriving De Man of Lhe money necessary to invest in his businesses. Sinn was the reason why Raiden LP did not

pay De Man [he liquid funds that were due, payable, and owed to him, and has gone back on his promises oi'

contributing additional equity inieresL in the Operating Companies, which, in addition to constituting a breach of the

agreement between the parties, also constitutes a breach of his fiduciary duties to De Man.

9. Asa result, the Plaintiffs are seeking to recover cite damages caused by the Defendants’ refusal to

pay the due amounts Ridden LH owed De Man along with the damages due to Sinn's failure to honor his promise to

issue additional equity interest. Finally, De Man is requesting an order for Sinn and Sinn Trust to reimburse and return

tens of millions of dollars in illegal profits arising from the breach of their fiduciary duties, their legal obligations, and

Lhe investments and contribution made by De Man while lie reasonably and directly relied on the promises made by

Sinn.

iO. Alternatively, the Plaintiffs request compensation for the damages they suffered as a result of the

Defendants’ bad faith and deceit as welt as the damages caused to the Plaintiffs as a Jesuit of the Defendants’ unjust

enrichment.

11.
THE PARTIES

De Man is of legal age. married, and a resident of Dorado, Puerto Rico.

Mrs. De Man is of legal age, married, and a resident of Dorado, Puerto Rico. Mr. und Mrs. De Mun12.

have two children who live with them in Durudo.

The De Mun-Kawujiri community propcity regime is comprised of De Mur and Mrs. De Man.12.

Raiden LP is a limited partnership organized under Lhe laws of the United SLULCS Virgin Islands, and14.

administered by its general partner. RCl, oULof Dorado, Puerto Rico. IL was recently lLcon verted" into a Texas limited

partnership. Sinn controls Raiden LP through his control over RCl (its general partner) and his powers as executive

officer of both entities. Raiden LP continuously aitd systematically conducts
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its business in Puerto Rico directly or through its general partner (RCl), its agents, director and partners, and in any

cate, the activities of Raider LP in Puerto Rico give rise in part to this Lawsuit.

RCI is a limited liability company organized tinder the laws ol' the Coimtiobwealth of Puerto Rico,15.

and its primary place of business is in Doradu, Puerto Rico. Sinn controls RCl through his majority interest in it and

his powers as an executive officer of RC.’1.

Aspire LP is a limited partnership organized under the laws of Texas and administered by its general16.

partner, ACl, out of Dorado, Puerto Rico. Sinn controls Aspire LP through his majority interest in it and his powers

as executive officer of AC1 . Aspire LP continuously and systematically conducts its business in Puerto Rico directly

or through its general partner {AC1 1, its agents, directors and partners, and at any rate, Raiden LP's activities in Puerto

Rico have partially given rise to this Lawsuit.

17. ACl is a limited liability company organized under the laws of the Commonwealth of Puerto Rico,

a ltd its primary place of business is Dorado, Puerto Rico. Sinn controls ACl through his majority interest in it and

his powers PS an executive officer of AC I .

18. Raider LP. Aspire LP, RCI and ACl have a presence in Puerto Rico through their agents, general

partners, executive officers or representatives, os well as through the Sinn's administration and management from

Puerto Rico. According to information and knowledge that the Plaintiffs consider to be accurate. Raiden LP, Aspire

LP. RCI and ACl have no other place of business other than Puerto Rico, Furthermore, both ACl and RCI are

beneficiaries of a tax exemption decree under Law 20 of January 17. 2012 (as amended). Thus, both entities manage

some of the other Defendants from Puerto Rico.

19, Sitm is an individual who allegedly resides in Puerto Rico, he is of legal age and single. Sinn is the

beneficiary of a tax exemption decree under Law 22 of January 17, 2012. According LO the terms of said decree (the

"Sinn Decree"). Sinn is required to establish his legal and tax residence in Puerto Rico. The above notwithstanding,

Sinn has publicly expressed his disdain for Puerto Rico and the Plaintiffs have serious concerns as to whether Sinn is

in compliance with the Sinn Decree.
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The Sinn Trust. another of the Defendants, is a trust fund organized under The laws of Texas. Bused20.

on information and belief, Sinn is the primarybeoefkdary of the Sinn Trust and is also the trustee of said LFUSL therefore

he has executive control over it. The Sinn Trust and Sinn are the primary beneficiaries of the other Defendants and

conLrul them direeLly through their agents and appointed officials. Based on information and belief, all or pan of the

illegal profit made by Raided LF and Aspire LP and owed to the Plaintiffs have been distributed directly or indirectly

Lu the Sinn TrusL. The Sinn Trust has a presence in Puerto Rico through Sinn, und to the extent LhuL some or all the

actions being attributed to one or more of the Defendants was committed by the Sinn Trust, then these actions were

intended to harm the Plaintiffs, who reside in Puerto Rico.

21. I11 compliance with Rule 21 of the Rules for the Administration of the Court of First Instance

{August 2009). the physical and postal address and telephone nu tuber of die Plaintiffs is:

Physical Address:

554 Corredor del Bosque. URB Sabaoere Dorado. Dorado, PR 00646

Moiling Address:

554 Corredor del Bosque. URB Sabanera Dorado. Dorado, PR 00646

Telephone:

©39} 240-3510

The contact infermation for the co-defendants shall be provided by the paities or by their legal representatives.

m.
.njRismcTfON or TIIE COURT

This Honorable Court has die authority to award this Lawsuit in accordance with Rule 3 of the Rules23.

of Civil Procedures of Puerto Rico. 32 L.P.R.A. Ap V , R. 3.

IV.
MATE RI AL l-ACTS OP T1IE COMF1 AIM

In accordance with Rule H.3. of the Rules of Civil Procedure of Puerto Rico, the Plaintiffs arc24.

including paragraphs 1
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through 22 of this complaint by way of reference as a part of this paragraph, as if they were being alleged again. See

32LP,RA., Ap. VR.8.3.

V.
BACKGROUND

25- After receiving a Master’s Degree and a Doctorate in Chemical Engineering, as well as a Master’s

in Business Administration from the Massachusetts Institute of Technology (MIT) in June 2006. De Man became an

associate in the New York office of Lehman Brothers (“Lehman"), working on commodities trading. In early

September 2007, De Man and Sinn ended tip working together in Lehman, first in New York and then in Houston

(from March to September 2008). Sinn and De Man managed trading in the ERCOT-' (“Eneoi”) market, and within

Lehman, they were responsible for trading in the Texas electricity .

De Man’s quantitative background complemented Sinn’s market knowledge and experience. De26.

Man structured the work processes and created the infrastructure necessary for Erect trading operations, which allowed

them both to work efficiently and successfully as a team.

27. Once Lehman filed for bankruptcy in September 2001$, De Man and Sinn went their separate ways.

De Man obtained a job at Lehman Brothers Holdings Inc. in New York, due to his extensive institutional knowledge

and worked in bankruptcy estate. As an expert in several financial products, De Man analyzed a variety of offers of

products and deals and managed to collect over SI 50 mi!!ion on behalf of, and to the benefit of, the creditors of the

bankruptcy estate.

28, Meanwhile, in Houston, Sinn realized that working independently (that is, independent from a large

and well-established company) would be his best option, and he would suggest from time to time that he and De Man

could someday work together again. In early 2009, Sinn began to trade in electricity futures independently. He initially

registered his business entity as “Aspire Capital Management LLC". and later, in 2011, Sinn transferred those business

activities to Aspire LP. one of the Defendants.

1 Electric Reliability Council of Texas, http://www,ercot.com,
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Although Sinn traded primarily in futures markets. he soon began to explore trading in ''financial

transmission rights" C'FTRs'V, and in virtual products or “virtuals"‘, These are specialized products that are

29.

negotiable in auction markets organized by the regional operators of the electricity grid, such as ERCOT. for the State

ofTexas. During the summer of 2009. Sinn visited New York and met with De Man to continue exploring these ideas.

30, Sinn did not have the knowledge, experience, or the quantitative skills to trade these products on his

own, De Man also did not have a great deal of experience in trading these products, which is why in October 2009,

he applied fur and accepted a job with RES Sempra Commodities f"Sempra’') (located in Stamford. CTk While he

worked at Sempra. De Man learned how to successfully trade FTRs nnd Virtual*.

While De Man was working at Sempra. Sinn continued tu tell De man how appealing it would be31.

fur the two of them to build a business. Fur example, on July 22* 2010, Sinn sent an email Lu Dc Man in which he said:

"Retying on someone else ghvs me the hcebee jeebees. You ready to join meT

De Man and Sinn soon began to have more serious conversations (by telephone and email) regarding32.

the viability of a joint company, the regional markets in which this company should participate, and what die

applicable capital requirements would be. As part of this dialogue, Sinn repeatedly expressed his desire for De Man

to join him: "it would be a privilege to get an arrangement worked out" (September 20, 2010) ami "I v/rrr this as

more ofa partnership" (September SO, 2010).

33. In late 2010. and while the dialogue with De Mail continued, Sinn decided to create a new company

for die purpose of trading FTRs and Virtual*. and asked De Man

* Financial Transmission Rights or FTRs allow market participants to offset potential losses (hedge) related to the
price risk of delivering energy to the grid. FTRs are a financial contract entitling the FTR holder to a stream of
revenue (or charges) based on the day-ahead hourly congestion price difference across an energy path

( http://pjm.com/ma rkcts-and-operations/ftr,asp*},
5 Virtual transactions are a set of bids and offers submitted to take financial positions in the Day-Ahead Market
without the intent of delivering or consuming physical power In the Real-Time Market.
( http;//www-pjm.eom/~/media/library/reports-notices/speciai-reports/20151012-vi rtual-bid-report.ashxj
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to suggest EI mime fbt the new coin puny: “Just make it something that tit some point in time if you wanted to sell the

cornpmty that the name isn 't too os&andish" < November 3, 20 1 0).f’

34. The name that De Man recommended was iLRaideti Commodities" (i.e„ two of the Defendants,

Raiden LP and RCJ) and this was the name that Sinn chose for the company. Its general partner was Poseidon

Commodities LLC, Both entities were formed in the United States Virgin Islands, since Sinn and De Man were

considering moving to St. Thomas due to certain tax incentives.7

33. At the start of 201 L De Man had a family with a one i I ) year-old son and had bought a house.

There lure, the idea of leaving a good pu si Lion with a large and stable company and in order to lake pan in a small and

independent commercial enterprise Was hard to take. In facL, De Man’s boss at Sempra, who Was also Sinn’s former

boss, laughed when he heard uf Dc Man’s plans ro reject a job Offer from a European bank to join Sinn. He told De

Man thaL Sinn’s operation was inferior and that “Adam |Sint)J is Leading out of his basement" De Man’s decision to

partner with Sinn bruUghL with it a significant reputational risk in addidun to the practical and personal risks described

above. This is also, among other reasons, because Sinn was a stria]I trader. Unknown in the market, and had not even

earned the respect of his former boss.

3b. De Man left Sempra to join Sinn in April 2011 Sinn finally managed to persuade De Man to join

him and to take the aforementioned risks, using as his big guns the promise of equity inteiest in the company that De

Man had already named. Thus. De Man. confident and relying on Sinn's promises, accepted the risks in exchange for

the expectation of becoming an equity partner and to be materially compensated to the extent that the company was

successful or was sold.

* Without a doubt, from the beginning, Sinn was deftr that De Man would be the owner of the entity in question
qnd would benefit from its potential sale.
7 Eventually, Sinn and De Man abandoned this idea and chose Puerto Rico as their base of operations, primarily

because of the tax benefits provided for by Laws 20 and 22 cited above.
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37. Sinn and De Man agreed that Sinn would provide the capital required for the electricity trading

business, while De Man would contribute his knowledge, efforts, experience and skills. In addition, they initially

agreed that De Man would receive (as his initial compensation! 30% of the profits generated by his own trading in the

electricity market- Sinn also promised De Man that he could buy up to a 50% equity interest in Raiden LP,

In addition, beginning in 2011. a practical complication arose which delayed the documentation of38.

De Man’s partnership share in Raiden LP. De Man, a Dutch national, originally came to the United States as a graduate

student. After receiving his graduate degrees, De Man began tu work under the H-iB visa program. Under this

program. De Man had to be a salaried employee with an income above u certain threshold, and there were also certain

restrictions related LO De Man being the owner of the company sponsoring his H-iB visa. Since Sinn had hired a few

traders ai Aspire LP, De Man and Sinn agreed that De Man would be an employee of Aspire LP lor a limited period

of time, and that as soon as his visa status permitted. De Man would obtain the promised partnership share, which is

what he was working for.

39. At the end of 201 L Sinn asked his attorney. George Kuhn, tn draft an agreement which included the

details of his relationship with De Matt regarding the companies. The draft specified that De Man had tn right to

acquire up to 50% of Raiden. After making edits and suggestions, De Mtin sent the revised document to Sinn, but

Sinn ignored him. Nevertheless, Sinn assured De Man that he had the intention of honoring his promise, and that the

agreement regarding his interest would eventually be formalized.

40. Once De Man began working with Sinn, Sinn was able to expand the companies' business activities,

rent additional office space and hire several new traders. This business growth generated substantial additional

administrative needs. At Sinn’s request, De Man devoted a significant amount of time and effort to effectively

incorporating and Including each of the new employees into the operation, and creating a management and

administrative framework. These administrative and managerial efforts, typical of a partner nr an

a In other words, Do Man would have the right to receive 50% of the profits made by Ra I den's overall business, and
not just a percentage of the earnings generated by his individual trading activity.
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owner, distracted De Man a great deni and prevented hint ftom engaging in his market activities, which is what

generated income for him.

41. As indicated above, during the first few years (201 L-20 1 3), the capital contributions De Man made

to the companies were not formally recognized.

42. [n that sense, the audited financial statements of Hidden LP show that as of Decemher 2 i. 201 1, the

net owners’ contribution during that year was $2.9 million dollars. |)e Man's trading strategies were immediately

successful and generated significant earnings, and therefore his 30% interest in those earnings began to accumulate.

The account that held Dc Man’s share uf [he earnings grew quickly, dtle Lu the fact LhaL Dc Man did nut receive any

monetary compensation from Aspire LP or Raidcn LP in 21)1 L De Man’s success was reHeeled in Lhe neL income of

Ridden LP of nearly $$00,000.00 for 2011. which increased the owner’s equity Lo S3.4 million at the end of 2011,

By the end of 20[2, De Man’s 30% i nleres L in the earnings was more than $1.9 million, while more43.

than double that amount (some $4.5 million) was added lo Sinn’s accounL, which was allocated 70% of Lhe profits

produced by De Man. Nonetheless, when Sinn found uuL Lhal Dc Man had earned compensation of more than $1.9

million in such a short time. Sinn demanded that De Man reduce that amount to $1.5 million, alleging that that sum

represented his after ta\ earnings.’

44. Raided LH used the earnings attributable to De Man's traffic in its operations as if it were actually

part of the capital contributed by De Man. In addition, the capital contributed by De man was available, without

interest, for Sinn and Raided. They used De Man's "capital" to meet the additional collateral requirements or "margin

calls" that both the ERGOT markets and the financial institutions made to Sinn during the summer. August and

September of 2012. While Sinn tried to gather the cash required to remain solvent, he was also putting at risk the

capital contributed by De Man to the business.

5 Do Man believes that this "deduction" was improper because the tan rates for the companies and for Sinn at that

time were Extremely law due to the capital structure of Sinn's companies,
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Aspire LP and Raiden LP esCLLpccl unharmed from Lhe 2012 debut Its with Lhc help and sacrifice of45.

DL* MUII. Do Man supported Sinn and tht businesses during this period, and oven managed the dtlieuit and critical

relationship with ERCOTs, and roseurt hod the collateral requirements calculated bused on the ERCOT ertdiL model.

In this way, De Mun supported the companies during difficult times, helping Lbem to survive while their cupiLaJ was

at risk and they could lose all of their net gains.

Over the next year, De Man continued to be successful in his operations, and ended the year 201346.

with over $2 million dollars in accumulated earnings. Finally, in 2014, De Man decided to withdraw some of the

earnings that had accumulated in his equity account. Despite those withdrawals, his accumulated and non-distributed

earnings were at S2 million at the end of 2014. At the beginning of 2015, when compiling information for the federal

tax returns for the 20 i 4 calendar year, Sinn finally recognized De Man's status as a limited panner in Aspire LP and

Raiden LP. and asked the company's accountants to prepare the Form K-ls for De Man. Those K- 1s reflected that De

Man was, in his individual capacity, a partner both of kidden LP as well as of Aspire LP, and that he had equity

accounts in each entity from which he had already received distributions. For this reason, from the moment that De

Man became a partner of Aspire LPandof Raiden LP. Sinn, as the majority partner and chief executive of the entities,

had the fiduciary duties of loyalty, care and transparency to De Man.

47. Ordinatily. in a bonk or a hedge fund, a trader can focus all of his attention on his business, since

the administrative, operational, financial and technological infrastructure are managed by personnel who specialize in

those areas, also known as the " back office” or “middle office”- Having said this, neither Aspire LP nor Raiden LP

had that administrative infrastructure in place. Therefore. Sinn asked Dc Man to assume total responsibility for these

critical dudes, and to convince him to do so. Sinn again assured De Man that he would have the right to obtain an

equity interest of 50% in the businesses of Ruiden. De Man accepted the challenge, relying on Sinn's promises, and

starting basically from scratch, led the effon to convert Raiden LP into a trading house that was in compliance with

the applicable requirements of the ERCOT and PJM markets. In thaL sense, Sinn asked De Mun to take on the roles of

the back and middle offices,
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and to completely supply the administrative and management infrastructure whit:h he didn't have. De Man's efforts

allowed JJIL of the Traders of Aspire LP and Raiden LP (including Sinn hi msel I) to successfully fund without

distractions) trade in ERCOT and PJM. Meanwhile, Lhe Lime thuL Dc Man could have been dedicating to successfully

trading in the markels would be reduced, as eventually was the case, lu his detriment.

In a leLler to the Department of Huineland Security, Sinn Certified That the scope of De Man’s48,

responsibilities included only those activities directly related lo De Man’s trading in FTRs and Virtuals. As a

consequence, De Man would develop bis own infrastructure land not that used by companies in general), such as:

analytical tools, databases and modeis in order to enter the aforementioned commodities tiiiu'kets. Using this

infrastructure. De Mar would be able to analyze, identify and execute profitable trading strategies. It is clear, then.

chat the De Man's work was not to serve as the “backfmiddle office"or the firm's rooming administrative infrastructure.

but rather his official and primary function was to trade in electricity markets. Therefore, his initial compensation

was tied directly to his own earnings, and beginning in 2014, that compensation was a iso evidenced in the limited

partnership giver to De Mar in Raided LP and Aspire LP. Understandably, any time that De Mar would devote his

time to the administrative tasks of the companies in general, it would prevent him from devoting himself fill I time to

rhe main [and lucrative) activities of electricity trading.

However, believing justifiably that he was going lu become a true equity partner. De Man invested49.

his efforts, abi lilies and lulenis (i.e, lhe so-called “sweat equity") and assumed responsibility, as required by Sinn, for

a large number of tasks that clearly went beyond his duties as a truder. Logically. De Man (as wuuid any other

reasonable person) would have preferred to invest his time in a lucrative activity like trading electricity, instead of a

non-lucrative activity such as the administrative functions that he was asked to perform, unless something equally

valuable would have been promised to him. And along these lines, De Man invested considerable amounts of time

and efforts over die years to research, organize, manage and administer various aspects of the Aspire and Ruiden

companies, as required by Sinn, because he was relying on the promises of ownership that Sinn hud mode to him.
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During 2014. Dc Mao continued to ask for recognition and remuneration lor hit, administrative and50.

managerial work on behalf of Sinn, Aspire LP and Raiden LP, as well as for his ownership to be formalized. Instead,

Sinn’s strategy in response to De Man's requests was to delay and put off any discussion about the issue, without

every denying or rescinding the promises that he had made. In this way, Sinn managed to get De Man to continue to

administer and manage the companies, and in his spare time, to trade in the electricity markets, primarily for Sinn's

benefit.

51. By early 2016 De Man was extremely frustrated due to, on the one hand, Sinn’s failure to respond

to his inquiries regarding the formal recognition of his partnership stake, and on the other, the continuous and frivolous

requests that Sinn was making of him in relation to the administrative infrastructure. Whenever De Man would express

his frustrations and ask for a final response to his requests. Sinn would postpone and evade and discussion or

meaningful response, which indicated that Sinn had already decided to breach his obligations to De Man,

52. Beginning in 2013, Sinn instructed Kyle Carlton, an attorney in Texas, to put the ownership and

operational agreements of the multiple entities that Sinn controlled in order, including Aspire LP. Raiden LP, AC I

and RC i The expectation was that within the new set of documents. De Man's status as a 50% partner in Raiden LP

would be finally formalized- For reasons that are still not dear. Carlton took a long time to carry out the tasks that

had been assigned to him. The delays endured by De Man were extraordinary. When Dc Man asked when the

documents would be ready for review. Sinn’s predetermined tactic was. again, to delay, and to use the excuse that he

was busy with more important tasks.

Two years later, in 2015, when De Man inquired about the status of the partnership agreement of53.

Raiden LP, Kyle Carlton responded: “I have drafted the documents, but I need to check it over one more time. I

should be able to knock this out later this week /early next ireeL
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It is the last pieee in Adam *s puÿle." In fact, De Man never received that draft nnr any version of the document.

54, Later on. in March 2016. De Man received an internal memorandum addressed to the “Limited

Partners erf Aspire Commodities'', which discussed, primarily, a change in policies with respect to the distributions of

Aspire LP Similarly, De Man received an equivalent internal memo discussing this same change policy for Raiden

LP. addressed to: "Limited Partners of Raiden Commodities, LP",10 Each of the memorandums were prepared and

sent hy Kyle Carlton. Barry Hammond and Mr. Schieffer, with a copy to Sinn, Kyle Carlton and Barry Hammond

were Sinn’s lawyers, while Schicffer was his external accountant. Thus, with Sinn’s full knowledge, both the

companies' uiiomeys and their accountant represented and admitted that De Man continued to be a partner of Aspire

LP and Raiden LP. Furthermore, in early 2016, De Man received a K-l form reflecting his share in the ownership of

Raiden LP and his earnings fur 2015.

Meanwhile, during the first half of 2016, with Carlton’s assistance. Sinn attempted to amend some55.

of the agreements related to the companies and affairs of Raiden LP and Aspire LP. with the intention of continuing

to squeeze De Man in order to get him out of those companies. Incredibly, Sinn and his accomplices attempted to

unilaterally and without any notification, amend the incorporation documents of the entities, despite the acknowledged

status of De Man as a partner in Aspire LP and Raiden LP. and as a 50% member of RCi (the general partner of

Raiden LFl.

56, I3y mid-2016, De Man was finally convinced that Sinn hud no intention of keeping his promise to

issue a 50% equity interest in Raiden LP. In tight of all of the above, De Man concluded that he had no other option

than to leave his position, and therefore he requested a distribution of the capital that he still maintained within Raiden

UP. These funds (SG90,84-7,001 had been reported to the federal government on the K-l form of the tax returns for

calendar year 2015, and therefore, they were the property of De Man, Sinn interpreted De Man’s request for his

distribution as a statement of his Intention to completely separate from the partnership. De Man. now tired of having

to explain himself, wrote the following to Sinn on June 30, 20JG:

10 Typographical error in the name of the company on the original memo.

Exhibit B-2



356 

CVonipiajnl
hiihd Lt Man, cl al V. Adam C. Sinn, d al
D AC 2016-_
Page \ 5 -at 25

(_)

The fundamental concern has nor been addressed, and rt shows that you and Barry [Hammond) also.
it seems, view the situation in a way that 1 completely disagree with-

1 want this to be absolutely dear, so 1 say it again: For years I had the view of ownership on the
horizon. That’s why 1 took up woik that had to he clone to move the business forward. For that time
1 spent I was never compensated, and it is reasonable to state that this was in fact a huge opportunity
cost for me by not being able to trade,

1 believe it is better to separate. And as l stated earlier. I would like that fairly. For example,
liquidating PJM would take more time so I can just keep at it until the book is completely closed, l
can work with Barry on a list of things and a separation agreement- But 1 can't be expected to spend
hocus for free to train Barry what f developed in my own time.

The distribution l asked about is based on P/L generated last year. YTD results are positive and I
have a small open PJM position with a positive locked-in P/L, so there's no reason to hold hack
anything,”1 1

Sian’s response was predictable, since he had finally excised De Man from the companies: “/ expect57.

you to meet with Barry and train him to take aver the duties that you wilt no longer be performing'' (July 1 >
20]6).

Sinn proceeded to withhold the aforementioned distribution, simultaneously alleging that it was an investment of

“capital”, while, on the other hand, he was denying De Man his share in the companies. Since then, Sinn and Hammond

have ignored multiple requests and demands for payment from De Man. Ir was soon clear that Sinn’s denials were

part of a plan to deprive De Man of various resources while they tried to force him to accept an arrangement that was

unfavorable to his interests. These ill-intentioned and oppressive efforts were carried out in a clear violation of the

fiduciary obligations of loyalty and fair treatment that Sinn owed to De Man. a minority partner.

58. Sinn had a legal obligation, as a majority partner, administrator and as trustee, to distribute the retained

funds (3*690,8+7.00). By conditioning the distribution to

,l [English translation provided in the footnote of the original Spanish language Complaint].
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De Mum's execution of an extremely oppressive mid unreasonable separation agreement. Sinn again violated liis legal

and fiduciary duties to De Man. who has still not received the distribution which he has always had a right to, 12

59, The separation agreement that Sinn attempted to force De Man to accept, included a series of clauses

and provisions that were completely inappropriate for the termination of his interest in the company. The proposed

separation agreement intended to retroactively impose a series of onerous obligations after the fact of De Man's

separation, simply in exchange for a distribution of funds that already belonged to him. In this way. Sinn effectively

withheld all of De Man's earnings in 201(i, and certain contractually guaranteed benefits that would be received up to

May 2017.

For example, the non-compere danse proposed in the termination agreement would prohibit De Man60.

from working in the industry in any pan of North America for six months, without any obligation on the pan of Sinn

or the Defendants to compensate him for the business Opportunities that he would lose during that period.

Due to the fuel that the proposed separation agreement was completely unacceptable. De Man61.

responded with his own version. From that moment on. and despite the repeated efforts by De Man. Sinn engaged in

a series of delaying tactics and procrastination in order ro buy himself the time necessary to prepare a lawsuit (Lawsuit

2016-59771}, which was tiled in September 2016 in Karris County (Houston}, Texas. The purpose of this lawsuit is

clearly to illegally and without justification confiscate the money that was legally owed to De Man, as weii as the

equity interest promised by Sinn. In addition, the complaint filed is full of fictitious and inaccurate statements and

allegations.

62, In light of the fact that Raiden LP is a United States Virgin Islands ("USVl"} company, De Man

hired an attorney from Che USVl to confirm his rights under the law applicable Co that jurisdiction. In July. De Man's

attorney sent Sinn a letter in which he demanded the payment of the illegally withheld funds,

63, Sinn never responded to the letter demanding payment of the Illegally withheld money, and

attempted to engage in simulated negotiations in

11 It is important to note that on multiple occasions, both Sinn as WE 1 1 as his attorney, Hammond, confirmed and
admitted to De Man in writing that the withheld money ($690,847.00} legally belonged to him and that it was just

a question of waiting until July 31, 2016 for it to be paid, in accordance with the internal rules applicable to partner
distributions, Obviously this has not occurred and they have not paid De Man
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order to buy more time. While these exchanges were going on. and in an effort to avoid the problem and to get an

undue advantage over his minority partner, Raiden LP asked to re-domicile as a Texas limited partnership. The

Conversion Certificate was signed by Sinn and sent by Hammond via fax. This concerted, fraudulent and deceptive

scheme was intended to complicate De Man's efforts to receive his distribution and interest by changing the

jurisdiction of Raiden LP to Texas, a id ram which is supposedly more advantageous to Sinn and to once again pressure

De Man and deprive him of substantive rights. All of the above-mentioned acts constituted a violation of the fiduciary

duty of fidelity and loyalty I transparency I thaL Sinn and RCJ owed to De Man as a minority partner of RC1.

64. Through his plan. Sinn wanted to bleed De Man and his family dry of money in order to exercise

more pressure or leverage in a possible negotiation. Sinn also took advantage of the fact that he and De Man are co¬

investors in DOSPi! LLC. a company which operates a small power plant in Texas. According to the Limited Liability

Company Agreement of DGSP2 LLC, a quarterly distribution should be made to ail of the owners. On September 1,

2016, a company resolution was issued, authorizing the distribution of the excess shares, and in the execution of this

resolution, De Man would receive 526,229.00. In order to prevent De Man from receiving those funds. Sinn has

refused. Do this day. to sign the relevant resolution. In his attempt to cause harm to De Man. Sinn has also voluntarily

withheld incentives from MP2 Energy LLC. as the plant manager. As one of the managing and majority partners of

IX1SP2 LLC. Sinn owes fiduciary duties to De Man His unjustified refusal to implement the resolution is a violation

of his fiduciary duties with the illegal and fraudulent intention of causing damage Do De Man and gaining a strategic

advantage over him,

V.
CAUSES OF ACTION

A,

FIRST CAUSE OF ACTION: BREACH OF ElDUCLARY DUTIES
Against nit Defendants

Pursuant to Rule B.3 of the Civil Procedure Rules of Puerto Rico, the Piainiffs are incorporating.66.

paragraphs I to 22 and 25 to 65 of the complaint, by way of reference and including them as a part of this paragraph

as if they were being alleged again. See 32 LP.R.A, Ap. V R. 8.3.
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Sinn and the uLhcr Defendants, all of whom operated as a single business unit, owe Da Mart fiduciary67.

duties of loyalty, prudence, fair treatment, honesty and transparency, and each of these duties have been violated.

These fiduciary duty violations have been the direct, eliteSent, effective and legal results of the damages caused to the

Plaintiffs, including, but not limited to, the loss of equity interest in Raider LP, lost business opportunities, as well as

mental anguish and emotional distress.

6fl. Furthermore, Sinn personally has fiduciary duties to De Man because he was, during the relevant

times, the general partner, chief executive and/or majority partner of Ridden LP and Aspire LP, as well as of their

respective general partners.

69. Similarly, Sinn, as the executive and “key person" within his business group, including Raicten LP.

directly violated his fiduciary duties (among other thingsl. causing the other Defendants to breach their legal

obligations to honor the agreement of issuing De Man the 50% ownership stake in Raiden LP- Sinn acted in his own

benefit, and was affected and compromised by a clear conflict of interests, to the extent that he favored himself over

his minority partners by refusing to honor the equity interest promised to De Man in order to keep all of the profits

and retain management control over the companies. Furthermore, along with the other Defendants, Sinn violated his

duties of loyalty and fair treatment by oppressing De Man in that they used their control over the entities to amend

their founding documents in order to perpetuate Sinn’s control, avoid paying the funds withheld from De Man and to

avoid giving him his partnership share.

70. Through his business efforts. De Man generated gross revenues of more than SI 5,6 million dollars

from 2011 to 2016. while he was relying on the promises and statements made by Sinn. The Defendants' interest in

this revenue is approximately £10 million dollars in total. Additionally, and as an alternative, subsidiary to the real

damages, a further remedy De man is seeking is that the Defendants return and refund the profits that they received

and that were produced by De Man, which total approximately £10 million dollars.
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Against the ctr-defendants Sinn, Sinn Trust and RCl

Pursuani to Rule 3 of the Civil Procedure Rules of Puerto Rico, the Plaintiffs an: incorporating71.

paragraphs l to 22 and 25 To 65 of the complaint by reference and including Them in This paragraph us if they Wore

being alleged again. See 32 L.P.R.A. Ap. V R. K,3.

72. RCl is a limited liability company organized and founded under the provisions of the General

Corporations AcL of Puerto Rico, as amended (die “Corporations Act”), and acts as die general partner of Raiden LP.

LV Man is a Class U partner of RCl and matte an initial capital contribution of Hi 1 .000,00, as73.

doc LI men ted in the Operating Agreement of RCl, dated July 3. 201 3 (die "Agreement'').

74. Sinn antE/or Si tin trust own. directly or indirectly, all of die other interest as Class A partners{with

voting rights), and as such, control RCl . Si tin is tilso die administrator of RC1> and as such, owes fiduciary duties to

LV Man.

75. lie Man has certain rights and privileges by virtue of die Agreement and the Corporations Act,

including the right to be notified and to consent to the taking of certain actions.

76. Hy way of information and belief. Sinn, either directly andfor through the Sinn Trust, caused the

Operating Agreement of RC I to be amended without notifying De Man ahead of time, with the intention of oppressing

De Man. .Sinn also essentially deprived fte Man of his rights, effectively cancelling De Man’s interest in RCl, without

just compensation and/or consent.

Sinn has abased his control of RCl and has failed Lo comply with his tiduciary dudes, including his77.

dULy ofhiyalty. transparency and fair treatment, lo Lhc detriment, of De Man, with the sute intention of oppressing De

Man and depriving him. as the ininuriLy partner, of the benefits and privileges uf his interest in RCl.

78. These unjustified and reckless actions on the part of Sinn have caused damages and losses to De

Man of an amount no less than Si ,000,000.00.

C.
TH [K U CA LSK OE ALT)()N: 1MTE NTIOM A L lilt KACI [ OK TI Ili L1M[TEU I1A RT IS E-KSH [ I1

AftKEfcMElVl. ILLEGAL APPROPRIATION AINU CONVERSION OK CAPITAL CONTRIBUTION
Against the Co-deji'tidiinrs Sinn, Simi Trust, liaitieii L!’ timl RCl
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79. In accordance with Rule 8,3 nf the Civil Procedure Rules of Piierto Ricn, the Plaintiffs are

incorporating paragraphs [ m 22 and 25 cn 65 nf the complaint by reference and including them in this paragraph as

if they were being alleged again, See 32 L.P.R.A. Ap, V ft, 8,3.

The first Limited Partnership Agreement of ftaiden LP establishes rhat ‘‘Distributions of the

Partnership’s net operating profits tn the Partners11.,, shall he made at such times, hut no less frequently than as the

Partners reasonably agree. Such distributions shall he made nr the Partners simultaneously.'’ u

SO.

81. Furthermore, according to an internal muuluruntlum dated March 16, 2016, addressed to the

’‘Limited Partners of Raidcn Commodities, LP". the limited partners' “gains and losses are...paid out to [the Limited

Partners| ... in two payments, in January and July of the year till lowina vour trading activity."

This payment schedule is consistent with Lhe business uses, easterns and practices followed by Sinn.82.

Ruiden LP and Hammond regarding the payment of distributions to the limited partners of Raidcn LP.

S3. Moreover1, both Sinn as well as his agenL Hammond, confirmed and admitted Lu De Man LhaL Lhe

distribution of approximately 5700,000.00 should be paid to be Mail oo later than,Inly 31, 201b.16 In tltat sense, both

stated that the distribution in question would be made no later chan July 31, 201b as long as Ue Man executed a

septiratinu agreement, which lie was not legally obligated to sign. This unjustified condition was an illegal attempt by

Sinn to extort Lie Man into retroactively submitting to a series of contractual and legal limitations that he was not

obligated to sign.11

1J "Partner" includes both the Limited Partner and the General Partner of Raiden LP.
14 (English translation provided in Lhe footnote of the original Spanish language Complaint],
15 [English translation provided in the footnote of the original Spanish language Complaint],
1(1 Email from Barry Hammond, Esq. to De Man on July 1, 2016; "I am drafting your separation paperwork and I

understand that you will be paid in the normal course of performance According to the internal memos cited
above, the limited partners were paid in January and July every year. Therefore, De Man should have been paid no
later than July 31, 2016. In that sense, Sinn confirmed to De Man on July 1, 2016, that; ‘The second distributions
happen on Dr before July 31'\ thus confirming that he had to pay De Man his distribution by that date.
17 The most likely reason why Sinn insisted with such vehemence on the contractual provisions of the Separation

Agreement was that, since he had broken his promise tp make De Man a 50% equity partner of Raidcn LP, he oquld

not submit De Man to the typos pf restrictive provisions common for equity partners,
As a result, Sinn wanted to "have his cake and eat it too" in the sense that naw he wanted to retroactively subject

Man to restrictive agreements typical for an oqmty partner, hut without having givon Do Man the benefit of the

privileges of an equity partner, as he had promised when he because an employee qf the company.
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Sinn hus not made Lhe aforementioned distribution as of the dale of this Complaint, in violation of84.

Lhe Limited Partnership Agreement, and Lhe uses And cits turns between the pAllies, their own ugrcemeiiLs and

admissions, AS well as the internal memorandums and applicable law.

85. Sinn and Raiden LR have also illegally withheld and used approximately ¥400,000.00 of embezzled

capita! belonging to De Man under the false pretense that said money was De Man's proportional share of the taxes

payable by Raiden LP. Based on information and belief, the tax rate for Sinn and Raiden LR for the year in question

was far lower than the corresponding amounts withheld from De Man, and these funds were not used to pay taxes,

which results in an illegal misappropriation of De Man's funds.

86. l'he breach of the Limited Partnership Agreement and applicable law, as well as the illegal

appropriation of I3e Man's capital, were intentional and done in bad faith, and constitute another failure to comply

with Sinn, .Sinn Trust, Raiden LP and RCI’s fiduciary duties.

87. Therefore, their actions and omissions have caused damages to the Plaintiffs, including, among

others, the kiss of income, the loss of business opportunities, mental anguish and emotional distress, in an amount of

no less than ¥2.500.000.00.

D.
FOURTH CAUSE OF ACTION: DAMAGES

Against att Defendants

88. In accordance with Rule 8.3 of the Civil Procedure Rules of Puerto Rico, the Plaintiffs are

incorporating paragraphs I to 22 and 25 to 65 of the complaint hy reference and including them in this paragraph as

if they were being alleged AgAin. See 32 L.P.R.A. Ap. V R. 8.3.

80. The inter)dona] conduct of all of the Defendants has caused A significant loss of business

opportunities, emotional distress and mental anguish to De Man. Mi s. De Man and the De Man- Kawajiri Community

Property Regime, including nights of insomnia, anguish due to the uncertainty regarding the Plaintiffs' future financial

situation, concerns and stress over all of the effort, time and
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opportunities that were evidently lost after De Man had dedicated so much time and effort to the Defendants, with the

direcL expectation of reaping the rewards and receiving significant material benefits.

De Mao and Mot. De Man suffered emotional distress and mental anguish as a result of the90.

intentional actions and omissions of the Defendants, as established herein. These damages total no less than

S 1 ,000,000.00. In addition, the Defendants' actions caused significant financial harm to the Defendants and losses of

business opportunities that are worth no less than .500,000.00.

E.
FIFTH CAUSE OF ACTION: BAD FAITH (“FRAUD ") AND BREACH OF TlfF. OBLIGATION TQ

NEGOTIATE FAIRLY AND IN GOOD FAITJI
Against the Co-defendants Raitieit LP, RC1, Sim ami Sinn Trust

91. in accordance with Rule 8.3 of the Civil Procedure Rules of Puerto Rico, the Plaintiffs are incorporating

paragraphs 1 to 22 and 25 to 65 of the complaint by reference and including them in this paragraph as if they were

being alleged again. See 32 L.P.R.A. Ap. V R, 8.3.

92. The Defendants acted in bad faith when they consciously and intentionally, through fraudulent and

deceitful means, avoided complying with their legal obligations to the Plaintiffs with respect to the issuance of the

equity Interest in Raiden LP promised to De Man,

93, Sinn and/or the Sinn frost intentionally avoided compliance with this legal requirement to issue

equity interest in Raiden LP. through schemes, artifices and actions, (i) ignoring De Man’s requests to produce the

necessary documentation to formalize the agreement; (ii) ordering and causing its agents to refrain from producing

the necessary documents in relation to the promise of equity interest and continuing to negotiate with De Man

regarding the relevant documents; (in) constantly and arbitrarily changing their position with respect to the terms of

the promised interest in Raiden LP, and (iv) by creating and encouraging an offensive, discriminatory and hostile

working environment, with the sole intention of causing De Man to resign from his position and to stop demanding

his right to equity interest.

Exhibit B-2
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Sinn’s bad faith in casing and organising this scheme caused damages to Do Man and his family,94.

including mental anguish and emotional distress, the loss of earnings and business opportunities in an umounL of no

less than $2.500,000.00.

F-
SIXTH CAUSE OF ACTION: UNJUST ENRICHMENT]

Against Sinn, Aspire LP, ACI and Sinn Trust

In accordance with Rtde 8.3 of the Civil Procedure Rules of Puerto Rico, the Plaintiffs are95.

incorporating paragraphs 1 to 22 and 25 to 65 of the complaint by reference and including them in this paragraph as

if they were being alleged again. See 32 L.P.R.A. Ap. V R. 8,3.

96. As an alternative to the request to compensate for the breach of fiduciary obligations and the

violation of agreements on the part of the Defendants, De Man is claiming compensation and remuneration for the

considerable efforts, contributions and services that he provided to the benefit of Sinn, Aspire LP, ACl and Sinn Trust,

for which he has not been compensated.

97. Therefore, and in the event that these efforts, contributions and services are not effectively

considered to be a capital contribution to Raiden LP or any of the other Defendants. De Man claims that he was not

compensated adequately for the performance of said considerable efforts, contributions and services.

98, These defendants benehtted substantially and directly from De Man’s efforts (especially his

managerial and administrative services), and were unjustly enriched by these effoits without having to pay De Man

fur them.

99. Thus, these defendants should compensate De Man and pay the Plaintiffs an amount equivalent cu

the fair value of [he contributions, efforts and services provided by De Man to them over the past five (5) years.

For most of the past five (5) years, De Man continually demanded the above-referenced100.

compensation for his contributions, efforts and services provided.

While the position and finances of the Defendants improved, the Plaintiffs suffered damages in Lhe101.

amount of no less than the value of their contribution to those defendants, and the contributions, efforts and services

provided to them in the amount of no less than 56,000.000.00.
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HENCE, Patrick A.F. De Man and Mika Du Man, respectfully petition Lhi.s honorable courL to HULL IN

FAVOR ok Lhii lawsuit, and tis a result, to award the remedies that are being requested below:

Recognize die damages suffered by the Plaintiffs caused by the Defendants’ refusal to recognise the(a)

De Man’s equity interest in Raiden LP:

(h) Return and refund the profits earned by the Defendants, which arc aLiribuiable to Dc Man, estimated

af $10,000,000,00;

Rule that Sinn, Sinn Trust and/or RC1 breached RCTs Operating Agreement and award the<c)

damages resulting from said breach to the Plaintiffs for an amount of at least Si .000,000,00.

(d) Rule that Sinn, Sinn Trust, Kaiden LP and/or RCl breached the Limited Partnership Agreement of

Raider LP and order the return of De Mar’s capita] as we]! as any other distribution that is owed to him, including

ary funds illegally withheld hy the Defendants ir the amount of no less than $2,500,000.00:

(el Award a sum for damages, including the loss of business opportunities, caused to the Plaintiffs by

the Defendants, amounting to no Jess than $2,500,000.00;

(f) Find that Raiden LP, RCL Sinn and/or Sinn Trust acted in bad faith, with deceit, insidious

machinations and fraud, and that furthermore they negotiated unfairly and in bad faith, causing millions of dollars of

damages to the Plaintiffs, which are being sough L in an amount of no less Lhan $2,500,000.00;

Find, alternatively, that Sinn, Aspire LP. AC l and/or Sim LTUSL were unjustly enriched at the(g)

expense of Lhe Plaintiffs and issue a Final Judgment that remedies the financial harm they suffered as a result of the

Co-defendants* actions, in an amuunL of nq less Lhan $6,000,000-00;

Issue an order, grant whatever remedy, by law or in equity, and issue a ruling in favorof the Plaindffs(hi

and against the Defendants which is consistent with the facts of this Sworn Complaint and applicable laws.

Exhibit B-2
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RESPECTFULLY SUBMITTED.

In Stm Juan, Puerto Rico, on December 16, 2016.

FOR THE PLAINTIFFS

FERRAIUOLI LLC
POBox 195168

San Juan. PR 00919-5168

221 Plaza 5th Floor
221 Avenida Ponce de Leon

San Juan, Puerto Rico 00917
Tel: 787-766-7000
I -a*: 787-766-7001

ROBERTO A CAMARA FUERTES
R U A No 13,536

Email: reamara@ ferrui uoli.com
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CAUSE NO, 2016-59771

RAIDEN COMMODITIES, LP, &
ASPIRE COMMODITIES, LP.

§ IN THE DISTRICT COURT
§
§

Pltiiniiffs, §
§
§ OF H ARRIS COUNTY, TEXASvs.
S

PATRICK DE MAN, §

s
Defendant. § I25TH JUDICIAL DISTRICT

DECLARATION or PATRICK m- MAN

This unsworn declaration is presented in lien of a written sworn declaration, pursuant to

Texas Civil Practice and Remedies Code §132,001, and is made subject to and without waiver of

the Special Appearance now pending in this Court

1. My name is Patrick Antonius Petrus dc Man, my date of birth is January 14, 1974,

and my address is 544 Comedor del Bosque, Dorado. Puerto Rico. 00646, United Slates of

America. I declare under penally of perjury that each of the statements set forth in this Declaration

(my "Declaration'*) are both true and correct, and are based on my personal knowledge.

Attached as Exhibits 1-27 to my Declaration are true and correct copies of each of2.

the following documents:

Exhibit 1: A screen shot showing the current status in Puerto Rico of Raiden
Commodities I, LLC (“RCI").

Exhibit 2: The Schedule K-1 that I received from Raiden Commodities LP, in
respect of my interest as a limited partner, for calendar 2014,

Exhibit 3: The Schedule K-l that I received from Aspire Commodities LP, in
respect of my interest as a limited partner, for calendar 2014.

Exhibit 4: E-mail dated March 7, 2016, pursuant to which the CPA for Aspire
forwarded to me a memo explaining certain aspects of my limited partnership
interest in Aspire.
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* Exhibit 5: The memo (hat was attached to Exhibit 4.

* Exhibit 6: E-mail dated March 17, 2016, pursuant to which the accountant for
Raiden forwarded to me a memo explaining certain aspects of my limited

partnership interest in Raiden.

* Exhibit 7: The memo that was attached lo Exhibit 6,

• Exhibit 8: The March 30. 2016 e-mail pursuant to which Raidun’sCPA sent me my
K-1 for calendar 2015+

* Exhibit 9: The Schedule K-1 that was attached to Exhibit H.

• Exhibit 10: The Certificate of Limited Partnership for Raiden and Certificate of
Amendment.

* Exhibit 1 1: Raiden’s partnership agreement.

• Exhibit 12: The 2012, Schedule K-1 forms dial Aspire and Raiden sent to Sinn in
respect of his partnership interests in Aspire and Raiden.

* Exhibit 13: A “Customer Account Application” for Aspire, signed by Sinn on
March 31,2011.

• Exhibit 14: A W-9, “Request for Taxpayer Identification Number and
Certification,” signed by Aspire, on March 31, 201 1.

* Exhibit 15: A “Corporate Resolution” for Aspire, in which Sinn certified that on
December 12, 2010, the Board of Directors of Aspire, met and adopted various
resolutions. He signed the certification on March 31, 2011.

* Exhibit 16: Documents showing wire transfers being made by Aspire Capital
Management. LLC. in 2012.

* Exhibit 17: A screenshot from (he wehsile of the Secretary of Stale of Texas that
shows recent activity by Aspire Capital Management. LLC.

* Exhibit IS: Dcfendant/Counier- Plaintiffs’ Response to Counter-Defendants Adam
Sinn, XS Capital Investments, L.P., and Aspire Commodities. L.P.'s Motion for

Traditional Summary' Judgment in cause number 2014-40964.

* Exhibit 19: E-mails exchanged with Sinn while I was still employed as a vice

president with Sempra.

2
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• Exhibit 20: An application to the Connecticut Department of Labor completed by
Sinm which describes Ihe "Business Ijocation” as my home address in Connecticut

• Exhibit 21: An Employer Contribution Voucher TTO m the Connecticut Department
of Labor for the first quarter of 2013.

• Exhibit 22: A letter acknowledging Aspire's registration with the Connecticut

Department of Revenue Services.

* Exhibit 23: An invoice for worker's compensation insurance in Connecticut for

2012*

• Exhibit 24: A notice of cancellation of thaL worker's compensation insurance
beginning July l, 2013*

* Exhibit 25: My first payslub for working from my home in Stamford. Connecticut.

• Exhibi1 26; Copies of e-mai Is dealing with the uu t henlicil y ofthe purporled Raiden
partnership agreement attached to Sinn’s Declaration as Exhibit A-2.

• Exhibit 27: Copies of e-mails dealing with the authenticity of the purported Aspire
partnership agreement attached to Sinn's Declaration as Exhibit A-3.

3* At the time of the incidents alleged to serve ns the basis of all of the claims fthe

summer of 2016), I was an employee of Raidcn Commodities 1, LLC (“RC1"), an entity that is

not a party to this litigation. RC1 was and remains a Puerto Rican Limited Liability Company

with its principal place of business in Dorado, Puerto Rico. See Exhibit 1. J became an employee

of RC 1 in 2013; prior to that time, l was employed by Plaintiff Aspire Commodities, LP* I was

not employed by either of the Plaintiffs after 2013. and was never an employee of Plain tiff Raiden

Commodities, LP.

4. I was formally recognized as a limited partner in Aspire Commodities, LP

(“Aspire”), and Raiden Commodities. LP (“Raiden”) as of 2014, See Exhibits 2 and 3. In March

of 2016. the attorneys and accountant for Raiden and Aspim sent me memoranda that explained

certain aspccLs of my limited partnership interests in those limited partnerships. See Exhibits 4, 5,

6, and 7. In both memoranda. Plaintiffs addressed me as a “Limited Partner*" A copy of each e-

3
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mail was contemporaneously seal to Sinn. On March 30. 2016, Raiden’s CPA senl me the

Schedule K-l in respect of my limited partnership interest in Ridden for calendar 2015. See

Exhibits 8 and 9.

Despite having been made a limited partner in each of these entities, I was never5.

asked lo sign a Raiden limited partnership agreement (or any joinder or ratification thereof), and i

never surrendered, sold or otherwise transferred my limited partnership interest in either entity.

Indeed, Sinn apparently never had any of his limited partners sign the partnership agreement,

because his CPA explained to me that none of the people who traded under Sinn had signed the

partnership agreement.

Contrary to Sinn's misleading assertions, Raiden was not a ‘Texas limited6.

partnership’7 or a ‘Texas-based business” at any time during my relationship with it. At all times

prior to this lawsuit, Raiden was a limited partnership formed under the laws of the Virgin Islands

and had its principal place of business in Puerto Rico. See Exhibits 10 and 11. On the Schedule

K-l forms that Raiden provided to its partners, including Sinn and me. Raiden represented (quite

correctly) that it was located in the Virgin Islands and Puerto Rico. See Exhibits 2, 3, and 8. It

was only on September 19, 2016—thirteen days after this lawsuit wasfiled—that Sinn converted

Raiden to a Texas limited partnership.

7. Aspire’s principal place of business is and long has been Puerto Rico. The Schedule

K-l forms that Aspire prepared and sent to its partners, including Sinn and me, show that Aspire

was at all material limes based in Puerto Rico. See Exhibit 3 and 12.

8. 1 have read (and re-read) the Declaration of Adam Sinn (the l‘Sinn Declaration”)

that was submitted in support of Plaintiffs' opposition to my special appearance. As set forth in

A
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this Declaration, many of the claims made in Ihe Sinn Declaration are either demonstrably false,

or badly misleading.

9, In Paragraph 4 of the Sinn Declaration, Sinn claims thal “(i]n 2009. while residing

in Texas, 1 formed Aspire Capital Management. LLC, a Texas limited liability company based in

Houston. Texas, to engage in commodities trading, i subsequently reformed that company as

Plaintiff Aspire, which is a Texas limited partnership.*’ This description is false. Aspire Capital

Management, LLC. was never “reformed” as “Aspire Commodities, LP." Aspire Capital

Management. LLC. ("ACM”) is not a plaintiff in this case. and. importantly, continues to exist as

a company separate and apart from Plaintiff Aspire, Attached to my Declaration as Exhibits 13-

lb are true and correct copies of documents that show that Aspire Capital Management LLC

continued to exist long after, and independent of, the creation of Aspinc.

10. Indeed, the records of the Texas Secretary of State (Exhibit 17) show much jiecent

activity for the entity ACM:

'ÿ>! Ipubte .ueasPMfji.asts | Vs. zefi s&
' '' "

%manwait ;fi*ÿT** ""'

mimm$ <a «asetst**# :
s:-ÿ ;ÿs::<ÿsssssss,

*% sMermatn ;evi*c J> <D*»ÿai , KW M, -w*

I? p
p : : : ;

Ncvurstwr k ai« ”
; Ncwnijw Tl, hkf

29T* :
3S3S3S

Sinn makes much of the fact that I was involved in trading contracts related to11.

“ERCOT" the Electric Reliability Council of Texas. But, as he well knows, those trades were not

for my own account, but were instead made in the name and on behalf of either ACM (until April

of 2012) or Raiden (2011-2016). Moreover, there is no requirement thal persons involved in

trading contracts related to ERCOT be located in, or otherwise tethered to, Texas. Indeed, many

of the large players in ERCOT are based elsewhere, including DC Energy, based in Virginia,

5
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Sesco, based in Pennsylvania. iind Morgan Stanley, in New York, Sinn, in fact, trades ERCOT

contracts from all over the globe, and often from Puerto Rico.

12. Sinn has a history of misrepresenting material facts in litigation. And, his

misrepresentations have been the subject of pleadings filed in cases to which he has been a party.

See Exhibit IB at 1-2, 17-19.

13. After the Lehman Brothers bankruptcy in 200B. 1 left my temporary corporate

housing in Houston and moved back to my apartment in New York City. In October 2009, 1

accepted a job with Sempra Energy Trading LLC ("Sempra”), and in 2010 1 moved to Stamford

Connecticut. Prom March 2010 until early 2011. I was employed as a vice president of Sempra.

In 2009, when Sinn firct approached me about becoming his partner in one or more of his trading

companies, he was aware that Sempra was a competitor in the power-trading markets and that, as

one of its officers, 1owed my duties of loyalty and candor to Sempra. As Sinn acknowledges in

his Declaration, he shared information with me before I was an employee or partner of any of his

companies, Although Sinn and T were discussing the details of his plans, trading strategies and

ideas, he did not then ask me to sign a confidentiality agreement nor did he tell me or otherwise

suggest that 1 should keep secret the information that he shared with me. He never suggested or

intimated that any of what we discussed was proprietary to his companies or that it constituted

some form of "trade secret" or intellectual property. At all times during these discussions, 1

regarded myself as free to discuss with others, or use on behalf of my employer, any and all of the

information that he shared with me. See Exhibit 19. None of the exchanges include any statement

regarding confidentiality or a need to keep the information secret.

6



394 

14. Beginning in 2009, Sinn made multiple visits to New York, and while in New York

met with me and encouraged me to work for one of his trading companies. His visits included the

following:

On August 21, 2009. Sinn had dinner with my wife and me at Sushi of Gari 46. in
Midtnwn Manhattan.

On December 19, 2009, Sinn had lunch with my wife and me at an Italian restaurant

in the East Village of Manhattan.

On September 10, 2010, Sinn had dinner with me at Brasserie in Midtown
Manhattan.

On October 30, 2010, Sinn met with me at the Standard Hole!, in the Meatpacking
District of Manhattan.

On December 18. 2010. Sinn had lunch with my wife, my son, and me at Sprig in
Midtown Manhattan.

During each of these meals and meetings, he pitched the idea of me coming to work with his

trading operations. 1 was living in either New York or Connecticut during these visits from Sinn,

and not once did 1 come to Texas in an attempt to secure a position with one or more of Sinn’s

companies.

At the time of these meetings, I had a job at a well-established and reputable15.

institution, Sempra. The though! of leaving that job to work with or fora Sinn-affiliated company—

when my wife had just recently given birth to our son—seemed to me to be a highly risky move.

Sinn was a relatively unknown player in the market, and colleagues advised me to choose a stable

job at a reputable bank. In order to persuade me to lake the risk of working with him, Sinn

repeatedly promised me a partnership interest in the Plaintiff entities.

16. Starting in 2013, 1 was an employee of RC1, trading on behalf of Raiden and Aspire

flhe Plaintiffs). 1also traded on behalf of ACM, during the lime that I was employed by Aspire

7
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(2011-2012). All of the trading in which I engaged on behalf of Raiden, Aspire, and ACM was

executed from outside of Texas.

17. Numerous documents establish that Sinn understood that 1 was working outside of

Texas. During 2012 and part of 2013, 1 worked for Aspire as a commodities trader in Connecticut,

as evidenced by the documents attached as Exhibits 20-25.

IS. 1 moved to Puerto Rico in 2013. and I have resided and worked from there ever

since.

19. In 2011, I made three work-related visits to Texas: (1) April 8-11; (2) September

19-23; (3) December 17- 21, During 2012. when Aspire leased an office in Houston,! I was never

present in Texas. In 2014, while employed by RC1, a non-party, I made a single visil to Texas

from March 10-12 with the purpose to interview a group of traders who were considering

employment with a Sinn-affiliated entity. Each of these visits lasted between three and five days.

I have not set foot in Texas since then.

Sinn claims that Exhibits A-2 and A-3 to his Declaration represent operative20.

partnership agreements for the Plaintiff entities, based on Sinn's signature on those documents (Sinn

Declaration at fj 17-1E). Those are falsified, backdated documents that were not actually signed

on the dales indicated on their signature pages. The DocuSign software used to produce the

signatures on those documents allows for the actual dale of the signature to be omitted from the

final document, and Sinn appears to have done this with his electronic signatures on Exhibits A-2

and A-3. This would explain why the document purporting to he the "Second Amended & Restated

Partnership Agreement" of Raiden, Exhibit A-2, is dated July 30. 2013, when the "First Amended

i Another false statement by Sinn was that Raiden leased an office (Sinn Declaration f 15). Raiden
never paid any rent for any office space.

S
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and Resided Limited Partnership Agreement" of Raiden was signed and dated by Sinn, by hand,

on September 20, 201.3. Sec Exhibit 1 1. A number of e-mails, true and correct copies of which are

included in Exhibit 26, corroborate that the "First Amended" agreement, dated September 20, 2013,

is authentic. For instance, on August 30, 2013. Brett Geary, a legal assistant of a Virgin Islands

law firm that represented Raiden, circulated a draft of a partnership agreement for Raiden, On

September 4, 2013. Kyle Carlton. Sinn's transactional lawyer in Texas, sent an e-mail to me and

Sinn suggesting that he might restyle the partnership agreement the “First Amended Limited

Partnership Agreement" and date it "September _, 2013," I forwarded that suggestion to Will

Thomas, a Virgin Islands lawyer for Raiden, who circulated a revised version of the agreement to

Sinn and me on September 9, 2013.

21. Similarly, the document purporting to be the "First Amended and Restated

Partnership Agreement" of Aspire, is also backdated. Kyle Carlton sent an unsigned (and also

backdated) draft of an earlier version of that document to me on July 17, 2014, attached to an e-

mail that stated: “I’m finally starting to finalize all the aspirc/raiden docs. Should have the other

ancillary docs done in the next few days but, in the meantime, here’s the agreement for Aspire. The

Raiden LP agreements and the LLC Agreements will end up being VERY similar to this." On July

24, 2014, I responded with comments on the draft, and Carlton acknowledged receipt of the

comments, remarking that he would “try to circulate an updated draft in the next few days." On

June 17, 2015, having heard nothing in months, l sent Carlton and Sinn an e-mail wondering about

the status of the proposed amendments to the partnership agreements, and on June 25, 2015, Carlton

responded: "1 have drafted up the documents, but 1 need to cheek over it one more lime. 1 should

be able to knock this out later this week i early next week. It is the last piece in Adam’s puz/le."

9
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Copies of these e-mails are included in Exhibit 27. That was the last that1heard about the proposed

amendments to the Raiden and Aspire partnership agreements.

Executed in Dorado, Puerto Rico, on the 3rd day of February,

/z
Declarant

10
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tithe:: nt.n:t a~ thl"' Gcru.~F.J Parr:tr:e.-r mav ftDrn r.i:rne -!iJ 1it~~ dei;;~n:.H-,"~ 

~ ~ ~,· 

'I"h~ rt:ltfif'. Q,wj_ ;tt.fr1rr,.::is. 0£ thi:. ~Cl\t to-t: "t'l.:,r<;'i.<:~ •'-'.'.f t,?t:AR"';;i '.Y.(,i t'\!.~~,t!':r.d. hy ~-a"* ls l~f~~i,,")?:;f,$. Ui;{;i'tt~ 1,tt llt.~ '~~t)IJ: \'\Hl {''If 

Sale !\!al~ Suire. 15~ St. 'f}U.)ll'hlP. i,!.$, Vit~il J.?:fo.rH:t~- t}(;f!02. n? iiu;:h other f)cniirn <ii< ehf. (ftAlt•;Jl Pattrtt'r :tnrt\0 H·rH11 rirne 
to th:nt Jct<i_gn;itt.~. ,, . -

t. 5- I-tttt"' ~The ri<m;~;:r!.hlp ~·h~tl commenc::t:: .o.,::i ,ihc dlltr. i:~f fe_,ru·.tt.i.li<";n, D(".t>:tmbcr J{;~ ~J-i{l .. Jj.Ud :ti:"S d.urocion sh.JI 
'b1: v~~f p~t:i.~:il 

~ .t; ~~l:;'!n§~~ ·t~1c purp-"v5t iur ;.vl:it.h the 'J'.;,,~rtni;:n;?i}p l!t org:i;1i~ed i:> ro ·e«t::~:du.~1 4U b,v;:fuf <H.::th.0:ity· f\;1t \~:h;r..h 
Jfrnilcd _i.1;\rtU<.,"'ft,hljJ5- .tP.ay be .o:rg11ri\.'Zcd .\~t:.dt,t th,.; ,,:\i:t". 

Artld.c ll. l.".Al'ITtl.L ACCOUNTS 

2J Jri.~~tt£:.:.:tntrJk~~....cl'-~-~~~.~-~D.t }'~$.Ch ?<::rmer h-w~ t'..t)rnribu~d to th.: inhlid e.ap!:i;.tl r;:f tht-; Pasrn~tShip cash or 
ptti-[x:'.ti}'.'~ •)!' ];-ri.;.th in t-~e ;;1'tlf.1u!lt !.i!H:l £onn.1ndi(';ttcd vu ;,H'.;:1£}-...::d 5thtduk" .• A. t~zpirii 'ontttb-tu:1oor.: tri: eh~: _Pift!..ncr<iltl..r;i 
thill not hear it)t~t.:.~t. _;\ ~- l\tdi\idwtl -(\l\'~+,2\ ~~cnu.'fi,t 'f>h:;-;ll 1•,t. m~h"'it.~fl.td fi:,)t' 't'4'th !?A~M)e,t. 

2.2 ~i.ill!l.111-i (~:;\JJMi:~.£:i;:.JJr.ribut5<.H'L N1:. P-;;tu~t.r ~-.ha.ff bit rex;i1tn.~l ~o t:{;intr~h11tc lb dw caph:.;J of th}s- Partner ... hitJ, 
.:\s·t.}' Pm.-~>tt' whr;. "Sh:.ill n1~ ~ .C{it'.l:t:t.thution sb~U he" dt:-:.t1Ji:<l ti':l' hil_'-~{ ;nµd;:. lil. }.;,.;i.J;l tn Si.\Ch l:'rt':'t.l'll¢X~hlp~ vtbich }i;:,~n sh:t!l 
rh>t bit-at ~nri:.rest which ~')rin-clpal $b~l.h;,1;-4;: }'dod~y ov,:r ~.fly ;;rt..! all .-)1.htr s.v;:n:i U\Vcd t.V o~ fYA)"::thlc to:~~ Pnit:u-~rr~) . 

.:ts £~£.m.n1J~i;jili~s.tfJ~tfill~ .. t1nsL£~1nlt~!~ "fhe Vt:tc~nt4g~ Sh<tt\~ of Vtoilts >ttH:l ('.:ap£r~tt <•f t-JM:h lJ~.nn~:r ,:;_hJH h~ 
(-;;:nie51> 0"£i1:ur~m~ ntnt.1)fit"41 by-~hc r.::trns (Jf fhhi }\grt;'C'.W~n~; a-s ioihYv..'$! 
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~~--9j: .. e:;1nr.i-t~1- 'Th<' ifl1il~!du11.I tltn1Jt:<l P-<H'1n~.r ~hilU h:-i'l"tt prk>Jcit:f c~vcr dn': inJiv:iJuNi Gcnerul ~-5 
t'•:'I- lf_1¢,: r<;;·t1d'.tl t1f a_~i~i ;;:onttihilt:ii)11$;, 

2 .. ~ Ui1-trllH!~J.~~.tt:-'~ f)i'strltoar;41~? rt.t'1 tI'tt: ?>~nnt:t-s (\f ni::~ <-•pt:tatir75 profits •J:f 1he fi;n1:ne~l1~:·~ tt.~ h¢r-e;;..'"liJfr{tr 4._u!ir1~ 
:.ha!J be tr-..:1dc i!.t oiUCh thil't'f· hot n•:j ii.~f.1' t't~~1u~nd~l thi-Hl J,11 -thlf' P.in·ncrs. r>hnil rciul'l"H1;tbly \tg1¢t:; s~i;h ,;ilstri\Hltk1itt; i1halt 
h" th:ttUc ({! th~: P1trnu::e ~J.;n;,:,l~tnt!::OU£!y., Fl~r pU!fJ{:i;i\'.l"• ot thi11 l\g-!<:t,;tni:n--.,, nt'x opcrn.thtg; ptofit fhr -:W.J acc•.iUtHir1g 
pet~Jd :.hall -r..1can rl1.i! !?;(~~ -t'ecclptr: r:'if the Pannc;.-sh!p fr1t sui;;h tJc:ri<i-iJ, lttit- :ht:: g1.1n1 ,::>f <ill t:.a.~b t-;..:pi:1u • .::s o( -0pf;t-tttk1n 
nt P";u-tni:rsh1p, And -SJJ(h sum:! l'tS moty be Dtc{:!'.Mttj" t~) 1:~t11bli-Rh ;1 rc'€~:rve for O!J~t.tring e;i.Cfh?rJ.~t<,,1~ ln ili:tennining 
f'.'ltT uptt'.<ltiJj}?, ptttfUt <ledu-t~!:nns ft.#r -de1~::ilci~1:ion. lUHqnu·,;H;ta10 1Jr t:Jtl1er 1ht1lb:r ck.ng-t'f· not ri::-quiring ttcruai fUtTt'.-nt 

O;p:>:~Jij~ <1f-c::'.£h ii,h:;;_ll nr}t be ta.f:;z.,,'! H1 H) 11CCPCHt in ».t:t'fltd;ult:;r; ~:~th 'f;•-~V::;?J\J ~t;{.!p~t-\i '4~-.;-~\-\'.t,\l!\% r.-ti-n,;:~ri11\~. 

'2:7 ~;qtJlF0'J!ti.tdf!,!1f, N-1.t r•utflt'I' :$hiill h~ t::i:trft;h~d h1 f.;;;;!:li.:'<'C ~uy Cl;.l)'lf'~ri.'f.~tk'rn -f:tun -&.-. _Potrthi,'.:;rShip., ntrr :.hsU ~1r1.r 
Patf:ttet r\•ccn-,:; ii-ordtit-Wh1~ :ureount- fn;_:~ the Jt;.irr.ne.rshlp 

3J ~liJJt.JJ~1~J~iftJ:. l'hi:- (~icn~tAf r1.ut11t..-!' ~b.aH :dlrc.:t, th1t.1~11gy·t and tl~: Pt.e;J:lt."f!!l-- t.'\:f r.hc 1.J"ar,u1;;·N:hh' :0 the: 
bf'St nt d1i;" (J¢rati:'.i1~ -P~rtnct.!'-, ;::.b1Jity ;1.ftd ~,h::i.U hf.i\'t} f1;,1!J~ 5-Dk~~ 1;x~h»i.ive i:1nd cn.o:J-pit:::l;.':.c n~ttht1rhy~ pO'<VKit .u~d ~fa.;tt-tian HJ 

m;ike -i'ior -.-;tgT :lll ~;lcc,~"'it'n;;.: and ;:.o du Jtlf ;.u1<l 11.U thiii~tt'f "'hi.ch the: General t'1gc:n<,•_r <lo:!H& nc:.::c,-Js;~~y or dc-sirah!~~ for 
rhat \'.]Ut'!JZ~~it \\'lrJ-.nut ctt'lt; a~1itH"J'.1s'.;1,l t<t:t~\ ~1',t lJi'ii':ih-cd I';i,"\:'ii~•-:" 'fht: -Gcni:::r.i.) \'.'1::i.nt1ftt $\1~~1~ be -y,;ii:c.ly H:1lf.'.t-Ori~·ft>le ftH r".r:t: 
~)z.i-~t•\tlt,,}n of the Pwm.11ersl1:lf~ bO!i~ui;,;;<1;: 1 h:iving ;ill pn-i.v;;:s gt~U¢J'rilir cr;nfcrt'd by !:tv.·--1. n.F -:<:~li ~fl rh.,;;ri...: "''hl¢!1_ ,;.re 
J\1,tl'."~)'i<.k")',,; ~tJtti:.i.ablt;, Ht Coti-filst'l;';rit j~ t'.'Cff):_rli::'Ctl9rt ".1.}hh d1c puq::iQ5'C-5 Of ifit: t>~H1rlCl'thlp. t\l'.ij' ~~ttiOJl t:t4uired (11:' 

penilit:e.J !iJ bti tafi.rn 1ty- :.t i:.~,~~tir.c (}cr:w.rti} P~ru1cr hercitwdr.:r mny h-~ t~cn by s:uch ofit..~ pPJpt:t {if6.;"1..1t'k- tJt ;~\Cnl>s
:1$. it nlay \~ihUy dl.".$.lgtt:.rr,t;: _6'r &ue,h 1ru~ufu.', 

,?,l lJMfaih\}',, !f:<x,J;~nill!l .. t\C,~-:£· Tbt (;e.rt..?r::\! Pu7tntr ~hall f.'!fftciJt.C o~:dinary tnl5h1tt;1$ }ut.l}pr1cr1t 111 ;n,trt~i!Jg d~c, 
ht;,~ln.r::r,o;, 1:)lJil-'tHt.1on~ ;intl ttt't~_!li ~it thi,.~ ·p,1ttncTJ'h·lp. !Ai.t~:t-pr in- the: t:«.!fi~ of fnv:1d, <l..:t:ef."1- :gr041'$ nt:-!\lln~nci7, ,vHJfht 
~~li4clrlJd.ll.\.t.. 'tt'ron~f..iJ l~king r.if ,\ ~tll of tl-]c Gcnt'.r-AI !J~!'tili<r1,; ii-dt.:~~~tr~, .dudc'1 tu ;,he P:L-ro~hi1'l ur the I.ittah.~d 
P!!tto~t~, thr; G\:n1:ta! P'>lfttlcr l"h:tll uor be UTJblc or <:.Jhhg:.it~ti ti\ !b!f P.trtnerf;hip ur tl:t LL."'flitt:i.1 Pm:-r.11t.".f$ t-~,r ntYf 
m)_"it1;h,,,., of fract -u~ jud~pJJ'{:!t? ur fu-: the cl0i.'1_g -..:/f wr,y Jct \,t the f;dh.tre ~.o \)~; .-in: ncr_ by th-e- (}-cnt!f':i} ?il1tt1cr ]t:; 

'h<,~r,\'"\·...,~'.int; ~~."C b\.)':!ih':i't'.1).-t~ t)~!3t.f~~ ~;n,Q nf1':Jn:. o! l'n.z ~iannl!'r:e.h.i_p \v'orch 1h:ry ~;:t\u;c i:.-r rcs~th: fn any k1~s 4'1t dJttlll};'.c- '£f'! 

tlu.~ }1 ;,rt>.'ti:~t>ltip or its ·eartncr:t The (;et.11cr.:il Parmicr di'.1t'.!l -1'.l•1r~ in ill1}1 \1Th-~'i .g'Jil!JJ"ttec the re_ruen of -tl'rc L\fl'fhtd 
J1'!fr.t.\'t1,"'%f' .r;~trit;il UJntdbu.r:.u.\ai< 0r ;£ p:-ofir iJZ1r 11.r,j' Lllnk~·d fl~rtner !1-:lflrn the ope:roJ'tlontt of 1he 'P;iri.t"H':t~hlp, 'l11~:. 
Gl:!!l\.:r<1.l :P;i.rr:ncr sh.,.:.li a.-H: lit! :t-t..'SponM1Jf(: l{} ;1nj' t.JatlH."d Piu.'ttlCf he-ca.us~ nf 1 k!.:'iS< (if tb4!tr !11v,;st;i1lt'il~ nl' ;)!, k't?-~ )n 

nnc_mt,nritt» unlc;;-.s rbt 16:-t>! fhall .hilvf: been tltc. tt.'.$U'lt: -:ft fmud~- d~(;ci~ h:i:l'.>lr.b t.'if d1c \Je.n~:~ii llz1~1~·H.":i''t11 f:ituciar; f~utit~ 
tc; th~ P·1rutt::rshtp t)t the .tJnikctl Pa.rtnw. t!~·:i~~ t!eglig~ru:1;t -wilH":.JJ rrihcondutt i;)r i1. '\rn:tngfi.il t-.t.ki:rJit i.~)' ~h,~ {;;:47nl!r.\l 
1'mnor. 

~~.~~ '.!~~iil'1it:!i'.f.!i.~1~!·. 'fh.c:- ~ra~ ~·.fitttt!ti PartoL'.r f•Jr the Pnrmcn.hip ~hali bl5 ~ht \::Jt:ni~t.\l ti,u:tJ'ler ;-:crd.ng it~ 
-!>Uth <;;1!>ttti::Y ft·nm tl!1}1:' tti- ti!'.f~'. 

4.1 Ll!:nit.Jtinn e.f Ll~~Utt\:. ti.rH.:h Lim~red Parro~t1:<: llu,h'iHt;' £h.>11 iX'. litni~ed ti" die i~l tttti;nt t;~·r. for~h h! th~ Aii:t 
o.r ofh~t rr31pl!ta_hl"~ !'~\\', No tt1uio:d P;\rtn!.tf :$hiill lJt Ji.;;_hJc, t'Qr any <ltbtf.1 1!i11h1U1lt:!c~ t:ontu~i:tf< or -:;bilg!itlr:tn.t.: \U'.dc.'J:t 
>:1thtNi.l~~ pr{):vided by j\gi:r.:en!tltlt. l!:<U.:~pr, nt.h{:i'\Vise ptft\'idci! l:i_y ~hlit i\Hre~:mc-ni:, ;:;.nF od;i~ ·t1gtt\~trl(7Jlt.s- atnon~ 
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the Pr~tnen~. -(rr ;:;ppli~ti1h~ i:t\l;, :: f,Jr1ti:tr..~ P:1tt:i~.r r.i-:;;.h he liahit· nnty t{> ;-r,"1kr: such Lln1h-ul Puttni:-r1~~ Capit:d 
(:onuii:.'H:!ti~Jfib. ;t"< ~~d wheA cine hcn.~ndt1 ~r.d sh:il! ~~f:.r h-t'.. r:i:;41gr-td tu fend :tny iillJtl:... ~o ihi: P::\i'tfti~t!•hlp· O.t~ Rih.:r G-U<;.h 
!~ilYil·&d Pjtttnctr1:s; {~1plt~l c;i,f'l~tJb:utions hfj\;"\". hcen plitt H) tn.tkt •'ttty adtlitiorlrJ i:;~}~ttiibµdt;pA, tO th~ Pu.ron:Il'hip', 

Artld¢ V. l'OWl!I~ OF ATTORNEY 

5,} l~iY£tJ.~{.£iitl!.;J1t;'.~r 

!f.nch Pa.rt11ct Jrx1~Vt'!-ciJbty i\\}ti(1i~r;"tJ, the .c;~n.r;:r-.tl i"aurucJ: .1.s hi& bt" hict' tt\Jt .«nd la:'\vtul ;.J.ttGtnt.."r~ ·;.tJ hi?; i;,1r her n•u11e!_ 
pJn¢t· ;;v1~l ;,;~i;:\cL H'l t.-"Xi~:t.H:c, ar:knt?\Ylf.:dp;e- Rfi~l/ tr:: ffii:: {iJ :t!:'>J! Cfrtit1~J-te. r~f lAntit-ed, f11U11'1t'1:~hip •)t otb<.t 
in,.;.triJ'.n'h,:tM "'°~hlcb tttt1y br: p:q1.dn.~d HJ b~ e:~~cuh;tl r>r tih:.d hy r!i.L Pll.rcncr$chtp, nr v..~bich the (ien.~tui Paruu_~r '<hull £le.em 
.it '1:d'<~~blt: t•:t ;.::x¢c1r::t:.1. i.:1r fiJc; (HJ ;lc;y· AA~ 'tlU f•tncrtdrricn!~ r~t n~-1;-diflC4ti.1)n~ ti:.i the in;r1ru~ncnq ;a.nd {!H) -ntl thxui:t~n~s 
whlt:h nt:;y· faet tt'tluh:i=d to effcctu:1tc tbc dilsi.::.lution and tcnnln.,{ri1)tJ of the P:trtncn•hlp. 

(ht Fp.rt:htH'.'1 e-"iCh P.;;fttlct ~i.ppqin.t." the G(:O<:hli f}tirtni?.t ::i:s. his nt ht.::f i'JVt.~ Af{rl .kt\.\"'t'ut ur.to!'"~l<;Y~ in his n~ua-a, place ~u·u.l 
:H.Cildt ti:1 put"chn:H~1 <l:::il wri;J; the pr•'l~rr.:· -.u1d t-c ~;~f);+gtr tlie :!",1tt1;;;~ tnciucling '\\irht:iiJt li.;:nitatlon, to ~r~. 0d~J:v:Jr nr 
,t:tCord aU. Jei.:J5~ conr::acL'\f ..::.f :wJ(' ~~r t)Lt;c.r .ht'.!lk~t-nt:t 'l.J.O..t:rt:c\·i.ng tide :X) rhe pttr~s:n)'~ citht:r [n r11it n.uttlt.-'.·t of thi:
P!it?1!<:1t~ or in du: nlH"fH:· tif rhe,.Pa~tnt~t::'$hip- ~\t~ t:bc 1uc1nh~t'!,. tn ~.$,t:ibU~l~ l>>it1k. fi.C~ount,>J for the P;;~tn(~~hip aud u: 
dCp~.F•it ~iH<l ¥/irhd.r~l\'" fw:H:.b.:1 s.._1l.1~ wpon 1)1~ :Sigtt~:.t:n.:.;-~ i:o i:.!t-:ffi~rrd~ .s.ue f.ot, }ev~· or rettive~ ai1 e.1.Hlii"> ·or monc)": dcbt,-4. 
reut:'i tn· u~her dmnand.E tJ:<: ~laJrn:s l)f ~ny nnh\re tithat~1V!'."t't'·-r 'W·hkh t:U'.~. ot r;huU he d:uz. tbt f\1tt!\t-·tsh1p ln ~"Uch inanner 
"JS the (ft.'t'ift..W..1 !.?i\}:tfil'I" sh_;;![ i.,f~tet'Hliilt: tt) ht-~ a<lv!z;;;bJi;: 

·~·h~ f~',~lt~7<'1lg p•V-kii':i''·~ ,.._,,f ~'i'\\'.~Xficy ~\·,,-_J} "it'k.r·;1_vc 'fhf;- t.\.;$'f".ii'.'TJ' r1f :di ~~~5~tu~cni °n~' uny 0f t}t:;: 'flJ.tO'iC-t$ 0£ tlle: \\:1U:~1c: 
or :w:1;;_. txt:'tion of hX'! ~"it h4"! triln$i\?s~hteJott.'ti.-A.4i-t 't::t tla~ P,1Jrne-r,~h~fL 

(-c} .. Prmn time u) rirfl~,, the (-f{:ttt:t;tl ¥..u-tacr rn;~y; ;it fr.:?i 'l?.nk!'-·dJ~crt:U0n~ t.t.1!1cl: aoth;i;: t~;i th-i,'. .P.ntr.nc:ri: ~r i:t.ttl"10t>- taJs::ctL If 
1.,thjcction is not .ti;(',eive<l b:; -tl!e (l·~"O<:r:.~J Pitrfnt~r \.Vlrhln thirty G~Oj ti-"~15 i;J-f 5ai.d nt>ti{"t·} then ~:tb~ctlt~.n J\;1 r~tld u:etitJO 

sluU he ".-i::a:ivtd by ~Ji t:Jf the p:J..1'tit~ to tltis: /,gt4'.C:tllt}!U:. 

f?.l i2L1~t:~i!Ati£..SJ:: Thi.: p;.ltb.'1:4n:,bitJ U:ttn *<haU 'i:<:·rF~:l.1:w..tce o:,\ lJ.:;:c~tntJC: .~01 2.{110~ :i.nd cnntiftt.:t; ~h.en~~f)-i::.r :;:>t ;in 
!1t11tifEti:ut~J hU!t~ e<n•:Hn:g: 

(3} ()n_ di:Anhni·on ,Tt th\,':- eicte ot 1}1•:. rnn.ad~ f•JU•)Wir.g th.: <ju:i1iti<:ati1;J~1 _;ind ;:1ppui:ntrr1eri.t. (.1f lt)(;' ~l't.-fEi(H'Ht} 
reprcs\!~l1::.\L;.1tl' nf ti ti:~'ll'1inat¢s.~ p,:cqieto:J p:artnert and fo~ln~-ittg; the ~t."tci5e 'r"'$'. tl11; ~1>ittrh-,ff *":if fin 011tio,n f,"fUttt~tl hy 1~:i.s 
ugre1;m(:rtr to c~1u~e the ~tHH:tship tu I'..-r.; 4 . .H~:-i~}tv<'.d ~;; ~·f th-;t clQS;? -tJf _such 1n~)!lt}L 
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':ffu:• 'r-:.;.{il:e t'!f ~~ t,i;"t:fiet·~l p>'trtnC';;"s intel'.."csr in the p.:u-Uti'.!''!'h)p. ~h~H l:x; (<:'.ln~ttGtt.<l l:ty·t \l) ;;4Jiug tht: tor:J:.: 1~fa (t\.J hlit "f~t her 
~~pit-Af..~t-£".tOtt:n.. (u} hl!f other int:<Ht1c H!'.'C(Rint~ ;~nd (~) ;1n'i ~~t .... '1t;r Atn1:'.:.lli'it."' f:>\irt4 ~·;; hin~ 9t' her~; ti:u: P-artn.er:thiz.1; ~nd 

s:ul1.ttlt::~t!g fP.:-"rtn the $1.~ui ;:if the ah<::•ve it)nllu :rhtr stn.t1 f'if rh:c rntils tif hi.;. t'lt hRt <lr£f'J.ilng ~lii:r.ount *fld (h} ~\!!.).' 
~-uno~nt <:n\~ !.Yr hil-11 ot hct· ro tht: ·Patt?\t.'.rhhip. 

fj,2 JjqttJ.+i#.tjf.)11, hi ~h\".' !;~';.'fH tfn'ft th::t r_;1".ttni.:rsbj? -!i:hull h"*:::~~a.fn:r he dis,<Soi\"t:d fn-r .any UITT"<";Ji t}'!tur.:;vi.-"'S-'Ct'~ 2l fu1j 
'llr'.d~ct1~;ii ::.ccetl:tu: •'.tfht\ +."JJt~t'~ U::ob}ht.H::t:- 1md f.!':\U'Httth.;~1s s1:u1n ar•:.nct: bt t:!kc~~. Surh ;t.>;~':(:'i rno\y b~. told a!Ml mn1~-:d 
il~tG t:1.t~h Af' !iO<•.n 1W p<MJf.fbi-c ~nd uU d.~ht~ ;uvJ i:.tth.tr utt . .:.tunts id.i.l\: th.;; P~t_f"tff::r.'.rshlt~ toll~tt:'d. The pt<Jt.~ctd~ shwH 'l:J.c 
ct.rrf¥1_! h1 ~h~, &>th>i.-;dn;s {Jr.d~r:,-

/h1 Tt<;, ptiv CJic:h Pat•toei.~ Qt hi& ~:;i; h~ lCf\4! rcprtr-'S-\.':n-::~tlvti: iLJ.'.i~ Ullp:..\ld .~:.Lu.~·~ d.r-$iu,1ng o.t:i.:<itur::, "intev.::::r, proi1t??, hu;;:.t'Jn 
tli~.rffi1utl;,ns-z~t di'Stdbuti~:i>!& .ip"n \Virhdrnw1d to wh.~}~ t.hc P~rtn~t .;.h;;.il rl;:cn hr. t.ucii:lt~i · -

.(c} To P:l} rlt.e l.Unitt.~ P;l.r.tn<.""f !Jf his i'.11' her ~<:gal ~J?'i't.:U,'\Dt~r.i~t': hi~. •)r hc:r RhHrt1' fif ~n~~ r-ru:fitt. at1d ')thi:'t (~t¥0jh0J'.L"iittk)H 
'h~· \\.'tlY o-f .ith.':Otil:t :(j1l tlH.'±r t:QZJ.tribw.u-Y..in~ 

6..,.1 ~- -~U$f,J.n~Q~:r._11)ilJ~!lI!~. Nr:> l;;;H'.TfH.,~ ~hrJtl h:.i.ve: ~he rf.ght m dctretn(J .::od r.cc.el-.:·t: pP)pc:r::.y in- ~:;iocl t0r his or 
W..'t J;XJ:SttH;u;t!D-tL 

(a; "fh<:· 1'm:rnxr.sh~r'(s .fisciU ~\"'.:":t s.haU ;;::ori'-tncr.u:e. ''n JJttiuaty 1 '.' of t;.it.h Jl.::zr :ind sbaH ~>:nd on [kce111Ucr 3'lt -i:~t t~it~i 
y~r. J.'..\dl ~1.rtd JtCCI:tf-4.ti;! f.x;-0:b t:f :\t'.'l:.'tjJ.'.\tlt 'Sha.if b--i:- kept .~v: the. vft'..t1;! ~p-;cifit:.d !n tht~ Cl~rrifU::;:R; of !United p.itt.Hctih~p_, 
:tht~\l'4Jg the {:on!::ht!~,n £;f r.hi:: tnshln'...'.Sh '1nd -fh:::.tn:rcs of the- I3a-rt:n~t!Shb; ~u:i.d -e<li.ih Patr"t-:~~- :~hill have :::ct:-ess ~'' *·~i::h 
{.l(:;r.fk~ ~f ·~i:e,;;;.v..int i~ru.i ~l'iall i)~ cndtk,Yi r:n e:mu1·hl(:- tht.~n1 :\t itny tinic duti~.g mdlna:::y bt!!~lt1e·t!? bour:.t 

{b; .;\t :i:h~ end nf i~;ich y~£tr. ili~ (-;i:tt~-\'til P.attncr d\.\.!H C-i.H.l!}tJ i'ht:· P:lttnl-t!1h1p's ;tt"."CiJU.\1-Z.$-nt tn pt¢:p1irc ·:! hcd~r:ce :4he!!t 
"Sett!ng f.;:._•:.i.h tli~ ttnanc-1:11 £H.i-:;ltinn of th<:. I'at-1111.,,~t>.~h~p i1$ of th~~ (ttt<l .:~t' r:h·.-it )X<.;.tr F.nd "· ~t:~l-\!n:i~:n~: -<.>f npt.rarion$. (it1~mtc 
and cxp.t~ns:~r.) fn.t th11t 1'e~t . .1\ r~)pj' ~h~ b&l~1'l~~i.~ ~bi:.'.-'.;.t .ttcl 'Stfiten1e~·n of U'lfCta~kH~.:~ Bl'-,.cdl b;:-_ dtfiYi:tred HJ t::tu:h P~i;n~r 
>ti> RttU1'i Zt.S ;t f~ 'AV~ilahle, 1·hc Gtn¢tal Piltti~t:.r tihi1i~ tth.::1 <-11},.i,:31; to lre ~ti::1)att..·d ~:i~J cl.t:H\"'t~t.CTi ni c-;it.h P::rrtn.er as: si;7J<rn a.-s 
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ie) I~-;;cl-i fi:;;r~ni;r ;;l11Ul b'.! dcerG<-~! t~·i h-J\'.-;; \l,·'lh~td ;:JI objttrio,n~: tt:i xf.-;,nsac:io::t ;;:ix:-1);h-~._rt".,\tt.5 .:.b<.•i.tf ~he <lp~i;;1cit,l-n cif 
rl"lC lJ,,-,rtnt.~hip <::H$tlose<l lo a,1),: hal:ltlt):'::' ~h~t __ :JJ.t<l/iJ~ •i'T'.;1t':-'.ffi!!..'14t \.li'\\e.'* h\-. >::1i:. ~h~ ~l".<-tYi-;-t~ the t:~~ncr·.tl 
P.a.-nner h1 'tithing {Jf the nhF.~r.rfr~ns -...-wlthin. d1irr:y· {Jn; thtys of the d:itt iJU -u:hit::h. r,uch :::t:;;it:~11tt.~J~ i~ rnti.i~e-d. 

(J} The P.~t:Tt}~-t'-'hif;" ht1t1}t5 ~b,'Jll b1t; kt'.p·t on th~ ;t.::cr-~~::~ baff!:: ~nd 1n tl<J::t:~tdrtnrc \Vhh :f._'li;h.\:"_tuH:; oc~~pt:td -~ir-coJancing 
pr~n<:1ph~3 t;·tr.:1~l~tmE ~th cltt,\S~ <:ft-1.ployed: fL1i:' deu.•-xruit<lng-iis. ir-_.;;::t;,me for ftdtt:J.[ ith.:$)J't'.i<' tJ1x put}'1,~et:.' 

7.2 .t\4;;_1V.~~.&~tirr~~r@~_~.J,1~:..lt~~\i~aj_J~~K!~}~·;, ·rl;1~- t,\r>3tt.t:_zl P1.s.tr..~.--" ~h:.rR -~6.-~ ibt :6-p,!~1 ~) ~ff:\fti~t~ .,,r,\t r.o-p:i ~tny 
of ~i;' P..;rt11Cr$h1p r-;z~o:tclt tcqu:irtd r.,-'} b.::- ti-';td1ltRh~~ci by hw ITT'.tt1 to ohur1u frvru (Jt."n:cr-..:.i:~ l?:rrr--f!i:-{',_ fe<iwt tirn~ to tiu:lr.~~ 
tl:pOn tt>\5t./itlri.bh~ tlctrutnd rhe tbikJ\"i~'Jff.' 

(1'~ Pn1mpti~~ ;;P,.~ hi;cotnl:tw,, a.v;:UJ:.~hlev ·t:~1p.i.c~ Qf ~1,i;: \1:-l',iftf:,t<.~b\'f<~'."> ~>:.::t\\':.1rll~ 'i'tii'r~:.. ;~tr;~ h~it.i'\\ -.h1:i::t!lT~ 'q:~ ft"ttl:rf1$ !tn e.J(\i; 

r·c;u; aD.d° 

7~3 J:~J;!-t.lt;J:l'htllt~~qsa, ft:;.t:t'iJ.unt uJ thf..~- Pttr-tiu)"r;,:hir'a d::.y r•~, day :tcri'l'-"H)' t~u~ fJ~·~et;tl P$.Jt:1JCTr ahilll ha.v-e i:biJ 
-!J<:'Ak"t't" ·m ~nlt"-it".tY in·vc~-m~:tni rtl-uriEt~~ bro.k~~, -:.}Xt)l:J.&'lt.:-~J-\t-:>,. :ut.1)t:.\-t):',""i>-, .;1,?r.d. ¥.1Y; .1JJJ•,·;.;,><;" A~.V-.T!i:B ~'='> 9'<:'":. it·, \.h.tt V·r.r.rY,et!2t:t~l~'& 
h\~-bcli! t~1:-H4.tr-a,IJ;1 ii) tlt) n;i;y 8-(t 1ot thlng u::nd ~ecurc all ~n;}tr..£ni:~n~ nc{'.{.--s::!iJ.LJ', hlt:l~i.:,;nu1! 1Jr ctt.n\·~iern to rM proper 
aclnri.n~$~r.itii}a ~~r ::htt P:i,;:n~t:.}h~~ pr.i:,pc.rty~ 

7.4 1i"atb~~!ill;:~~in-g.1'.i.Yli!.:-t· Pnr pt.it'pfJfu~ ~f dti-~ .. ~gU';fti"nJ;;'.rH-, ~t1~· PArtnitr 1ru1r r.t;\t~'1:ftr hU. c;'i· her ~.n::cro.!it it~ 
acl<~ 1?nrLncf'*' Lit.·jng lru$:. tJ~? such trnn~tl'.'r. i:~l tlfli~ t.~r-JJ. rcsi jr. :\Ui!.h 1.lvin:g ·r~·e-5t hut t-u~; ltt~:rtr.t :~-rail ho~ 
.::;u::h;t'.i:l tt:'l ~~{~ :s,-tmc c\':.ct1t.<.t :J.?~1- c~1--c:t~In$mUCf'1 ati H tn~'. ("rnf0$~<tl'i't:llg P:~.rtnt;,~- .cont!nued eo (.•\\.1! ~~ct;; ;nwrcsr.. .?;·urtfWl'~ 
tt:~{.: 'tr.antote~"\ng: ll~it'.:.lt.:;t 'i.h'l.\l-::i:.~~~in\M:, t<-;. ettxt\~1t ~n. rlgt,n ,~r~\\ bi: l~~hk ft11 .a\l tttnt:v.~~ h1::pO&t:(l !~_r t)1i~ l'itrct:nctH~ 

7.5 :l~hi-~~:§1• AU t:ht~ck.:;; ~1t Jetu~~.ttds for .money :ttl<l i:tt>tc~ of th~ P.':r.netfthip tha.U rn: ~;g"J.¢<1 hy the: (~i,:.n~r;tl 
Pa~1~r 1->f &llLh -i::;-{htr p-cn;on or pen;<)rt.$ trs dl:i~ C-t~ne.ta-1 !1arn1el:' U'J;l'f fro;r~ tl.11~<:: n> tJtr._i.'. ·1~:~fgti:at-rt. 

7 .6 04tJ'W~t:iJ.l!:~l1'1:i¢i:t~~r, f~2l'!'"rnc~<J, nuty <:.rlft.lk;c hl .-:»t f!Hi'it".$.'$ intt~!'e~r: ifl od".cr h11$i~liis-s '\'¢ntrtr-~.1, ~)r 1~\·t-ry kind CJ;:t~l 
d.~f.)),\\i:;1.?;. ii)_("· tb .. ~i-r 0-'~\\ -$i:~: .. 'J.-..:intt·; ~~Z\t\~r t,t"J;i:. ~f..1-mt:Thh'..p-~1ot :iur 1>F 111\'. l'\1:t.~!",_..~.l'- i'hill'! t:tl"'.-c- Jny r.ght& hr \'\tt~ tff 
t)'.'lis J\grei;mc.iu ln ~uqh Jnd.i;~ptndf.$'Jt hw$iti(i:.:\~~ s,·e1.H:un:.<;; Hf: t~ i-h~i1 .incbu;;c: -(·1r pri.:tfi•R-

H.l f~Jl1:0i~:~_D;,~y~, ·rh~"' i\s;n;enH~.ru: ·i;.f-tt.lij hr~ i'ff0{'.{it·\~- ~):nJy u.p-:~·n ~~tcuttua hy .:iU of !.l-1~: propD$'-"tl P~1i'"ti1e:r..o; iir.ted 
in 5i:rc-tirH1 l~'J, 
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82 t\xaturj,~Jn. ... f~•'.H~~~t~~- ~!bi$ Pa:r11\e.ship ~\.grt.:en1!!n~ 1nP:y la:. f"'Xt..'.t.-ilt~d "if1 ~try: tlUn'thC":f tif cnunr.!¢!prirt:s.~ 
t:ittih of ~·hk'h sh;;Jl h~: ~JU:n t<"' hi: :..£1 on{?.t1-a.t 

R,3 J.ru.J~2I!H:-tificfiltin.· ·rhc PantJ\'.f'.i<~Jp ~'l:t~U tod.;·.:ti·nf:bt ;t:--;,y pet:<k.trt \vhr.;; is ntadi:>~ --:."tt d1rr-4!'tll.:-d hJ l'\;c: tnadc, a ~rty 
tP ·lf'l'.'J' ~-cth..a:i: .. li--Ult ur pn:;ici.!t.dl:ni~ {w}iz.~d~:rr ~i'i:Ji., ;:.,t;tn\n'i\:t~ -Wmiuistr.1tit'f." i:)r fal">e:Stfit.t.-tiv£~) hy t'.;·~~·on of fhf.'. fn.ct th-ar, tht" 
pcrsvn.1 nr flu~ ti<;r5<J..:'1~5 r.:;:1uator vr inre..:t:ne hi u-r v:nJ.µ_ ::\' Partrtct, ~.Ti:1p-k1yct {1-t ,,gc:it of dii:·: Partotr:~tdr nr ~crvcs or 
re,....·t·.d :tu~: (\thtr ~nix:.rpri'!:~ rl~ the r.:.!tJ;Ll~''" n:f U\q P·.t,ct-~iJ1~_eyhtµ 1!-'.z. d:-:. &lt 1'!'!.lf>'-..'t ~ru\h.tL~~ t-.'] t\~·, 

8.4 N_qlli-£"' ;\n~ wd dJ tHtt;icc-s p~vi-<led for l~in .iht.JJ b<: giv¢:.1 i'l wr~th~g by -t}f iX.-n'1±1ct1 rna~ rcnn:n 
tt:cdpl r.C,J\ll'.Mt\! wn1d1 >fi1Jl br addreM1:d !!) the faH i:ddrrB& k:ir:.wn t\l Ul< S('.!)di:,; or ddfr;;n;d tu rhe ~cip'il:!lt It> 
ptrr.on. 

a,.5 ~f~1£;;tl~({IT~· No mi:;ditlc;:Hi~H1 t;f rhir; i\.w~t-l:P.f'O-; :?ih:tlt be 'l,"i.\l:id l.trt)~;_t$ ~uch tllt."ri:Ufir;atl11n i~ it;t '4'Tii::!n{;; :;{ftd 
~i~tid by th~ (h:nt:ral P.umer, - · 

tl() 5~itikttt,DJ~(:~"'.Mi~:ig~-t--- 'thtt C~nng; i;f uny :ltt <t.r lhe fillu::e tM tl>l ~1Y 'L~t ;;;.~ t?artn~r {ilit dftr:t o'.Lwh1r:h 
n:H1y <'.'.,~-~-e t:-1: r-esult itt Jiti~l!- tJ!' ;;.tJaHlf;tt:- tn >:bt~ P~:rtncrs.hiJ)) if fHH'St.l<UV ~o opini·~:tft. of l:.~l .c1:rttMel ttn_phrycd by tbc 
(;·1:.0.ernl P~ut1U!'r t>n beh;taf of :t.h~ flnctru.!·f%hfp,, shill nut nublf..~~t ~uclt Is;,o:tn~r to ~U-)· liiibllity~ F•):;trber, tht~ fleni.~r~ll 
P.a.rt:ne£ :sh~ll no-~ l-x· h~.bl~ f<J-r ~! t:~lr: .t:o ~~d~lll;'JU r,•-r :-in; « • .ist:~i:t ,;cf };,\w t!r 1$.tt. ti-r n.1~r i_.-;·1 done in ~Mi-<l .t?.f?,,~ ia _ W~ 
c<:4:t-rd.Rt t:f ~1.)1J,•Ct% ,;.,r);d' nt1.thDrity i!U.1:1t't,rred h!Ji.'1r-t hitn/h"1't/thttm b;;r •.liJH b~ iiJ.bk fj_n!y fi:n· ~-ros:t; ncgli,.,~ncc f)f (.t-1iU"-tJ 
dcf;ruit~ 

8.7 i\~'r,~J~Et Bl.adlfi.~, "i~~Lls- ;;:-\gr~cnH.mt nlu.n b~:- h:u1.:ling tq>irrn the pz.rtJC! t:n tJtis i\greetneD_~. ;l,!h.1 n.p.:~n thi!lt 
be.ir'f, e:x:c:;::tH<J.t~, Ad:uini$l7r.atot:s.~ ':ta-ec~'%~ut;t ot ;.;s!li.f]il&· ·rn•::_ p;ll.'.ti.~1' in .dU!!. .A._gre:~~t '°gn:e. for th'-'11l~t,Jve! :.r.r;d t.:.~!l!lt< 

hcir!t, t:'.l'.ct:!ltt'ltR, 11dn:l.i;:'t.iSt£'M.,;ir:-;, rut:,;c;.wrs ;lf',,J ;l~~~n~ to ~~~Utt: t.1l)-' ·iind ~1ll !ns:tf\1ntcrH-'1: iri \\·riu:I_g w:h1ch -;;re or rthlty 
bt.'t'Qftl~ noo;-5!;;t:i·y o:t ptflJ?Ct to c . .ttry ~1u;' ~h~ putpn'.!iit .¢Pd frn:i:nr of th'fa ~\b"t\."1::·-rntnt, 

B,8 ·!-'\.ms.E£i!ltfil~· 1;-Us .<'\gt-(]t.>tih~nt 1nay hi: i!u.1rei_i .fit itn~ !itut~ .by the (;~r.n:-t:.ll P.;itr\Jt'! by '$ignc:d, iV!'i!lJ.:n 
an1ct.H,k:ri-ent~ Nn~ithh~JticlJng fir.tf p!{.tVitit".ou in iJu!I. i\q:tct..'l.n-erH tt:J the- <:tin.t1'.;i,ry. !ltl-J' f1.ffi.t!tldn1<:?1f tt"1 this .-\p,rt:enien;-. 
whi.:h \'!i'Dt.tld' i!..:1-v-.r:tt{(ly ;affcc·t tbt" liabilidt-'1 f'Jf Partntts.t 1sr ch~n?:';C' th~ n:1ethod ·of a}k:u~Ht.~1n. 15f profit and. (::;.~~ or 
,..1ittri~u;4n:G of Ul-ttrihu;;ahi-c C&:ih :u~ prcrvi_d~d ht,tre}n -~htiU .rtA{~h\'7 rhc µpt_Jtovnl ~)f iili the ll:tttr~~. 

t:.9 '.I~tk:!'; !:1.-Ui.fu.l.:h~~rl~~- 'fhlc:! tjt' 1h1: }i'a!'il.f!1;tVh!> t<;n·d Ynb_p-;u;;,igr.-tpb:-i. .a:::e pi..11.'"C:d h~n:l.."1 f<,r- con-.1e1tlt.:1:rt tcf,:rt:nt'e 
f:tn!y :ind shat!. not to a.nr-tsttnt have th('; e.f±~ct ~:if $1:1<:tt-~rfu)g:-- ';i;P1Cndin~ nr t:hr,ngtnS thi::- c:Jlpt\!'s~ h:nns ar;:d pn:;.yj.".Ei>:}nt. 
of th!!? .A.g:t:Cttll¢t)t, 

8.1V '.)~{.ttd!i...~J-rl .. (.1~;1,i~V*l~b~x-. J\t; Uf'ed hctein. unit::it:. ehe c(1n~C,,'l.'.t <lt.'itt'if tndi_c;lj:t.n; the t'r)ntr.tl.)', the fiingula.r 
munbc-r ~h~H incl~d¢ :t~~ ph_t~JJ.: -di~ !'ju~;i11.hr s.inJ:,,~~r~ and ;he u . ..:t ~-'fa.Py gctsdi.,"t ;;:h,,.:!! be appllctthlc !n Afl gt."11dets.. 

8.t J ~~f:fJtl?Uit;::- iu ;1:<: i:;t"(~t;;ny pwn,s: o!· d1;,,\:i_;'\~tat'1YHJ~11 .l:tt ftnuul 10 he- v.:1id, th~ rern;tin;ng prtfltfr,ir~n,.;; of d:iis 
.A,g::r.~mc:nt sh~~ R!;.i:i;tt~k:~~ l,)P,. btnt1~t2. ~ld~.h t\'v.;, }~~~ "CS'.{:;:;c•~ -~; thnu~c:. tht: ·v okl }Y:t.rhi wet~ di:iettd. 

,4~1:2. ~~'.~~~~t: No w:a.Ji;~er 0f any pi:>.;t;i..;-ior,:i of th!~ A~e:ctnt:nr sh.1.H f.lt" l:.iiid u~~lt;~ll;. iJ1 i.vrlt11'..1_£: ~iiJll'l t-!gned h}• tit..
pef-5an •;1r partii .1.g:ihr~r \vhon1 r1'1.:trgc-ti. 
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:$. i: :1 :!}..tJJtl~t~;J,¢,J~.g_}\~. ~4H tight~ ,\')blif~•u:ioti:'!~ uni:f disp:.tt~s of the: p.1 ~tie~ .~'ft!wtiri:~ t<1 <•r ;J,6:iittg; 1'.\Ut' •>f ;;hi;{ :\gr~-t1metu. 
:sh;Ut &~~ ~uhje.;.t tr) ;h\d gov-..::rncd by the -~a\\'~ (;f th{: ·rem~t')t)' nf th.;:- ~J::zkcd S-tat-tts Virgin Illllf~n.d:t. 

,., ...,. 

in \\"lttl.i~fi~ \X'ht'.rt;nt: tl\i;.~. 1'~;l.'!'H~1 h.i:ve heretulN'.J sc~ their h:.11<l;~ :and ~'¢Ulfl: rbJs. ~~ d~, uf 5.ept~}nher~ 2H13, 

Ll:mJttcl -P..<1.rt:ncr 

";ti''''"" I'\~ .. " ?/.1.~:;r~-" 
-~ "''.,..,. 

... ·-~ .. ~-
_fiy: ..o\.da.rn <:. Sinn 
h~naget 
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SC1';1,BDULE "A" 
Lsii!df G~Ji•M Conl.-i!iutfon, 

Co,<l1 Agr~~d V ~hi# <1f Pnip~ty 
Cnmfil:m<i<>n• Conui!miicms 

il.:Udtn C>nnttto(lit.t~$ 1 .. $991.fJP 
I~lt: 
lJn1,t1.'d PartiH.~t 
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Kyle E. Carlton <kcarlton@gmail.com>
Thursday, July 17, 2014 5:11 PM
Patrick de Man
Re: Partnership Agmts
5a-Limited Partnership Agint (Amended and Restated) - Aspire Commodities LP.pdf

From:
Sent:

To:
5ubject:
Attachments:

Jokes over - here's the attachment now,

On Thu, M 17, 2014 at 4:56 PM, Kyle E Carlton <kcarhoiif&gmaU . cont> wrote:
Hey Patrick,

J'm finally starting to finalize all the aspire/raiden docs. Should have the other ancillary docs done in the next

few days but, in the meantime, here's the agreement for Aspire The Raiden LP agreements and the LLC
Agreements will end up being VERY similar to this.

Read through it and let me know when's a convenient time to talk through it and ask/answer any
questions. Some 1ight weekend read ing for you :-)

Thanks!

K€

i
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ASPIRE COMMODITIES, LP

A Texas Limited Partnership

FIRST AMENDED AND RESTATED PARTNERSHIP AGREEMENT

Effective Date: September 5, 2013
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DISCLAIMER:

THE UNDERLYING SECURITIES CONTEMPLATED BY THIS AGREEMENT AND THE ANCILLARY

AGREEMENTS HAVE NOT BEEN REGISTERED UNDER TEXAS OR PUERTO RICO SECURITIES LAWS,

THE LAWS OF ANY OTHER STATE OR WITH THE UNITED STATES SECURITIES AND EXCHANGE

COMMISSION IN RELIANCE UPON AN EXEMPTION FROM SUCH REGISTRATION SET FORTH IN THE
SECURITIES ACT OF 1933 {"SECURITIES ACT) AND THE CORRESPONDING SECURITIES LAWS IN
ANY APPLICABLE STATE. THESE SECURITIES HAVE BEEN ACQUIRED FOR INVESTMENT PURPOSES
ONLY AND MAY NOT BE OFFERED FOR SALE, PLEDGED, HYPOTHECATED, SOLD OR TRANSFERRED

EXCEPT IN COMPLIANCE WITH THE TERMS AND CONDITIONS OF THIS AGREEMENT AND IN A

TRANSACTION WHICH IS EITHER EXEMPT FROM REGISTRATION UNDER SUCH ACTS OR

PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER SUCH ACTS, CERTAIN

RESTRICTIONS ON TRANSFERS OF INTEREST ARE SET FORTH IN THIS PARTNERSHIP AGREEMENT

AND THE ANCILLARY AGREEMENTS.

THE PARTNERS EACH ACKNOWLEDGE THAT THIS AGREEMENT HAS BEEN PREPARED BY
FERGUSON BRASWELL & FRASER, PC, KB CARLTON, PLLC, AND IN COOPERATION WITH OTHER
ATTORNEYS OR AFFILIATES (COLLECTIVELY, ALL OF THE ABOVE LIST BEING THE "FIRM"), SUCH

BEING LEGAL COUNSEL FOR THE PARTNERSHIP, AND THAT, IN CERTAIN INSTANCES,

CIRCUMSTANCES MIGHT EXIST OR MAY LATER OCCUR WHICH COULD RESULT IN ACTUAL OR

PERCEIVED CONFLICTS OF INTEREST BETWEEN OR AMONG ONE OR MORE OF THE PARTNERS,

GENERAL PARTNERS, OFFICERS AND/OR THE PARTNERSHIP. ACCORDINGLY, EACH AND EVERY

PERSON INVOLVED WITH THE PARTNERSHIP HAS BEEN ENCOURAGED TO SEEK THE COUNSEL OF
HIS, HER OR ITS OWN AHORNEYS OR OTHER ADVISORS. IN ADDITION TO THE FOREGOING
ACKNOWLEDGEMENTS, EACH PARTNER ACKNOWLEDGES THAT HE/SHE/ IT HAS BEEN ADVISED

THAT FIRM CURRENTLY REPRESENTS, AND WILL CONTINUE TO REPRESENT, OTHER ENTITIES

WHICH ARE OWNED, IN WHOLE OR IN PART, BY SOME OR ALL OF THE PARTNERS, GENERAL

PARTNERS OR OFFICERS OF THE PARTNERSHIP OR THEIR AFFILIATES. EACH PARTNER CONSENTS

TO THE PREPARATION OF THIS AGREEMENT BY THE FIRM, AND JOINTLY WAIVES (I) TO THE
EXTENT SUCH RIGHT HAS NOT BEEN EXERCISED, THE RIGHT TO RETAIN SEPARATE LEGAL

COUNSEL IN CONNECTION WITH THE NEGOTIATION, PREPARATION, REVIEW AND EXECUTION OF

THIS AGREEMENT, AND (II) THE RIGHT TO LATER ASSERT ANY SUCH CONFLICT OF INTEREST

AGAINST THE PARTNERSHIP, ITS GENERAL PARTNERS, PARTNERS REPRESENTED BY THE FIRM, OR

THE FIRM ITSELF IN THE PROSECUTION OR DEFENSE OF ANY ACTION.
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FIRST AMENDEO AND RESTATED PARTNERSHIP AGREEMENT

OF

ASPIRE COMMODITIES, LP

This First Amended and Restated Partnership Agreement {the "Agreement") is adopted by
the Partners of ASPIRE COMMODITIES, LP, {the "Partnership"), as of the Effective Date and shall,

regardless of when it is actually executed be construed to be effective as of the Effective Date

ARTICLE I

ORGANIZATION

1.1 Definitions. Definitions of Terms may be defined in this Section or elsewhere in the
Agreement. As used in this Agreement, the following terms have the following meanings:

"Act" means the Texas Business Organisations Code and any successor statute, as
amended from time to time.

"Adjusted Capital Account" means, with respect to a Partner, that Partner's Capital
Account balance, modified as follows:

increased by the amount, if any, of such Partner's share of the
Minimum Gain of the Partnership as determined under Treasury Regulation Section

l,704~2(g){l);

A.

increased by the amount, if any, of such Partner's share of the

Minimum Gain attributable to Partner Nonrecourse Debt of the Partnership
pursuant to Treasury Regulation Section 1.704-2{i)(5);

B.

C. i ncreased by t he amou nt, if any, that such Partner is treated as bei ng

obligated to contribute subsequently to the capital of the Partnership as determined
under Treasury Regulation Section 1.704'l{b){2}(h}(c);

decreased by the amount, if any, of cash that is reasonably expected
to be distributed to such Partner, but only to the extent that the amount thereof

exceeds any offsetting increase in such Partner's Capital Account that is reasonably

expected to occur during {or prior to) the tax year during which such distributions
are reasonably expected to be made as determined under Treasury Regulation

Section I704~l(b){2){ii)(d){6); and

D.
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decreased by the amount, if any, of loss and deduction that is

reasonably expected to be allocated to such Partner pursuant to Code Section

704(e)(2) or 706(d), Treasury Regulation Section 1.751-l(b)(2)(ii) or Treasury

Regu I ation Section 1.704-1(b)(2)f iv}{k).

E.

This definition of Adjusted Capital Account is intended to comply with the provisions of
Treasury Regulations Section 1.7Q4-l(b)(2)(il)(d) and 1.704-2, and will be interpreted

consistently with those provisions.

"Adjusted Capital Account Deficit" means, with respect to a Partner, the deficit
balance, if any, in that Partner's Adjusted Capital Account,

"Affiliate1' shall mean, when used with respect to a specified person, any person

that directly or indirectly controls, is controlled by or is under common Control with such
specified person.

"Agreement" has the meaning given that term in the introductory paragraph.

"Ancillary Agreements1’ shall mean include this Agreement but also shall include
any other documents, agreements, Partnership Records, instruments, or other writings

from time to time executed by any Person which clarify or are In connection with this
Agreement and the transactions or relationships contemplated herein.

"Appraisal" means, unless the context indicates otherwise, a written valuation

report by an Appraiser duly qualified to make such a report that describes and values the
fair market value of an ownership interest in the Partnership.

"Articles" means the Certificate of Formation filed with the Secretary of State of
Texas by which the Partnership was organized as a Texas Limited Partnership under and
pursuant to the Act, as amended from time to time.

"Assignee" means a person who has acquired all or a portion of an interest in a
Partnership Interest by assignment as of the date the assignment of the Partnership Interest

has become "effective." As used in this Agreement, the assignment of a Partnership Interest
becomes "effective” as of the date on which ati of the requirements of an assignment

expressed in this Agreement shall have been met. An Assignee has only the rights granted

under this Agreement or, if not defined, then under the Act. An Assignee does not have the
right to become a Partner except as provided in this Agreement or, if not defined, then in
the Act. An Assignee is an "Authorized Assignee" only if the assignment arose underSection

33.4 or 33.6 of this Agreement.

"Authorized Assignee" means the owner of a Partnership Interest upon Disposition

to such Person as a Permitted Transferee or upon the consent of all General Partners.
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"Bankrupt Partner" means (except to the extent a Majority in interest of the Class

A Partners consents otherwise) any Partner:

A, That:

(1> Makes a general assignment for the be nefrt of creditors;

(2) Files a voluntary bankruptcy petition;

(3} Becomes the subject of an order for relief or is declared

insolvent In any federal or state bankruptcy or insolvency

proceeding;

(4} Files a petition or answer seeking for the Partner a
reorganization, arrangement, composition, readjustment,
liquidation, dissolution, or similar relief under any law;

(5} Files an answer or other pleading admitting or failing to
contest the material allegations of a petition filed against the

Partner in a Proceeding of the type described in subclauses
(1} through (4}of this clause{a}; or

(6} Seeks, consent to, or acquiesces In the appointment of a
trustee, receiver, or liquidator of the Partner or of all or any

substantial part of the Partner's properties; or

Against which, a Proceeding seeking reorganization, arrangement,

composition, readjustment, liquidation, dissolution, or similar relief under any law
has been commenced and one hundred twenty (120) days have expired without
dismissal thereof or with respect to which, without the Partner's consent or
acquiescence, a trustee, receiver, or liquidator of the Partner or of all or any
substantial part of the Partners properties has been appointed and ninety (90) days
have expired without the appointment having been vacated or stayed, or ninety (90)

days have expired after the date of expiration of a stay, if the appointment has not
previously been vacated,

B.

"Built-In Gain" with respect to any Partnership Property means (1) as of the time of
contribution, the excess of the Gross Asset Value of any Contributed Property over its

adjusted basis for federal income tax purposes and (2) In the case of any adjustment to the
Carrying Value of any Partnership Property pursuant to this Agreement, the Onreal!zed Gain,

"Built-In Loss" with respect to any Partnership Property means (1) as of the time of

contribution, the excess of the adjusted basis for federal income tax purposes of any
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Contributed Property over its Gross Asset Value and (2) in the case of any adjustment to the
Carrying Value of any Partnership Property pursuant to this Agreement, the Unrealized Loss,

"Business Day" means any day other than a Saturday, a Sunday, or a holiday on
which national banking associations In San Juan, Puerto Rico or State of Texas are closed.
"Calendar day," "day," "days" or any other like term not preceded by the phrase

"Business" means that number of sequential days without regard to weekends or hotidays

in counting such days provided, however (and unless otherwise explicitly specified

herein), that should a specific deadline fall on a day that is not a Business Day, then the
deadline shall automatically be extended to the next succeeding Business Day. Any

deadline regarding Business Day or calendar dayshall be deemed met or unmet as of 6;00

PM in San Juan, Puerto Rico on the day of the deadline (by way of example. If an item

requires that it must be deposited in the mail, faxed or hand delivered then such an item

required to be done would be late at 6:30 PM in San Juan Puerto Rico).

"Capital Account" means the account to be maintained by the Partnership for each
Partner In accordance with Treasury Regulation Section 1704-l(b){2}{iv} and, to the extent
not inconsistent therewith, the following provisions:

a partner's Capital Account shall be credited with the cash or net

Agreed Value of the Partners Capital Contributions, the Partners distributive share
of Profit, and any item of income or gain specially allocated to the Partner pursuant

to the provisions hereof; and

A,

a Partners Capital Account shall be debited with the amount of cash
and the Net Agreed Value of any Partnership property distributed to the Partner, the
Partners distributive share of Loss and any item of expenses or losses specially

allocated to the Partner pursuant to the provisions hereof.

B

If any interest is transferred pursuant to the terms of this Agreement, the transferee shall

succeed to the Capital Account of the transferor to the extent the Capital Account is
attributable to the transferred Interest; provided, however, that if the transfer causes a
termination of the Partnership under Code Section 708(b)(1)(B), the Capital Accounts of the
Partners shall be adjusted in conformance with Treasury Regulation Section 1704-
l(b)[2){iv)(l). A Partner that has more than one Interest shall have a single Capital Account

that reflects all of its interests, regardless of the class of Interest owned hy that Partner and

regardless of the time or manner in which it was acquired.

"Capital Contribution" means with respect to any Partner, the money and other
assets contributed to the Partnership by the Partner. Any reference in this Agreement to
the Capital Contribution of a Partner shall indude the Capital Contribution of his
predecessors in interest. The Partnership shall maintain records to reflect the initial Book

Value and the Net Agreed Value of all non-cash assets contributed, in the event that the value
of any Capital Contribution needs to be ascertained or clarified before or after the date of its
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contribution, the General Partner, in their sole discretion, may make such a determination or define
the process for making such a determination.

"Carrying Value" means (1) with respect to any Contributed Property, the Gross

Asset Value of the property reduced as of the time of determination by all Depredation and

an appropriate amount to reflect any sales, retirements, or other dispositions of assets
included in the property and, (2) with regard to other Property, the adjusted basis erf the
property for federal income tax purposes as of the time of determination; provided,

however, that the Carrying Values shall be further adjusted as provided in this Agreement

and, at the time of adjustment, the property shal I thereafter be deemed to be a Contributed
Property contributed as of the date of adjustment.

"Code" means the Internal Revenue Code of 1986 and any successor statute, as
amended from time to time.

"Commitment" means, subject in each case to adjustments on account of
Dispositions of Partnership Interests permitted by this Agreement, (a} in the case of a Partner

executing this Agreement as of the date of this Agreement or a Person acquiring that
Partnership Interest, the amount specified for that Partner as its Commitment, and (b) in the
case of a Partnership Interest issued pursuant to this Agreement, the Commitment
established pursuant thereto.

"Partnership" means ASPIRE COMMODITIES, LP, a Texas Limited Partnership.

"Control" As used throughout this Agreement, means possession, directly or
indirectly (through one or more intermediaries}, of the power to direct or cause the

direction of management and policies of a Person through an ownership of voting

securities (or other debenture interests), contract, guardianship, voting trust or
otherwise.

"Default Interest Rate" means a rate per annum equal to the lesser of:

ten percent (10.0%) plus a varying rate per annum that is equal to the
Wall StreetJournal prime rate (which is also the base rate on corporate loans at large

United States money center commercial banks}as quoted in the money ratessection

of the Wall Street Journal from time to time as its prime commercial or similar
reference interest rate, with adjustments in that varying rate to be made on the
same date as any change in that rate, or

A.

B. The maximum rate permitted by applicable law.

"Delinquent Partner" means a Partner who does not contribute by the time

required all or any portion of a Capital Contribution that Partner is required to make as
provided in this Agreement.
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"Designated Kev Person" or "Designate Key Person" shall have the meaning
assigned to it In Section 3.18. The purpose of a Designated Key Person is to tie particular
Interests to a particular individual who is material to the Partnership even if they own their

Partnership interest indirectly. As such, with regards to violations hereof, a Designated Key

Person shall be treated as if they were a Partner for purposes of this Agreement and the
Records. If a Designated Key Person ever violated any provision of this Agreement or any
other requirement in the Records (even if the particular portion thereof refers oniy to a
Partner and not specifically to a Designated Key Person) then the Partnership Interest
attributable to them, directly or indirectly, shall be treated as having violated this
Agreement, Mo failure to mention or specify both Partners and Designated Key Persons
herein shall be Interpreted to exclude Designated Key Persons from being bound in the same
manner and to the same degree as the Partner to whom they are associated.

"Dispose," "Disposing," "Disposition," or "Disposed of" means a sale, assignment,

gift, donation, transfer, exchange, mortgage, pledge, grant of a security interest, or any other

disposition or encumbrance (including, without limitation; by court order or other operation

of law, by the death of any Partner, by judicial process, by foreclosure, by levy or by
attachment, and whether voluntary or involuntary), or any intended acts thereof (which may

or may not be effective) which would have the effect of transferring any right, portion of a
right, Interest or potential Interest in the Partnership.

"Distributable Cash" means, at the time of determination for any period (on the
cash receipts and disbursements method of accounting), all Partnership cash derived from

the conduct of the Pa rtnershiprs business, including distributions from entities owned by the
Partnership, cash from operations or investments, and cash from the safe or other
disposition of Partnership Property, other than (1) Capital Contributions with interest earned
pending its utilization, (2) financing or other loan proceeds, (3) reserves for working capital,

and (4) other amounts that the General Partners reasonably determine should be retained
by the Partnership.

"Effective Date" shall mean the effective date listed on the cover page of this
Agreement, regardless of when it may actually be executed by the Partners.

"General Interest Rate" means a rate per annum equal to the lesser of:

The Wall Street Journal prime rate (which is also the base rate on
corporate loans at large United States money center commercial banks) as quoted
in the money rates section of the Wall Street Journal from time to time as its prime

commercial or similar reference interest rate, with adjustments in that varying rate
to be made on the same date as any change in that rate, plus an additional four
percent (4%); or

A.
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The lesser of eight percent (8%} per annum or the maximum rateB.
permitted by application law,

"General Partner(s)" means any Person or Persons executing this Agreement as of
the date of this Agreement as a general partner or hereafter admitted to the Partnership as
a genera! partner as provided in this Agreement, but does not Include any Person who has
ceased to be a general partner in the Partnership, and does not include an Assignee of a
Genera! Partnership Interest unless the Assignee has been admitted as a General Partner.

There may be multiple General Partners. Further, there may be multiple General Partners
owning respectively various classes of General Partnership Interests and such ownership

classification shall determine the rights, duties and obligations of those General Partners
owning such a class of General Partnership Interest, including their duties as it relates to any
Pool of Partnership Property. Notwithstanding anything contained herein to the contrary,

oniy Class A Partners, whether General Partnersor Limited Partners, shall be entitled tovote.

Any other classof Partner, whether Genera I Partneror Limited Partner shall have their rights

restricted as detailed in this Agreement. Specifically, but without limited the generatity of
the foregoing, such restriction applies to Trading Classes of General Partnership Interest or
Limited Partner interests. The current and sole General Partner is ASPIRE COMMODITIES1,

LLC, a Puerto Rico limited liability company.

"General Partnership Interest" means the Partnership Interest owned in the

capacity of a General Partner. There may be multiple classes of General Partnership

Interests and such classes will determine the rights, duties and obligations of the General
Partner owning such a class of General Partnership interest The initial General Partnership

Interest of each General Partner is set forth in Schedule A, as the same may be amended
from time to time.

"Gross Asset Value" means, (l) with regard to property contributed to the
Partnership, the fair market value of the property as of the date of the contribution a nd (2}
as to any property the Carrying Value of which is adjusted pursuant to this Agreement, the

fair market value of the property as of the date of the adjustment, as the fair market value

is determined by the General Partner using any reasonable method.

"Lending Partner" means those Partners, whether one or more, who advance the
portion of the Delinquent Partner's Capital Contribution that is in default.

"Limited Partner(s)" means any Person or persons executing this Agreement as of
the date of this Agreement as a limited partner or hereafter admitted to the Partnership as
a limited partner as provided in this Agreement, but does not include any Person who has
ceased to he a limited partner in the Partnership, and does not include an Assignee of a
Limited Partnership Interest unless the Assignee has been admitted as a Limited Partner.
There may be multiple Limited Partners. Further, there may be multiple Limited Partners
owning respectively various classes of Limited Partnership Interests and such ownership
classification shall determine the rights, duties and obligations of the Limited Partner owning
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such a dass of Limited Partnership Interest including their duties or rights as it relates to any

Poof of Partnership Property. Notwithstanding anything contained herein to the contrary,

only Class A Partners, whether General Partnersor Limited Partners, shall be entitled tovote,

Any other class of Partner, whether General Partneror Limited Partner shall have their rights

restricted as detailed in this Agreement. specifically, but without limited the generality of
the foregoing, such restriction applies to Trading Classes of General Partnership Interest or
Limited Partner Interests.

"Limited Partnership Interest" means the Partnership Interest owned in the capacity

of a Limited Partner. There may be multiple dasses of Limited Partnership Interests and
such classes will determine the rights, duties and obligations of the Limited Partner owning

such a dass of Limited Partnership interest. The initial Limited Partnership Interest of each
Limited Partner is set forth In Schedule A, as the same may be amended from time to time*

"Liquidator" means the Partner or Partners ora person or committee selected by a
Majority in Interest of Partners who will commence to wind up the affairs of the Partnership
and to liquidate and sell its properties when there has been a dissolution of the Partnership.
The term shall also refer to any successor or substitute Liquidator.

"Majority in Interest" means those Partners whose Partnership Interests aggregate

more than fifty percent (50%) of the Partnership Interests of all Partners in question,

including votes among any particular Class of Partners. If at any point an action is required
to be approved by multiple classes of Partners, then the aggregation for such classes shall

be allocated proportionately according to the Capital Accounts of all Partners in each of the
classes added together Anywhere that a Gass or Partner type is not specified or dearly
implied by this Agreement, then It shall mean only Class A Partners.

"Operating General Partner" or "Administrator" shall have the same meaning as
"President" and means any person elected to be such, as defined herein, but does not

include any Person who has ceased to be such for any reason. The General Partners by Ninety

Percent in Interest of the Class A General Partners may designate one of the General Partners as an
Administrator ("Administrator"). A General Partner may further be an Administrator as to a specific

Class of Partnership Interests and/or Pool of Partnership Property. A designated Administrator shall

serve until the designation Is revoked or the Administrator ceases to serve for any other reason. If a

Administrator is designated, the Administrator Is authorized and directed to manage and control the
Property and the business of the Partnership (or the Pool or Class thereof, except as may be limited
by the Class A General Partner). If a Administrator is designated, any reference to "General Partner1'
In this Agreement shall also include "Administrator" if applicable but only as to those classes. Pools,

Property, actions or authority contemplated or delegated. The Initial Administrator shall
additionally include any of the following individuals: ADAM C. SINN.

"Partner" means any Person executing this Agreement as of the date of this
Agreement as a Partner or hereafter admitted to the Partnership as a Partner as provided in
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this Agreement, but does not Include any Person who has ceased to be a Partner in the
Partnership. "Partner" means genetically any General Partner or Limited Partner of the
Partnership or, in the case of a specifically contemplated partner, the partner to whom
reference is made, unless otherwise defined or stated otherwise herein,

"Partnership" means ASPIRE COMMODITIES, LP, a Texas limited partnership,

"Partnership Interest" or "Interest" means the interest of a Partner (whether in
their capacity as a General Partner or Limited Partner) in the Partnership and all rights
associated therewith or contained thereunder as specified in this Agreement or the Act,
including, without limitation, rights to distributions (liquidating or otherwise), allocations,
information, and to be consulted as to whether they consent or approve with regard to any

Partnership action. With respect to any Partner, their "Interest" or "Percentage Interest"
means a fraction (expressed as a percentage), the numerator of which is that Partner's
number of Partnership units in a particular Class (whether as General Partner or Limited
Partner) of Partnership ownership and the denominator of which is the total number of then
outstanding Partnership units as to that specific Class of Partnership ownership. There may

be multiple classes of Partnership Interests (i.e. Class A, Class 8, etc.}, as set forth in Schedule
A, as the same may he amended from time to time. Notwithstanding anything to the
contrary contained herein, only Class A Partnership Interests, whether General Partnership
Interests or Limited Partnership Interests, has voting rights under this Agreement herein.

"Permitted Transferee" means a trust, including a charitable remainder trust,

corporation, Limited Partnership, or partnership Controlled by such Partner, or another

Person Controlling, Controlled by, or under common Control with such Partner.

"Person" is defined broadly to include all possible human or legal "persons" and

includes an individual, partnership, limited partnership, limited liability company, foreign

entity of any type, trust, estate, corporation, custodian, trustee, executor, administrator,

nominee or entity in a representative capacity (or any other as defined in the Act). "Party"

shall mean, generically, any Person who is a party to this agreement (or to whom reference
is made) and "Parties" shall mean each and every Party taken collectively.

"President" is defined in Section 6.2.3,1 hereof.

"Proceeding" means any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative, arbitrable or investigative.

"Profits" and "Losses" means for each fiscal year or other period, an amount equal

to the Partnership's taxable income or lossfor such year or period, determined in accordance
with Code Section 703(a) (for this purpose all items of income, gain, loss or deduction
required to be stated separately pursuant to Code Section 703(3}(1), and any guaranteed

payments paid to the Partners, shall he included in taxable income or loss), with the
following adjustments:
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A, a ny income of the Partnership that is exempt from federaMncome tax
and not otherwise taken into account in computing Profits or Losses pursuant to this
definition shall be added to such taxable income or loss;

any expenditures of the Partnership described in Code Section

705(a)(2)(B) or treated as Code Section 705(a)(2)(B) expenditures pursuant to
Treasury Regulations Section 1.704-l(b){2)(iv)(i) and not otherwise taken into
account in computing Profits or Losses pursuant to this definition shall be subtracted
from such taxable income or loss;

B,

C. gaIn or Ioss resuIting f rorn a ny disposition of Property with respect to
which gain or Joss is recognized for federal income tax purposes shall be computed

by reference to the Carrying Value or Section 704(e) Carrying Value of the property
disposed of, as the case may be, notwithstanding that the adjusted tax basis of such
property differs from its Carrying Value or Section 704(e) Carrying Value;

in lieu of depreciation, amortization and other costs recovery
deductions taken into account in computing taxable income or loss, there will be

taken into account Depreciation for the taxable year or other period;

D,

E. if the Carrying Value or Section 704(e) Carrying Value, as thecase may

be, of any Partnership property is adjusted under Section 4.4.2, the adjustment will
be taken into account as gain or toss from disposition of the asset for purposes of

computing Profits or Losses;

F. notwithstanding any other provision of this definition, any items

which are specially allocated pursuant to subsection 4,6 of this Agreement shall not
be ta ken into accou nt in computing Profits or Losses.

"Property" means all real and personal property which has been contributed to or
acquired by the Partnership and all increases and decreases applicable to the Property.

"Treasury Regulations" or "Regulations" means the Treasury Regulations

promulgated under the Code, as amended.

"Unanimous Consent" means the consent of ail personseligible to vote on an issue,

whether limited Partners or General Partners and including votesamong classesof Partners
or groups of Partners.

"Unauthorized Assignee" is defined in Section 3.3.B hereof.
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"Unrealized Gain" attributable to Partnership property means the excess of the

Gross Asset Value of the property over the carrying Value or the Section 704(e) Carrying
Value, as the case may be, of the property as of the date of determination.

"Unrealized Loss" attributable to Partnership property means the excess of the
Carrying Value or the Section 704(e) Carrying Value, as the case may be, of the property over
its Gross Asset Value as of the date of determination.

Other terms defined herein have the meanings sogiven them.

1.2 Name. The name of the Partnership is ASPIRE COMMODITIES, LP and all Partnership
business must be conducted in that name or such other names that comply with applicable law as
the General Partners may select from time to time.

1.3 Formation. The Partnership has been organized as a Texas Limited Partnership by
the filing of the Articles and the issuance of a certificate of filing for the Partnership by the Secretary

of State of Texas.

1.4 Term. The Partnership commenced on the date the Secretary of State of Texas

issued a certificate of filing for the Partnership and shall continue in existence for the period fixed in
the Articles for the duration of the Partnership, or such earlier time as this Agreement may specify.

Mergers and Exchanges. The Partnership may be a party to (a) a merger, or (b) an
exchange or acquisition of the type described in the Act subject to the requirements of this

Agreement.

1.5

1.6 No State-Law Partnership. The Pa rt ners intend that the Partnersh i p be classif!ed as
a Limited Partnership and not be a general partnership or joint venture, for any purposes other than
federal and state tax purposes, If applicable, and this Agreement may not be construed to suggest

otherwise.

1.7 General Business Matters.

1.7,1 Books and Records. The books and records of the Partnership shall be kept

at the principal office of the Partnership or at such other places as the Gene ral Partners shall
from time to time determine. The terms "Corporate Records," "Partnership Records" or
"Records" are used interchangeably in this Agreement and in all the Ancillary Documents
and shall mean: 1) the Standard Documents, 2) copies of all resolutions and/or consents of
the Partnership, its Partners, Officers, Administrators or General Partners contained In the
Records, and 3) any other documents or records determined from time-to-time by

resolution of the General Partners (subj’ect to veto right or limitations set by the Partners) to
be included in the Corporate Records, provided however, that the determination of inclusion

or exclusion regarding certain documents or records need not be the same for ail Persons.
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1.7.2 Right of Inspection / Waiver of Full Access to Information. Because the
ability of the Partnership to achieve it Business Purpose is highly dependent on secrecy and
the confidentiality of systems, strategies, and information, the right to access information,
including but not limited to the Records, is restricted to significantly. Each Partner or General
Partner is entitled to information and the Records oniy under the circumstances and subject
to the conditions stated Act, as may be further clarified or restricted by this Agreement.

Specifically, the Partnership may determine, due to contractual obligations, business
concerns, or other considerations, that certain information or Records regarding the
business, affairs, Property, and financial condition of the Partnership shall be kept

confidential and not provided to some or all other Partners, General Partners,
Administrators or Officers and that it is not necessary or reasonable for those Persons to
examine or copy certain information or Records, Each Partner and General Partner agrees
that the judgment of the Partnership shall be final and conclusive and hereby fully releases,

both the Partnership and all Persons involved in malting such determinations, both
individually and in their capacity as a Partner, General Partner,Administratoror Officer, from
their determinations rega rd i ng such priva te a rid confidentia I i nformation. Thelimitationon
access to information contained in this paragraph shall not apply to Partners ADAM C. SINN

or his Affiliates for so long as they remain Class A Partners or a Designated Key Person,

Generally and provided that such a determination to withhold has not been made
by the Partnership (and further provided that the Partnership shall always reserve the right,

at any time, to later restrict access to such information except as to the excluded Partners
above), any currently admitted Partner or General Partner of record, except as limited
otherwise herein, shall have the right to examine, at a reasonable time or times as
determined by the Partnership, the books, Records, minutes and records of the partnership.
Such Inspection shall be, at a minimum, only at an appointed time period and place as
determined by the Partnership after a reasonable time for preparation by the Partnership,
following a written request for such access from the requesting Partner or General Partner,

and after any and all reasonable conditions which may be required by the Partnership at
that time have been met, including requiring confidentiality and non-competition

agreements from such Person(s) as the Partnership deems advisable (including from
Affiliates or other Persons reasonably related to the requesting Person).

Any production of Records, books or other information; a) shall be at the cost of the
Person(s) requiring such production (including reasonable charges from the Partnership for
producing such which the Partnership may require to be paid in advance), b) may not be

done in a way that has the effect of harassing the Partnership or materially hindering or
endangering it from achieving its Business Purpose, and c) shall be limited to: 1) the
Standard Documents, as defined herein, or 2) the non-waivable documentsand information
required by the Code and/or the Act, if it is greater than the Standard Documents. For the
purposes of the Partnership, "Standard Documents" shall mean only the following; 1) basic
historical end of year profit & loss statements for the three years prior to the request for

documents but only as to those portions of the Partnership for which such Person had a
Partnership Interest in or management oversight over, such as a Pool of Property; 2) basic
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histories! end of year balance sheets for the three years prior to the request for documents

but only as to those portions of the Partnership for which such Person had a Partnership
Interest in or management oversight over, such as a Pool of Property; 3) a W-9 from the
Partnership together with any federal or state tax documents pertaining to the Person
requesting information directly; and A) the most current and Partnership Agreement of the
Partnership, although such may exclude a roster of Partners if the Partnership deems such
exclusion advisable.

The forgoing notwithstanding, any non-waivable or non-amendable rights under the
Act of an Assignee, Partner, or General Partner which are attempted to be modified herein,
if any, (including rights to inspect the books and Records of the Partnership or to receive
information if such is determined to non-waivable and nan-amendable) shall be granted to
that Person but shall be otherwise limited and restricted to the maximum extent permitted

by law in the State of Texas. If it is deemed that a Person has the right to inspect the books
and Records of the Partnership (or any other right to require information, accounting of
transactions or meetings with the Partnership or its Partners) then such shall occur but oniy

in the manner and according to the procedure as defined in this Agreement.

Any authorized inspection may be made by any agent or attorney of the Person

requiring the inspection, provided that the agent or attorney is bound by the same
confidentiality obligations of the Person for whom the agent or attorneys is inspecting. The

Partnership may impose any reasonable conditions precedent to such inspection hy an
agent or attorney, including requiring confidentiality agreements and/or non-compete
agreements from any and all Persons involved in such inspection. Any production of

Records, books or other Information may not be done in a way that has the effect of
harassing the Partnership or materially hindering or endangering it from achieving its

Business Purpose.

1.7.3 Financial Records. All financial records shall be maintained and reported
based the accounting principles adopted and defined herein or otherwise adopted by the
General Partners. Without limiting the generality of the foregoing, the Partnership shall
initially and generally use GAAP, as defined herein.

1.7.4 Principal Qffice(s) and Headquarters. The office or appointed Person of the
Partnership in the State of Texas shall be located at such place as the General Partners may
determine from time to time. The Partnership shall conduct business at such other or additional
locations, offices, outposts, appearances or presences, whether within or outside of the State of
Texas or Puerto Rico, as the General Partner may designate from time to time in accordance with the

Act and the laws in place at that location and its other locations. The Initial headquarters of the
Partnership shall be in San Juan, Puerto Rico.

Prior to the qualification of the Partnership to conduct business in any jurisdiction
other than Texas, the General Partners shall cause the Partnership to comply, to the extent
procedures are available and those matters are reasonably within the control of the General
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Partners, with ail requirements necessary to qualify the Partnership as a foreign entity in

that jurisdiction- At the request of the General Partners each Partner shall execute,

acknowledge, swear to, and deiiver all certificates and other instruments conforming with
the terms of this Agreement that are necessary or appropriate to qualify, continue, and

terminate the Partnership asa foreign entity In all jurisdictions In which the Partnership may

conduct business.

1.7.S Registered Office. The address of the initial registered office of the
Partnership and the initial registered agent at such address shall be as set forth in the
Articles. The registered office and the registered agent may be changed from time to time
by action of the Partners and by filing the prescribed form with theTexas Secretary of State.

1.7.6 Change of Address & New Offices. The Partnership may designate or
change any Address or office at the election of the General Partner.

Simple and Not Series. The Partnership is created as a simple Limited Partnership

and not as a series Limited Partnership, if one is possible, No Series ("Series") are currently
authorized under the Articles or this Agreement, The Partnership reserves the right to amend the
structure, in the manner prescribed by the Act, and add series (and to segregate Property, liabilities,

Profits and Losses into such series) at any time in the future at the election of the Partners. In such
a case, the allocation of Partnership Interests to each of the Series need not be equal or
proportionate as to each Series or Partner's Partnership Interests.

1.8

Business Purpose and Allocation of Efforts. The Partnership is formed to transact
any and all lawful businesses and engage in any lawful act and/or activities for which limited
liability companies may be organized under the Act, and further to engage in any other business
or activity that may be incidental, proper, advisable or convenient to accomplish the foregoing

purpose, including, without limitation, obtaining financing therefor, and which is not forbidden
by the law of the jurisdiction in which the Partnership engages in that business. The Business

Purpose ("Business Purpose") of the Partnership, for purposes of non-competition, corporate

opportunitiesand other provisions contained in this Agreement or elsewhere a mong the Pa rtners
shall be defined as follows: engaging rn commodities, oil, gas, transmission rights, futures,

options, swaps, and electricity trading and any other ancillary activities thereto, as maybe further

defined or clarified by the General Partners from time to time.

1.9

Partners or their Designated Key Person are expected to devote full-time effort to the
Partnership or the other Primary Operating Companies, as determined, agreed and allocated by the
General Partners, managers or officers thereof unless such requirement is otherwise waived by the
Partnership (including waiver before or after the breach of this provision). Failure of such Partner

or their Designated Key Person to comply with this provision for a period exceeding either; l) sixty

(60) consecutive calendar days or 2) forty five (45) Business Days in any consecutive one hundred
eighty (ISO) day period shall be deemed to have violated this provision and may be treated by the
Partnership as if they made an unauthorized Disposition of their Partnership Interests. If the
material reason for theirfailure to devote full-time effort is due to incapacity of such Partner or their
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Designated Key Person, as determined by the General Partners, then such Partner shall be deemed

to have left with Good Reason. Otherwise, they shall be deemed to have left without Good Reason.

Self-Dealine. Corporate Opportunity and Non-Competition. Provided the terms of1.10

the transaction are reasonably no less favorable than those the Partnership could obtain from
unrelated third parties, the Partners, Designated Key Person, Administrators, General Partners,

and/or Officers shall have, including by or through their Affiliates, the authority to enter into any

transaction with or in cooperation with the Partnership despite the fact that another party to the
transaction may be (1) a trust of which a Partner is a trustee or beneficiary; (2) an estate of which a
Partner is a personal representative, owner, heir or beneficiary; (3) a business Controlled hy an
Affiliate, one or more Partners, ora business of which any Partner is also an owner, director, officer
or employee; (4} any Affiliate, employee, stockholder, associate, manager, partner, or business
associate of the Partnership; (5) any Partner, acting individually; or (6) any relative of a Partner or
Administrator, No cont ract or t ra nsact ion contemplated in this pa ragra ph sha II be void or voida b!e

solely for that reason, if;

The material facts as to the relationship or interest and as to the contract or
transaction are disclosed or are known to the General Partners or the committee

contemplating such, and the Genera! Partners or committee in good faith authorizes the
contract or transaction by their affirmative vote; or

A,

The material facts as to the relationship or interest and as to the contract or
transaction are disclosed or are known to the Partners entitled to vote thereon, and the
contract or transaction is specifically approved in good faith by vote of the Partners; or

B.

The contract or transaction is fair as to this Partnership as of the time it is

authorized, approved, or ratified by the General Partners, a committee thereof, or the
Partnership,

C.

Common or Interested Partners may be counted in determining the presence of a quorum

at a meeting of the Partners or General Partners or of a committee which authorizes the contract or
transaction. This provision is meant to be illustrative and not a requirement; it shall not be
construed to invalidate any contract or transaction which would be valid in the absence of this
provision.

Unless otherwise stipulated and agreed herein or elsewhere in the Records, it is expressly

understood that each Partner, General Partner, Administrator or Officer is entitled to invest his
personal assets for his own account and is entitled to conduct his personal affairs and investments
without regard to whether they constitute a Partnership "opportunity." No Partner or General
Partner shall be obligated to present any "opportunity" to the Partnership prior to engaging in such
opportunity themselves unless any of the following are true; a) the activity would be reasonably in
line with the Business Purpose of the Partnership, h) that Person has agreed to non-competition

restrictions and such opportunity would reasonably seem to violate those restrictions against them
or c) the Partnership was the original intended recipient of the opportunity and the Person; 1}
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intentionally, negligently, or simply by their inaction undermined such opportunity for the
Partnership in an effort to induce the other parties to enter into such opportunity with the Person
(or one of their Affiliates) instead of the Partnership; or 2) intentionally, negligently, or simply by

their inaction attempted to divert the opportunity from the Partnership. The Partners agree to
immediately provide to the Partnership any and all information necessary to determine whether an
opportunity should have been submitted to the Partnership, violation of this provision regarding
opportunities may be rectified and cured by such Person if they, within thirty (30) days after

receiving notice of a proven violation from the Partnership, surrender and/or assign such
opportunity to the Partnership on the same or reasonably the same terms offered to them,

Unless otherwise waived by the consent of ninety percent (90%) in Interest of the Class A

Partners (including the Partnership Interest of the one who is seeking such waiver), all Partners
(together with their Affiliates and Designated Key Person) shall he subject to non-compete, non-
solicitation and non-circumvention requirements during their time as a Partner and for a period of
time after they tease to be a Partner Unless otherwise agreed by the Pa rtnership and such Person
that the time period should be longer or shorter in duration, the time period that this provision shall
be effective is during their term as a Partner and following the termination of their Partnership or
their employment with the Partnership, for any reason, for a period of one (1) year following the
date that such ended.

No Partner or Designated Key Person shall, directly or indirectly, for themselves, or
through, on behalf of or in conjunction with any Person or Affiliate: a) divert or circumvent (or

attempt to do either of those) a current or prospective business transaction, relationship or
customer of the Partnership to any competitor, including themselves or their Affiliate, by direct

or indirect inducement or otherwise; b) divert, circumvent, induce, or encourage to terminate.
abandon, quit or get fired (or make any attempt to do any of those) any Partner, Administrator,

Officer, employee, vendor, supplier, distributor, or other contractor of the Partnership; ore) do
or perform, directly or indirectly, any other act which a reasonable person would anticipate to
be competitive, injurious or prejudicial to the goodwill associated with the Partnership, its

Business Purpose and/or the Partnership Property.

If a General Partner shall breach this provision, as determined by the Partners in their sole
discretion, then such General Partner shall immediately be removed from their position as a General
Partner and have their interest converted to that of a Limited Partner,

In the event any Partner or Designated Key Person shall breach any provision of this

Section, the Partner and/or Designated Key Person may be terminated Immediately from any and

all positions with the Partnership without any further need for an opportunity to cure, and/or
expelled as a Partner, have its Partnership Interests be converted to that of an Unauthorized
Assignee, and repurchased as If such Partner was terminated for Cause.

This provision relating to non-competition, non-solicitation and non-circumvention is a
material provision of this Agreement and is necessary to protect the Partnership and the partnership
Property. The Partnership may require that any Administrator, Partner, Designated Key Person, or
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Officer, prior to becoming such or at any time that they serve in any such rote, enter into any and all

reasonable further documentation to evidence and/or clarify this provision. If any Person should
refuse to sign such further documentation within fifteen (15}days after receiving a request to do so
from the Partnership, then they shall thereafter be expelled from any and all of their positions with
the Partnership and its Affiliates and shall be deemed in breach of this provision-

1.11 Allocation of Partnership Property. The General Partners may from time

to time and at their discretion In the management of the overall Partnership Property, pool the
Partnership's Property into different groups of Property ("Pools"} in order to accomplish any of
the following objectives: a} define or limit management responsibilities with regard to such Pool
by various Partners or classes of Partners, including Trading Partners, b) allow availability and use
of such Pool by various Partners or classes of Partners, including Trading Partners, while limiting
others' availability, information about and use thereof. Such Property in a particular Pool may,

but need not be, assets contributed by one of the Partners managing them, provided however,

that at least some of the contribution from a Trading Partner shall be placed in at least one Pool
over which they have management responsibility and/or Agreed Partnership Splits interests

therein.

The General Partner may assign the varying Pools of Property to specific classes of

Partners, including Trading Partners, for management thereof. Further, regardless of who
actually contributed the Property of a particular Pool, the Class A Partner may, upon agreement

with any other Partners from a particular Class, agree to certain divisions of profits and losses

among the Partners in that Class and the Class A Partners. If a the Class A Partner later changes
or lowers the Property contained in a Pool (or eliminates or restructures certain Pools}, it shall
have no effect on the allocation of profits and losses previously attributable the Partners who
have been delegated authority over and/or Profits and Loss interests in the Pool prior to such
change.

By way of example, the Class A Partners may define a "Class B Trading Pool" and allocate
$10,000,000 in Property to such Pool. The Class A Partners may further agree with the Class B
Partners that they will divide the profits and losses generated off investing such Class B Trading

Pool among the Class A Partners and the Class B Partners, in a certain fashion or proportion. In
this case perhaps it could be thirty percent (30%} to the Class B Partners and seventy percent
(70%) to the Class A Partners, with such profits being further divided proportionately among each
individual Classes various Partnership Interests after allocation to that individual Class.

1.12 Non-Disparagemertt. The partners and Designated Key Person (including by or
through their Affiliates} hereby forever and continually covenant that they will not disparage,
slander or otherwise do anything which would have the reasonably anticipated effect of materially
hurting or undermining the Partnership or its Business Purpose.
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ARTICLE II
MEETINGS

No Annual Meeting. Except as required by law, annual meetings (whether of
Partners or General Partners shall not be required for the Partnership, if required, by law or
hereunder, the annual meeting of the Partners shall be held the first Saturday In the month of
November In each year at 10:00 a.m., for the purpose of electing General Partners, and for the
transaction of such other business as may come before the meeting, and the annual meeting of
General Partnersshall immediately follow. If the day fixed for the annual meetings is a legai holiday,

such meetings shall be held on the next succeeding Business Day. If a designation is necessary and
the designation of General Partners is not done on the day designated, or at any adjournment

thereof, the Partners shall cause the designation to be held at a special meeting of the Partners as
soon thereafter as it may conveniently be held. If annual meetings are not required, the Genera!

Partners shall serve until incapacity or death or special election of successor.

2.1

Regular Meetings. The Partners or General Partners, including as to meetings

among a class of Partners or General Partners, may by resolution of a Majority In interest set the
time and place for the holding of regular meetings of the Partnership and any and all Partners (or in
the case of a Class of Partners, that Class may only call a meeting of that Class) and may provide that

the adoption of such resolution shall constitute notice of such regular meetings.

2.2

Special Meetings. Special meetings of the Partners or General Partners for any

purpose or purposes, unless otherwise proscribed by statute, may be called by resolution of a
Majority in Interest of the Partners or General Partners (provided that such Is not a part of a scheme

to harass or hinder the Partnership, its Partnersor General Partners) upon Notice or may be held by

unanimous consent without notice. While a Class of Partners may call a meeting in this manner as
to their particular Class, only a Class A Partner may call a special meeting of any other Class of
Partners or the Partnership as a whole.

2.3

Notice of Meeting. Notice stating the place, day and hour of any Partner or General

Partner meeting and, in case of a special meeting, the purposesfor which the meeting Is called, shall
be delivered not less than three (3) days before the date of the meeting, either personally or by mail,

by or at the direction of any Partner or General Partners, to each Partner of record or General
Partner entitled to vote at such meeting. When all the Partners or General Partners of the
Partnership are present at any meeting, or if those not present sign in writing a waiver of notice of
such meeting, or subsequently ratify all the proceedings thereof, the transactions of such meeting

are as valid as if a meeting were formally called and notice had been given.

2.4

Quorum. At any meeting of the Partners, a Majority in Interest represented in
person or by proxy, shall constitute a quorum at a meeting of Partners, A majority of the General
Partners shall be a quorum at a meeting of General Partners. If less than a quorum is represented
at a meeting, a majority of those that are present may adjourn the meeting from time to time,

without further notice, until such time as a quorum shall be present or represented. Any business
may be transacted which might have been transacted at the meeting as originally notified. The

2.5
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Partners or General Partners present at a duty organized meeting convened with a quorum may

continue to transact business until adjournment, and the subsequent withdrawal from the

meeting of any Partner or General Partner represented in person or by proxy, or the refusal of
any Partner or General Partner represented in person or by proxy to vote, shall not affect the

presence of a quorum at the meeting, if the Partners or General Partners shall call a meeting and
proper Notice be given as required in this Agreement, but the necessary Partners or Genera!
Partners to constitute a quorum shall fail or refuse to attend on more than two (2) occasions

(particularly if such is done for the purpose of hindering the Partnership or delaying a vote), then
the calculation of a quorum shall be based on those Partners and General Partners who did not

fail or refuse to attend the initial meeting called for such purposes,

2.6 Proxies. At all meetings of Partners, a Partner mayvote by proxy executed in writing

by the Partner or by his duly authorized attorney-in-fact Such proxy shall be filed with the General

Partners of the Partnership or presented to the Partners before or at the time of the meeting. No

proxy shall be valid after three (3) months from date of execution, unless otherwise provided in the
proxy,

Voting by Certain Partners. Any Partnership Interest held by a corporation, trust,

partnership or company may be voted by any officer, trustee, partner, manager, agent or proxy as
the bylaws, trust agreement, partnership agreement, or regulations of such entity may prescribe or,
in the absence of such provision, as such entity may determine by resolution. Any Partnership

Interest held by a trust, estate, ward or other person acting through an attorney-in-fact or other
personal representative, guardian or conservator may be voted by the trustee, personal
representative, administrator, executor, attorney-in-fact, guardian or conservator, either in person

or by proxy, without a transfer of ownership certificates into the name of the legal representative.
Any Partnership Interest held by a married couple as their community property may be voted by

either spouse, acting alone, hereunder unless a particular spouse has been specified and appointed

by the Partner in which case the Partnership, in their sole discretion, shah have the right to refuse
or approve the action of the other spouse, in no event shall the Partnership ever be held liable by
the Partner, their spouse, or any other Person for exercising its discretion and allowing or refusing

to allow a particular Person to vote or act on behalf of a particular Partnership Interest held or
claimed to be held by a Partner.

2.7

2.8 Manner of Acting.

2.8.1 Formal Action. The vote of the Partners on a particular issue shall be in

accordance with percentage of Partnership interests in the Partnership held by each Partner.

Each Partner shall be entitled to one vote or a fraction of one vote per one-percent of
Partnership Interest or fraction thereof owned by the Partner on each matter. In the case
of a vote by General Partners, each General Partner shall have one vote. In this Agreement,

any reference to a vote or decision of the Partners shall generally mean oniy the Class A
Partners unless otherwise explicitly specified to the contrary. Specifically referencing a vote
as restricted to Class A Partners is done solely for clarity and shall not be required asall other

Classes are non-voting as to Partnership wide decisions.
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2.8.2 Procedure. Unless the Articles or this Agreement provide otherwise, action

shall be by a majority of those Partners' votes present at any meeting in which a quorum is

established. Action by General Partnersshall be by a Majority in Interest of General Partners
present at any meeting in which a quorum is established. A record shall be maintained of
the meeting. The Partners or General Partners may adopt their own rules of procedure
which shall not be inconsistent with this Agreement.

2.8.3 Presumption of Assent. A Partner or General Partner who is present at a
meeting at which action on any matter is taken shall be presumed to have assented to the
action taken, unless their dissent shad be entered in the minutes of the meeting or unless he
shall file their written dissent to such action with the person acting as the secretary of the
meeting before the adjournment thereof or shall forward such dissent in the manner for

Notice prescribed herein to the secretary of the meeting immediately after the adjournment
of the meeting. Such right to dissent shall not apply to anyone who voted in favor of such
action.

2.8.4 Informal Action. Unless otherwise provided by law, any action required to
be taken, or which may be taken, at a meeting of the Partners or Genera! Partners, may be
taken without a meeting if a consent in writing, setting forth the action so taken, shat! be
signed by the necessary amount of the Partners or General Partners entitled to vote with

respect to the subject matter thereof, provided however, that all Partners or General
Partners entitled to vote have received sufficient Notice of such action prior to the action

being taken. Alternatively, any Partner or General Partner may vote against or formally
evidence their dissent tosuch action (after such has been formally proposed and a vote has
been called} in which case they shall be deemed to have waived any required Notice, For
purposes of acting under this section, votes may be taken by email among the Partners or
General Partners{and a formal signature shall not be required} provided that the emails are
sufficiently clear to give notice that a formal vote is being taken. Un less otherwise specified,
prompt notice of the taking of an action under this Agreement that require less than
unanimous written consent of the Partners and that may be taken without a meeting shall
be given to the Partners who have not consented in writing to the taking of the action but
who are affected thereby,

2.8.5 Telephonic Meeting. Partners or General Partners may participate in any

meeting by means of conference telephone or similar communication if all Persons

participating in such meeting can hear one another for the entire discussion of the matters}
to be voted upon. Participating in a meeting pursuant to this Section shall constitute

presence in person at such meeting.

Calling Meetings by Non-Class A Partners. A non-Ciass A Partner or Trading
Partner may call meetings or special meetings as prescribed herein but only as to the Partners and

General Partners of their particular Ciass of Partnership Interests. No Trading Partner shall have the
right to call meetings of the entire Partnership, whether of Partners or General Partners, unless

2.9
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otherwise approved or ratified by a Majority In interest of the Class A Partners or the General
Partners,

ARTICLE III

PARTNERSHIP

3.1 Admission of Partners. The initial Partners of the Partnership are the Persons
executing this Agreement as of the date of this Agreement as Partners, each of which is admitted to

the Partnership as a Partner effective contemporaneously with the execution by such Person of this
Agreement After the formation of this Partnership, a Person becomes a new Partner:

In the case of a Person acquiring a Partnership interest directly from this

Partnership, on compliance with (a) the provisions of this Agreement governing admission
of new Partners, and (b) the terms for admission set by the General Partners in connection

with the offering; and

A.

In the case of an Assignee of a Partnership Interest, as set forth in Section 3.4B,

hereof.

3.2 Representations and Warranties. Each Partner hereby represents and warrants to
the Partnership and each other Partner that:

A. If that Partner is a corporation, it is duly organized, validly existing, and in
good standing under the law of the state of its incorporation and is duly qualified and in good
standing as a foreign corporation in the jurisdiction of its principal place of business (if not
incorporated therein);

If that Partner is a Limited Partnership, it is duly organized, validly existing,

and [if applicable) in good standing under the law of the state of its organization and is duly

qualified and (if applicable) in good standing as a foreign Limited Partnership in the
jurisdiction of to principal place of business (if not organized therein);

B,

If that Partner is a partnership, trust, or other entity, it is duly formed, validly
existing, and (if applicable) in good standing under the law of the state of its formation, and
if required by law is duly qualified to do business and (if applicable) in good standing in the
jurisdiction of its principal place of business (if not formed therein), and the representations

and warranties in clause (a), (b), or (c), as applicable, are true and correct with respect to
each partner, trustee, or other Partner thereof;

C.

It has full power and authority to execute and agree to this Agreement and
to perform its obligations hereunder and all necessary actions by the board of directors,

shareholders, Managers, officers, partners, trustees, beneficiaries, or other Persons

D.

Partnership Agreement Page 21



567 

necessary for the due authorization, execution, delivery, and performance of this Agreement

by that Partner have been duly taken;

It has duly executed and delivered this Agreement to the Partnership; andE.

F. Its a uthorlzation, execution, delivery, and performanee of this Agreement do
not conflict with any other agreement or arrangement to which that Partner is a party or by

which it is bound.

that, except as already disclosed in writing and formally approved or ratified
by the Partnership, there is no claim, Proceeding, or other item currently pending or
materially threatened which would reasonably be calculated to have an adverse effect on
the Partners, the Partnership or their Affiliates or that purports to or could reasonably
affect the legality, validity, or enforceability of this Agreement or any of the other
Ancillary Agreements. The Parties and their Affiliates are current on all taxes due to any
governmental entity, except those which are being contested in good faith and for which
the Party has set up adequate reserves sufficient to satisfy the General Partner,

G.

If qualification is necessary in any other jurisdiction in order for this
Agreement to be enforceable, the Partner has duly qualified and is in good standing in that
jurisdiction (and with any governmental or quass-govemmental body thereof).

H.

3.3 Restrictions on the Disposition of an Interest.

3.3.1 Construction. It is intended that this Partnership shall not allow free
transferability of interest and, to the extent possible, this Agreement shall be read and
interpreted to prohibit the free transferability of interest of any Partner Any attempted

Disposition by a Person of a Partnership Interest, other interest or right, or any part thereof,

in respect of the Partnership other than in accordance with this Section shall be, and is

hereby declared, null and void ob initio.

3.3.2 Notice of Restriction on Transfer. The ownership and transferability of
Partnership Interests in the Partnership are substantially restricted. Neither record title nor
beneficial ownership of a Partnership Interest may be Disposed of, transferred or
encumbered except as set forth in this Agreement,

3.3.3 Justification. This Partnership is formed by those who know and trust one
another, who will have surrendered certain management rights and assumed management
responsibility and risk based upon their relationship and trust. Ownership is material to the
business and investment objectives of the Partnership and its federal tax status, An
unauthorized transfer of a Partnership 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
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protect and preserve existing relationships based upon trust and the Partnership's capital

and its financial ability to continue.

3.3.4 Restriction on Transfer. Except as provided in this Section, neither record
title nor beneficial ownership of a Partnership Interest may be Disposed of without the
consent of all Class A General Partners. This restriction on transfer or assignment applies to
any transferor, whether a Partner or an Assignee. To be a valid assignment, in addition to

meeting the other requirements of this Section, the assignment must be in writing, the terms
of which are not in contravention of any of the provisions of the Agreement, and the
assignment must be received by the Partnership and recorded on the books of the
Partnership. Until the effective date of an assignment of a transferred interest (and all
further requirements are met), the Partnership shall be entitled to treat the assignor of the
transferred interest as the absolute owner thereof in ail respects. Upon the effective date

of a Disposition conducted pursuant hereto{and the meeting of all requirements herein are
met), the transferee shall be an Unauthorized Assignee unless otherwise elected to be an
Authorized Assignee or admitted Partner but the Partnership.

3.3.5 Disclosures. The Partnership Interests have not and will not be, registered
under federal or state securities laws. Partnership Interests may not be offered for sale,

sold, pledged, or otherwise transferred unless so registered, or unless an exemption from
registration exists and the Partnership has approved such offering. The availability of any
exemption from registration must be established by an opinion of counsel, whose opinion

must be satisfactory to the General Partners.

3.3.6 Permitted Transfers. In the following circumstances, Disposition of a
Partnership Interest, or any part thereof (or right thereunder), is permitted to a Permitted
Transferee without necessity of obtaining the consent of the Partnership.

Intervivos Estate Planning Transfers. A Partner who is doing such for
estate planning, tax planning or wealth preservation purposes will have the right to

make transfers of their Partnership Interest {provided that such would not
reasonably endanger any rights or interests of the Partnership or other Partners),

with or without consideration, to a Permitted Transferee, who will be an Authorized
Assignee, in the case where such Disposition would have any potential adverse
effect on the Partnership or other Partners, then such Disposition (even if it is to a
Permitted Transferee) shall be submitted to the Partnership for approval, provided

however, that the approval of such Disposition shad not be unduly or unreasonably

withheld or delayed.

A.

3.3.7. Noprecognition of an Unauthorized Transfer. The Partnership will not be
required to recognize the interest of any transferee who has obtained a purported
Partnership Interest as the result of a transfer or assignment that is not authorized by this
Agreement. If there is a doubt as to ownership of a Partnership Interest or who is entitled
to Distributable Cash or liquidating proceeds or other Property, the Partnership may
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accumulate the same until the issue is resolved to the satisfaction of the General Partners.
In theevent any Person purports to be an Assignee, but is not an Authorized Assignee under
this Agreement, the Partnership shall have the right, but not the obligation, to seek a
declaratory judgment to determine whether such Person is an Assignee. The Partnership

Interest in question shall bear the legal and administrative expenses of the Partnership in
making such determination, which expenses may be offset against the Partnership Interest
as damages arising from the unauthorized Disposition.

3.3.8 Acquisition of Interest Conveyed Without Authority. If any Person: 1}
acquires a Partnership Interest without authorization 2) is the beneficiary of a unapproved

Disposition, 3} asserts any material Control over a Partnership Interest but is not an
approved Partner and such Control lasts more than twenty (20) days (or a lower number of
days if such assertion of Control would endanger the operations of the Partnership or the

interests and rights of the other Partners), or 3) becomes an Assignee of an Interest which,

in the case of all of the above, is the result of: (a) an order of a court which the Partnership
is required by law to recognize, including but not limited to a court order involving a divorce
proceeding of a Partner directly or indirectly, (b) a Partner's interest in the Partnership being

subjected to a (awful ''charging order/' (c) a Partner making any other unauthorized
Disposition of a Partnership Interest, including having their Partnership interest foreclosed

upon (or assigned in lieu of foreclosure), which the Genera! Partners determine that the
Partnership is required by law to recognize{whether or not they have obtained a declaratory
judgment to that effect), (d) a Partner becoming a Bankrupt Partner, {e) the death of a
Partner, (f) the incapacity or fncompetency of a Partner, including a formal or informal
guardianship or receivership Proceeding, whether temporary or otherwise, or (e) any other

reason by which a Partnership interest (or any right thereunder) is held by someone who is
not a Partner or Authorized Assignee {or causes a shift in Control away from such Persons),
such Person shall be an "Unauthorized Assignee" of the interest. The Partnership will have
the unilateral option {but not the obligation) to acquire the interest of the Unauthorized
Assignee or a Class Z Partner, or any fraction or part thereof, upon the following terms and
conditions:

A. The Partnership will have the option to acquire the interest, at any

time thereafter (unless such person later becomes a Partner or Authorized Assignee)

by giving written notice to the transferee or Unauthorized Assignee of its intent to
purchase such Interest,

The valuation date for the determination of the Purchase Price of the
interest will be 1) the date of the Disposition if notice of intent to purchase is

delivered within ninety (90) days following the Partnership becoming aware of such
Disposition or 2) the date on which the Partnership delivers its notice of intent to
Purchase.

6.

Unless the Partnership and the Unauthorized Assignee agree

otherwise, the amount paid will be the Purchase Price for the interest, or anyfraction
C.
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thereof in the case of a partial purchase by the Partnership, payable as prescribed

herein

Closing of the sale will occur at the principal office of the Partnership

or at such other place as the General Partners shall determine, including any
reasonable changes thereto. Regardless of the payment terms, the selling Person
shall unequivocally assign the Partnership Interests on the day of closing, free of any

lien or reservation.

D.

The Purchase Price, to the extent it can, shall be paid by with the

proceeds, if any, received by the Partnership from insurance held on the life of the
deceased Partner (or Designated Key Person}, less any amounts necessary to be

held in reserve or for operations, as determined by the General Partners. 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 fn ten (10} equal annual installments which shall include interest

at the General interest Rate, beginning one (1} year after the date of closing (or

according to a ny other terms which are not less favora ble than thosedefined herein).

The Partnership will have the right to prepay alt or any part of the purchase money
obligation at any time without penalty. If the Partnership elects to utilize such
payment terms, no pledge or security agreement shall be given or required over the

interests acquired (or any other collateral offered to secure such payment) unless
the General Partners deem such to be appropriate in their sole discretion,

E.

By unanimous consent of the General Partners, the Partnership may

assign the Partnership's option to purchase to one or more of the remaining Partners
(or their Affiliates) and when done, any rights or obligations of the Partnership will
instead become, by substitution, the rights and obligations of the Partners who are
assignees. Such Partners, upon purchasing the interest of the Unauthorized
Assignee, shall be Authorized Assignees of such interest unless otherwise approved

by the Partnership.

F.

3.3.9 Partnership Interest Pledge or Encumbrance. No Partner or Assignee may
grant a security interest in or otherwise pledge, hypothecate or encumber his interest in this
Partnership or such Person's distributions without the consent of the General Partners. Such
grant of a security interest, pledge, a suitor hypothecation or encumbrance Is a Disposition

as defined herein and shall trigger ail the rights of the Partnership and the other Partners
defined herein. It is understood that the Partner are under no obligation to give consent
nor are they subject to liability for withholding consent for any and all reasons. In the event

consent is given for a pledge, foreclosure of the Interest pledged would not result in the
creditor being treated as Authorized Assignee.

3.4 Admission of Substitute Partners. Notwithstanding anything in this Article to the
contrary, any Assignee of a Partnership Interest (whether such interest was obtained by theconsent
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of the Genera! Partners, a Disposition to a Permitted Transferee, an unauthorized Disposition, or
otherwise) shall be admitted to the Partnership as a substitute Partner only upon:

Furnishing to the Genera i Partners, in a form satisfactory to the General
Partners, a written acceptance of all of the terms and conditions of this Agreement and such
other documents and instruments as may be required to effect the admission of the
Assignee as a Partner including but not limited to: the substitute Partner's notice address, its

agreement to be bound by this Agreement, it agreement not to compete, its confidentiality

agreement, any applicable employment agreement, its spousal assent {if married), and its

unqualified representation and warranty that the representation and warranties required of
new Partners are true and correct with respect to the new Partner;

A.

Depositing with the Partnership a transfer fee of $10,000, or such other

reasonable amount as may be set by the General Partners to cover the costs and expenses
of the Partnership in connection with the request, including legal and accounting expenses
and the cost of investigating the proposed substitute Partner; and

B.

Obtaining the Consent of all General Partners and complying With all
requirements that the General Partners shall impose for approving such admission of the
proposed substitute Partner,

C.

If admitted as a Partner, the Assignee shall be admitted to the Partnership as a substitute Partner as
of the effective date of the Disposition or upon such other effective dateasthe General Partner shall
determine, If an Assignee (whether Authorized or Unauthorized) is not admitted as a substitute

Partner, he shall have no right to vote the Partnership Interest nor any other right beyond those
specifically given an Assignee under this Agreement, and all votes on Partnership matters shall be
calculated as if the Partnership Interest of the Assignee did not exist by subtracting the interest of
the Assignee from the denominator of any voting equation,

Additional Partners. Except as limited by Section 4*3, additional Persons may be
admitted to the Partnership as Partners and Partnership Interests may he created and issued to

those Persons and to existing Partners at the direction of the General Partners and/or upon a vote
of the Class A Partners on such terms and conditions as they may determine at the time of
admission. The terms of admission or issuance must specify the Partnership Interests and the
Commitments applicable thereto and may provide for the creation of different Classes or groups of
Partners, who may have different rights, powers, and duties* The General Partners shall reflect the
creation of any new Class or group in an amendment to this Agreement or a resolution of the
Partnership indicating the different rights, powers, and duties, and such an amendment need be
executed only by the General Partners* Any such admission also must comply with the requirements

described elsewhere in this Agreement, including but not limited to those prescribed in section 3,4

(the requirements applicable to substitute Partners shall be applicable to new Partners In the same
manner and form prescribed therein).

3.5
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Preemptive Rights. The foregoing notwithstanding, the Partners of the Partnership

shall have a preemptive right to acquire additionat, newly created Partnership interests of the
Partnership, or securities of the Partnership convertible into or carrying a right to subscribe to or
acquire Partnership Interests, except to the extent limited or denied by this Agreement or the
Articles.

3.6

Change of Ownership in a Partner. A Partner that Is not a natural person may not

cause or permit, directly or indirect iy, an Interest in itself to be disposed of in the same manner of
a Disposition defined herein (as applicable to the Partnership but in this case as applied to the
Partner) or otherwise altered, mutated, or restructured such that, after such change or Disposition:

3.7

The Partnership would be considered to have terminated within the meaningA.

of Section 70S of the Code; or,

Without the consent of the Partnership that Partner shall cease to be
Control led by substantially the same Persons who Controlled it as of the date of itsadmission
to the Partnership; or,

B.

C. A Designated Key Person, directly or indirectly, shall give up the material

rights of Control over their Partnership Interests.

On the breach of the provisions of this section, the breaching Partner shall lose its status as a Partner

and be converted automatically to an Unauthorized Assignee and the Partnership interests shall be
considered subject to an unauthorized Disposition.

3.8 Certificates. Certificates shall not be required unless mandated by state law, in
which event certificates representing equity interest in the Partnership shall be in such form as shall
be determined by theGeneral Partners. Such Certificates may be signed by anyone General Partner,

or by two Officers, if Officers have been elected. All Certificates shall be consecutively numbered or
otherwise Identified.

3.9 Capital Account Roster, Even when no Certificates are issued, the Partnership shall
maintain a Capital Account Roster for its Partners, evidencing the name and address of each Partner,
the number of shares (or percentage ownership) held by each Partner, and the capital contributions
and Capital Account adjustments for each Partner,

3.10 Confidentially of Information. The Partners and Designated Key Persons
acknowledge that from time to time they may receive information from or regarding the Partnership
in the nature of trade secrets or that otherwise is confidential ("Confidential information"), the
release of which may be damaging to the Partnership or Persons with which it does business. Each
Partner, Administrator, Officer and Designated Key Persons shall hold in strict confidence any

information St receives regarding or from the Partnership (or its Affiliates). Such information need

not be marked asconfident ia1 to estabfish itsconfidents1ity, A ny information from the Partnersh i p,
its Partners, General Partners or its Affiliates shall be presumed to be confidential unless otherwise
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explicitly stated therein or found to be public in nature as defined herein. Such Person's bound

herein may not disclose it to any Person, including to another Partner or General Partner other than
another Partner or a General Partner specifically authorized to receive such, excluding only those
disclosures:

A. Compelled by Iaw ( but the Pa rtner a r Administ rator mlist notify the Gene ra I
Partners promptly of any request for that Information, before disclosing it, if practicable);

To advisers or representatives of the Partner or Administrator or to Persons
to which that Partner's Partnership Interest may be Disposed in an authorized manner as
permitted by this Agreement, but only after Notice to the Partnership and compliance of all
requirements imposed by the General Partners including but not flmited to that the
recipients have agreed to be bound by the provisions of this Section and any other

reasonable restrictions or confidentiality agreements required by the Partnership;

B.

Of information that Partner or General Partner also has received from a
source independent of the Partnership or its Affiliates, outside of the scope of such Person's
involvement or work with the Partnership, that the Person reasonably knows is without
breach of any obligation of confidentiality hereunder; or,

C.

D. that are approved by the Partnership in writing prior to the disclosure being

made or formally ratified by the Partnership thereafter.

The Partners acknowledge that breach of the provisions of this Section may cause irreparable injury

to the Partnership for which monetary damages are inadequate, difficult to compute, or both.
Accondingly, the Partners agree that the provisions of this Section may be enforced by specific
performance and by injunctive relief. If any Person becomes aware of an unauthorized disclosure
of Confidential Information they shall immediately notify the Partnership and take all steps

necessary to stop or mitigate the disclosure,

If any Partner, Administrator, Assignee, Officer or other Affiliate is determined by the

Partnership to be a direct or indirect competitor of the Partnership (including an anticipated
competitor) and 1) the attendance of such Person at a meeting, 2) the receipt of information by

such Person or 3) the inspection of any documents, including the standard Documents, by such
Person would require the disclosure of Confidential Information, trade secrets or any other form
of Property, concept or strategy which would enable the Person to compete with, emulate or
improve upon the Partnership’s Property, concept or strategy (including an anticipated or
suggested one), then the Partnership may, at its sole election, require such Person to sign a non¬
compete and/or other confidentiality agreements prior to attending any meeting (or thereafter),
receiving any information or inspecting any documents, including the Records.

The Partnership may require that any Person enter into any and all reasonable further

documentation to evidence and/or clarify this provision. If any Person should refuse to sign such
further documentation within fifteen (15) days after receiving a request to do so from the
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Partnership, then they shall thereafter be removed from any and all positions with the Partnership
and have their Partnership Interests Converted to that of an Unauthorised Assignee,

The provisions of this Section shall survive the termination of this Agreement or the removal
of any Person from any position with the Partnership, including as an Affiliate or Designated Key
Person of the Partnership, In the event any Person ceases to be a Partner, Administrator, Officer,

or Affiliate of the Partnership, then they shall immediately, within two (2) days following their

removal, return any and all Confidential information and/or Property to the Partnership in the form
and condition that it was in immediately prior to their removal.

3.11 liabilities to Third Parties. Except as otherwise expressly agreed in writing or
required by the Act, no Partner or Administrator shalf be liable for the debts, obligations or liabilities
of the Partnership,

3.1Z Withdrawal. A Partner does not have the right or power to withdraw from the
Partnership as a Partner or to compel a distribution or return of its Capital Account.

3.12.1 Damages on Wrongful Withdrawal. If, in the good faith determination of
the General Partner, a Partner withdraws, the withdrawal will be treated as a breach of this

Agreement and the Partnership may recover damages from the withdrawing Partner,
including the reasonable cost of obtaining replacement of the services the withdrawing

Partner or their Affiliate was obligated to perform. The Partnership may, in addition to

pursuing any remedies otherwise available under applicable law, recover from the
withdrawing Partner by offsetting any damages against any amount otherwise distributable
to the withdrawing Partner, reducing the Partnership Interest, or both.

3.12.2 Effect of Wrongful Withdrawal. If a Partner withdraws in violation of this
Agreement, the Partner shall be expelled as a Partner and the Partnership Interest held by

such Partner shall be held as an Unauthorized Assignee of that Partnership interest. The
Partnership shall have the option toacquire the entire Partnership Interest of the withdrawn
Partner as if an unauthorized Disposition occurred (and as the Partnership interests may

remain, if at all, after offsetting damages allowed against such Partnership Interests in this
Agreement) under the same terms and conditions as if the withdrawn Partner was a
transferee of a Partnership interest Disposed of or conveyed without authority.

Lack of Authority. No Partner (other than an authorized Genera! Partner or an
Officer, if they am also a Partner) has the authority or power to act for or on behalf of the
Partnership, to do any act that would be binding on the Partnership, or to incur any expenditures
on behalf of the Partnership.

3.13

3.14 Classes and Voting. As to the Partnership, there shall initially be two (2) classes of
Partnership Interests and/or Partners, unless the Articles state to the contrary or two (2) or more
classes or groupsof oneor morePartners and/or Partnership Interests are established pursuant this
Agreement. Initially, there shall be Class A and Class Z Partners and Partnership Interests, However,
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it is Intended that:1) there shall be no initial Class 2 Partners as defined in this Section and 2) that

ali initial Partners shall he Class A Partners so onlv one class shall be operative until such time as a
Person becomes a Partner to Class Z (or any other class created hereunder or by the General
Partner)* Any previous classes are hereby converted and merged into Class A Partnership Interests*

In addition to the two (2) classes defined in this Section, at anytime the General Partners may elect
to establish more classes or groups of one or more Partners and/or Partnership Interests, Unless

otherwise specified and in the event of the establishment of more classes or groups of one or more
Partners, then the following provisions shall apply:

The rights, powers, or duties of a class or group may be senior to those of
one or more existing classes or groups of Partners, as may be defined the designation of
classes by the Partnership thereof.

A.

Unless otherwise specified, if two or more classes or groups of one or more
Partners are established, then each class or group of Partners, as far as waiver of notices,

action by consent without a meeting, establishment of a record date, quorum requirements,

voting in person or by proxy, or any other matter relating to the exercise erf the right to vote
within that class or otherwise, shall be governed as to that Class by the same provisions of

this Agreement as pertain to the Partnership asa whole. By way of example, if a Class wishes
to call a meeting of that Class, the it would take a Majority in Interest of the Partners from
that Class to call a meeting thereof.

B.

The foregoing notwithstanding and pursuant to the Certificate and the Act, there shall be at

least two (2) classes of Partnership Interests, Gass A (with full Partnership and voting rights,

provided they have been admitted as a Class A Partner) and Gass Z (with restricted Partnership
rights and no voting rights). Any Person(s) shall generally be treated as an Unauthorized Assignee

according to the Act and as further defined or restricted in this Partnership Agreement who may

acquire, succeed or accede or in any way obtain or acquire any rights to Partnership Interests (or

any rights thereunder including the rights to payments) in the Partnership, unless authorized by this
Agreement and/or approved by the Partnership, whether Class A Partnership Interests or any other
Class, including by means of any: (1) sale, pledge, hypothecation, bequest, gift division or other
assignment by or from a Partner, including but not limited to one that is in satisfaction of a debt
(and including as to a debt which was previously approved by the Partnership), regardless of
whether such is voluntary or involuntarily; (2) levy or execution upon a judgment, foreclosure,
receivership, bankruptcy, garnishment, auction, sequestration, or any other compulsory legal or
collection process; or (3) judgment, agreement or award of any court or arbitrator in a divorce
proceeding. I n the event that such Person(s) or U nauthorized Assignees a re determined, a I lowed
or required to be Partners of the Partnership (and unless otherwise admitted as Partners, whether

Class Z or otherwise, as determined and approved hy the Partnership), then such Person(s) shall
become Class Z Partners and the Partnership Interest in question from any other class shall
immediately upon their acquisition of such be converted to such class 2 Partnership interest. Class

2 Partnersshall have no right or authority to: (1) vote their Partnership Interest as Class 2 Partnership
shall be non-voting in all respects; (2) call any meeting of Partners or to place any item on the agenda
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of any meeting for discussion; (3) serve as a managing Partner, General Partner, any Officer of the
Partnership, or as Registered Agent unless otherwise elected by the Partnership pursuant to the
Partnership Agreement after the acquisition of the Partnership Interest in question; (4) act on
behalf of the Partnership, or to make representations to or agreements with non-Partners on behalf
of the Partnership; (5) amend any Corporate Records, including the Partnership Agreement, even
If such Partnership Interest would have otherwise given them the requisite votes to do so; or (6)

inspect the books and records of the Partnership.

The Partnership is formed with the intent that there should never be any Class Z Partners or
Unauthorized Assignees but instead only those Partners who are admitted through the procedures

defined in this Agreement and as approved by the other Partners. For that reason, and to avoid
disruption to the business of the Partnership and the other Partners, Class Z Pa rtners shall have only
the foilowing limited rights which shall be construed to the maximum extent allowed by Jaw in the

State of Texas to restrict such Class Z Partners' actions with regard to the Partnership: (1) to be
notified of any meeting of Partners and, provided they sign a confidentiality agreement with the
Partnership and abide by all other reasonable restrictions set hy the Partnership, to be present in
a non-disruptive fashion at any such meeting, and to express views and opinions as to any matters
discussed at any such meeting but only for a reasonable amount of time as determined by the
Partner or chairperson leading such meeting; and (2) to receive distributions or allocations which
they may beentitled to, only In the event and provided that the person follows the proper approvals,
conditions and procedures set by the Partnership and/or the Partnership Agreement, less any

current or anticipated deductions, offsets, damages or other fees or costs payable by or attributed
tosuch Person(s) or Partnership Interests, The right to attend meetings and to speak may be limited
by the Partnership if such attendance would result in the disclosure of certain Confidential

Information of the Partnership or the other Partners which would in any way enable or promote
directly or indirectly competitive activities or adverse litigation by the Class Z Partner

The forgoing notwithstanding, Any non-waivable or non-amendable rights under the Act of
an Unauthorized Assignee or Class Z Partner which are attempted to be modified herein or in the
Partnership Agreement, if any, (including rights to inspect the books and records of the Partnership
or to receive information if such is determined to non-waivable and non-amendable) shall be

granted to an Unauthorized Assignee or Class Z Partner but shall be otherwise limited and restricted
to the maximum extent permitted by law in the State of Texas, If it is deemed that an Unauthorized
Assignee or Partner has the right to inspect the books and other Records of the Partnership (or any

other right to require information, accounting of transactions or meetings with the Partnership or
its Partners) then such shall occur as defined In this Agreement (specifically in Section 1.7.2).

In addition to Class A and Class Z Partnership Classes, the
Partnership may also have certain Trading Classes which may be referred lo by any other alpha
or numeric class of Partnership Interests ("Class B" or "Class 1", etc.), as set forth by the
agreement of the Class A Partners in the manner and according to the procedures defined In this
Agreement. A Partner holding only Trading Class Partnership Interests shall he referred to as a
‘Trading Partner" and their rights shall be limited as defined herein. The intent of creating classes
of Trading Partners is such that the Partnership and Class A Partners can deal with certain

3,15 Trading Partners,
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Partners {or group of Partners) individually, without necessarily affecting or changing the

immediate relationship to any other Trading partner (or group of Trading Partners), A Trading
Class may have multiple Partners. Any Trading Partner shall not be entitled to vote, except as it

relates to actions or decisions among multiple Partners in their particular Trading Class and
provided further that such votes or actions are approved, delegated or authorized (by the Class
A Partners) to be voted on by the Trading Partners, Even in the case of an action or vote by
Trading Partners that is within the scope of those powers authorized or delegated to the Trading

Partners by the Class A Partners, all such actionsor votesshall remain subject to review, approval,
and a veto right by the Class A Partners. Except for actions among Partners of their particular
Class, no Trading Partner shall be considered in the calculation of aggregate Partnership wide
Partnership Interests (by way of example when calculating a quorum, Majority in Interest or
Unanimous Consent for Partnership wide action) as the Partnership Interests of a Trading Partner
are nonvoting in all respects as it relates to Partnership wide votes.

A Trading Partner need not be named as a General Partner Any Trading Partner who is
also elected as a General Partner shall, unless otherwise explicitly stated, be a General Partner only

as to the particular Class of Partnership Interests and the Pool(s) of Property assigned to such Class
(and, In the instance where such Person's General Partner responsibilities are limited to a particular
Class or Pool, such Person may, but need not be, titled a 'Trading General Partner"}. Further, a
Trading Partner shall only have management responsibility as defined, clarified or limited by their
agreement with the Class A Partners and a Majority in Interest of the Partners from theirTrading

Class, including that their management authority and rights to Profits and Losses may be limited
to certain Pools of Partnership Property, as defined herein.

The Profits and Losses allocated to any Trading Partner’s Partnership Interest shall be set

by agreement among the Class A Partners and a Majority In Interest of the Trading Partners for
a particular Trading Class at the issuance of the Trading Partner's Partnership Interests, Such
allocation of Profits and Losses may be specific as to a particular Pool of Partnership Property or
to multiple Pools of Partnership Property. While the allocation of Profits and Losses may not be
changed without agreement between the Class A Partners and the Trading Partners of a
particular Trading Class, the allocation of certain Pools of Partnership Property may beexpanded,
changed or diminished at any time and without notice by the Class A General Partners, The
allocation of Profits and Losses allocated to a Trading Partner's Partnership Interest may be

amended from time to time by agreement among the Trading Partners affected and the Class A
Partners, provided however, that no retroactive application or amendment of such agreement

shall serve to deprive a Trading Partner of Profits and Losses that were previously earned by and

allocated to them prior to the amendment, unless such Trading Partner agrees to such.

A Trading Class {or the Partnership Interests of a particular Trading Partner) may, at the

determination of the Class A Partners, be retired and/or repurchased by the Partnership at any
time and for any reason, with or without Cause, for the Purchase Price defined herein. Upon

such election, the Partnership Interests subject to retirement or repurchase shall be treated as If

the Partner(s) made an unauthorized Disposition thereof, provided however, that the
Partnership shall bear the basic administrative costs of such Disposition if the Trading Partners
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whose Partnership interests are being retired, a) were not terminated for Cause or b) leaves with
Good Reason. The Purchase Price, as defined in Section 3.16 and utilized in Section 33 shalf mean,
as it relates to any Trading Partner and except for those Trading Partners who are terminated for
Cause or leave without Good Reason, the Capital Account Balance (generally speaking, and as
further defined herein, their Capital Contribution together with any undistributed but earned and
allocated Profits or Losses) of that particular Trading Partner on the date that the Partnership
Interests are elected to be repurchased by the Partnership, less any damages or losses otherwise

caused by that particular Trading Partner or Their particular Trading Class jointly and severally. The

Purchase Price as to a Trading Partner who is terminated for Cause or who leaves without Good
Reason shall be reduced to fifty percent (50%) of the overall Purchase Price determined herein
less any damages or losses otherwise caused by that particular Trading Partner or their particular

Trading Class jointly and severally.

The preemptive rights prescribed in section 3.6 shall not apply to the issuance of any Trading

Partner Class of Partnership Interests or be granted to any Trading Partner No Trading Partners
shall be entitled to information or Records except as authorized by the Partnership, including

financial statements under Article 4, except as it reiates directly to their Class or the Pools they
oversee and all Trading Partners hereby consent to such limitation. Section 7,3, 7,4 and 7,5 shall
not apply to any Trading Partners. Trading Partners shall have the duties required of a Partner

under the act Including but not limited to a duty of loyalty, care or other fiduciary duties. Unless
otherwise agreed by the Class A Partners and a Majority In Interest of the Trading Partners for a
particular Trading Class the term for noncompetition, non-solicitation, and non-circumvention
following termination shalf be six (6) months for Trading Partners, In the case where a Partner
serves in both a Trading Partner and Class A Partner capacity, the longer of the two time periods

shall apply.

3.16 Purchase Price Calculation. The purchase price ("Purchase Price11) which the

Partnership shall pay for the Partnership Interest which it elects to purchase under this Section

3.3 shall be determined as provided herein or, as to a Trading Partner, as defined in Section 3,15,

The Purchase Price shall be the fair market value of the Partnership Interests as determined by

the mutual agreement of the Partnership (or any other party to whom the partnership has

assigned the right to purchase the Partnership Interests) and the Partner/Assignee whose
Partnership interests are being purchased. If such parties cannot agree on a fair market value
within thirty (30) calendar days after the date the purchasing party notifies selling party of their
intent to purchase, then the Purchase Price shall be conducted according to the appraisal process
set out below. In lieu of and as a prospective replacement of the Purchase Price determined by
the preceding sentence, In advance of any Disposition, the Partners and the General Partners by
Unanimous consent, may but shall not be obligated to determine a Purchase Price that will be

applicable for any period up to three hundred sixty five (365) calendar days after the date of the

determination (the applicable end date may be specified by the document stating such
determination of Purchase Price). In the absence of an explicit date or timeframe, the applicable
period shall be for the one hundred eighty ( ISO) calendar days proceeding after the date of

determination). Any document or action setting a determination of purchase Price for a future
period shall state that it is specifically done for the purposes of this provision (and not simply for

Partnership Agreement Page 33



579 

strategic planning, attracting investors or other loans, etc). Any predetermination of the

Purchase Price shall apply to any Person who may later assert ownership over any particular
Partnership Interest, including an Unauthorized Assignee.

If the parties cannot otherwise agree or a Partner/Assignee, by or through their
representative (including a representative of their estate), objects in writing (within thirty (30)

days following an election by the Partnership or another party to purchase the Partnership

Interests) to the determination of the Purchase Price by the pre-determination or formula
methods stipulated herein, then an appraisal process shall be undertaken (provided however,

that Trading Partner shall not have the right to object and have an appraisal done). The

Partnership and the Partner/Assignee shall each select a qualified appraiser to appraise the fair
ma rket value of the Pa rtnership Interests within thirty (30) ca le ndar days. If a party falls to se lect
a qualified appraiser within such thirty (30) calendar day period, then the appraisal of the other

party shall be binding. Each of the appraisersshall appraise the value of the Interests in question
within thirty (30) calendar days after their selection and if such appraisals are within fifteen
percent (15%) of each other in fair market value, the average of such appraisals shall be deemed
to be the fair market value of the Partnership Interests in question. If such appraisals differ by
more than fifteen percent (15%), then such appraisers shall mutually select a third appraiser

within thirty (30) calendar days, and such third appraiser shall appraise the value of the Interests

within thirty (30) calendar days of the his/her selection. The third appraiser's valuation, unless it

is outside the range of the two previous valuations, shall be binding. If the third appraiser's

valuation is outside the range of the two previous valuations then an average of the three
valuations shall be utilized as the Purchase Price, A Partner or Assignee that is objecting as
stipulated herein shall bear alt the costs of all appraisers contemplated by the appraisal process

defined in this section. After calculating fair market value, the Purchase Price shall be lowered
by any damages, tosses, or costs of disposition, if any, for the Partnership (or its other non-selling
Partners) such that the Partnership Interests being sold or purchased bear the burden of such
damages, losses, or costs of disposition,

In the event that an employee, Administrator or General Partner that is also a Partner or
Designated Key Person of a partner is terminated for Cause (as defined below) or leaves without
Good Reason (as defined below), then the Partnership shall have the exclusive right and option

to purchase their Partnership Interests at a Purchase Price equal to fifty percent (50%) of the
Purchase Price otherwise stipulated in this section, and the terminated Partner/Assignee shall be
obligated to sell all of their Interests at such lowered Purchase Price.

An employee. Administrator or General Partner that Is also a Partner or Designated Key
Person of a Partner may be terminated from employment with the Partnership at any time by

the affirmative vote of the General Partners, with or without Cause, and such shall be treated as
a Disposition triggering the right of repurchase by the Partnership. Moreover, an employee,

Administrator or General Partner that is also a Partner or Designated Key Person of a Partner may
leave if they have a Good Reason and such shall be treated as a Disposition triggering the right

of repurchase by the partnership. In either instance, the Partnership Interests subject to

retirement or repurchase shall be treated as if the Partners) made an unauthorized Disposition
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thereof, provided however, that the Partnership shall bear the basic administrative costs of such
Disposition if the Partners whose Partnership interests are being retired were not terminated for

Cause or if the Partner leaves with Good Reason. The Partner proposed to be terminated may
participate in such termination vote if it is not done for Cause [Provided however, that ADAM C.

StNN or his Affiliate serving as a Partner may always participate in a vote regardless of whether
ft is for Cause or not). Moreover, if they are not terminated for Cause or if they leave with Good
Reason, the promissory note granted to pay the Purchase Price shall he secured by a first-priority
pledge of the Partnership Interests to the terminated Partner. As used in this Agreement, the

following terms shall the following meanings:

"Cause" shall mean any of the following: (A) any misrepresentation of a
material fact to, or concealment of a material fact from, a representative of the
Partnership; (B) wlliful violation of any material rule, regulation or policy that may be

established by the Board of General Partners from time to time in the Partnership's
business; (C) unlawful possession, use or sale of narcotics or other controlled substances,

or performing job duties while such controlled substances are materially present and

influencing the Partner’s body; (D> any act or omission of the Partner in the scope of his
employment that: (f) results in the assessment of a criminal penalty against the Partner
or the Partnership, or (ii) would result in a material violation of any federal, state, local or
foreign law or regulation; (E) conviction of or a plea of guilty or no contest to any crime
involving an act of moral turpitude; [F) engages in any unapproved materially competitive

or other activity which the reasonable person would perceive to be materially detrimental
or harmful to the Business Purpose of the Partnership.

A.

"Good Reason" shall mean either of the following: (A) a decrease in the
Partner's base salary and/or guaranteed payments by more than fifty percent [50%); or
(B) the assignment of duties or position that would necessitate a change in the location
of the Partner’s home by more than thirty (30) miles.

B.

3.17 Life Insurance. The Partnership may maintain life insurance on the lives of the

General Partners, Partners, Designated Key Persons or other employees of the Partnership, in an
amount and according to such terms as set from time-to-time by the General Partners. Such life
insurance maybe required to be maintained by such Persons individually and the Partnership (or

the other Partners) may be a required beneficiary thereof, at the election of the General Partners.
Alternatively, such life insurance policies may be maintained directly by the Partnership itself,

This paragraph serves as notice that such policies may be purchased at any time hereafter,

although the Partnership may choose to notify the Person whose life is insured again at the time
the policies are actually purchased. If the Partnership elects to obtain such policies, those
Persons over whose life it is obtained hereby consent to such, including a) that the Partnership

or the other Partners may be the listed beneficiaries thereof and b) that the Partnership can
direct or control who the ultimate beneficiaries of such policies are and c) the policies may be

maintained and kept In force following the termination of such General Partners or Partners. If

further consent to obtain such policies is required by the Partnership, then the General Partners
or Partners agree to promptly execute such consents.
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3.18 Designated Key Persons. The Partners, either directly or Indirectly are related or
Affiliates of certain key individuals for the Partnership. Moreover, certain Partners may choose,

after proper consent by the Partnership, to have their ownership in the Partnership owned
indirectly, by or through an Affiliate entity (including but not limited to various trusts, family limited
pa rt nerships, a nd other entities). To the degree sueh things occur, t hen sueh key 1ndivid ua I sha11 be
deemed a Designated Key Person of the Partner, as determined by the General Partners from time

to lime. In such a case, any violation committed by a Designated Key Person which would trigger

some event of default, breach, repurchase or otherwise with regard to the Partnership Interests to

which that Designated Key Person is tied shall be triggered as if the Partner had triggered some
event of default, breach, repurchase or otherwise themselves. In such a case, both the Partner and
the Designated Key Person are bound by and can breach this Agreement. By way of example, If a
person who is a Designated Key Person chose to leave without Good Reason (or was terminated for

Cause), then the Partnership interests owned by the Partner associated with that Designated Key

Person would be subject to the repurchase option contained in this Agreement 8y way of further
example, if they Designated Key Person died or became incapacitated then the Partnership Interests

owned by the Partner associated with that Designated Key Person would be subject to the
repurchase option contained in this Agreement By way of further example, the consent to obtain
life insurance contained in section 3.17 would apply to both a Partner and its Designated Key Person.
By way of further example, any competitive activities of a Designated Key Person would be
considered competitive activities of the Partner they are associated with and be a breach of this

Agreement by that Partner. The preceding examples are meant to be illustrative and are in no way

exhaustive; instead, they are meant to emphasize that the same standards and potential violations
of this Agreement a pplicable to any Partner shall alsoextend to their Designated Key Person without

need of specifying or differentiating such in this Agreement, The initial Designated Key Persons and

their corresponding Partners are set forth on Exhibit 8 attached hereto. The Partnership may tie
certain Partnership Interests to a Designated Key Person by resolution of the General Partners or by
updating Exhibit B attached hereto from time to time.

No potential Partner shall become a Partner unless and until their Designated Key Person

agrees to be bound by this Agreement and the rest of the Records. Such form of consent by ihe
Designated Key Person shall be in a form reasonably determined and required by the General
Partners, an initial form of which is attached hereto as Exhibit E and incorporated herein by this
reference. A Partner hereby agrees to cause their Designated Key Person to execute any and ail
agreements or documents which the Partnership deems appropriate and which bind them as a
Designated Key Person to the Partnership. Any failure to comply with this provision that is not

waived by the Partnership shall render that Partner or potential Partner an Unauthorized Assignee

of their Partnership Interests.

Cross Default. The Partners, either directly or indirectly (such as through an
Affiliate), may have common ownership in a group of companies which, for purposes of this
Agreement, shall be deemed the ''Primary Operating Companies" of the Partners, Any default or
violation with regard to any of the governing documents for any of Lhe Primary Operating
Companies shall be deemed a default or violation as to all the Primary Operating Companies. By

3.19
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way of example, If a Partner were lo make an unauthorized Disposition with regard to one Primary

Operating Company, then they have breached as to all Primary Operating Companies and the
repurchase rights associated with each of the other Primary Operating Companies, as defined in

their respective agreements and records, would then apply as if the Partner had made an
unauthorized Disposition of all Primary Operating Companies, By way of further Example, if a
Designated Key Person is terminated from a particular entity in the Primary Operating Companies

for Cause, then they shall be deemed to have violated all agreements of ail the other Primary
Operating Companies,

The Primary Operating Companies are listed in Exhibit C, attached hereto and incorporated

herein by this reference. By resolution of the General Partners, Exhibit C may be updated from time-
to-time to include any new entities which should be included In the Primary Operating Companies,

3.Z0 Spousal Assent Required. No married potential partner shall be admitted as a
Partner unfess and until their spouse signs and delivers to the General Partnersa Spousal Assent and
Affirmation in a form reasonably determined and required by the General Partners, an initial form
of which is attached hereto as Exhibit D and incorporated herein by this reference. If any Partner
gets married while they are a Partner, then they shall deliver to the company am executed Spousal
Assent and Affirmation, signed by their new spouse, within thirty (50) days following the marriage

to such spouse. Any failure to comply with this provision that is not waived by the Partnership shall
render that Partner or potential Partner an Unauthorized Assignee of their Partnership Interests.

3.Z1 Drag Alone Rights. In the event Partners receive a bona fide written offer (the

"Draa Alone Offer11) from a third party to purchase all of the Interests In the Partnership and a
Majority-in*lntere$t of the Partners desire to accept such offer, and the third party purchaser
desires to purchase all or materially all of the outstanding Interests in the Partnership, the other
Partners hereby agree to sell all of their Interests to such third party purchaser for a price and on
terms and conditions no less favorable than those contained In the Drag Along Offer.

3.22 Tae-Along Right, if any Partner acting individually, or any group of Partners acting

jointly (the "Transferring Partners11), proposes to transfer Interests that constitute more than
forty percent (40%) of all the Interests then held by Partners to a third party purchaser, then the
Transferring Partners shall offer the other partners the right to include in the transfer to the third
party purchaser a pro rata portion of the other Partners’ interests (based on the proportion that
the transferred portion of the Transferring Partners' Interests bears to the Transferring Partners'
total Interests) on the same terms and conditions as such Transferring Partners (a "Tae-Alone
Right1'). Prior to the consummation of any proposed transfer described In this Section (a

1 Froposed Tra nsfer" ). the Transferring Partners shall offer to the other Partners the right to be
included in the Proposed Transfer by sending written notice (the "Tag-Along Notice'1) to the other

Partners, which notice shall (i) state the portion of such Transferring Partners7 Interest to be sold,
(11) state the proposed purchase price per Unit and all other material terms and conditions of such
sale (Including the identity of the third party purchaser), and (iii) be accompanied by the written

transfer agreement between such Transferring Partners and such third party purchaser, Such
Tag-Along Right shall be exercisable by written notice to the Transferring Partners with copies to
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the Partnership given within ten {10) Business days after receipt of the Tag-AJong Notice (the

,LTap-A1ong Notice Period"), failure by a Partner to respond within the Tag-Along Notice Period

shall be regarded as a rejection of the offer made pursuant to the Tag-Along Notice and a
forfeiture by the Partner of its rights under this Section. If a Partner elects to participate in the

Proposed Transfer, such Partner shall be obligated to sell his, her, or its pro rata portion of his,
her, or its Interests fora purchase price equal to the purchase price per Unit described in the Tag-

Atong Notice and upon the other terms and conditions of such transaction (and otherwise take

all reasonably necessary action to cause consummation of the proposed transaction, including
voting such I nterest in favor of such transaction and becoming a party to the transfer agreement).

ARTICLE IV
FINANCIAL MATTERS

4.1 General Financial Matters.

4.1.1 Fiscal Year. The fiscal year of the Partnership shall begin on the first day of
January and end on the last day of December each year, unless otherwise determined by
resolution of the General Partners.

4.1.2 Deposits. All funds of the Partnership shall be deposited from time to time

to the credit of the Partnership with such banks, brokerage firms, trust companies or other

depositories as the General Partners may select,

4.1.3 Checks. Drafts, Etc. All checks, drafts or other orders for the payment of
money, and ail notes or other evidences of indebtedness issued in the name of the
Partnership shall be signed by such persons as the General Partners shall determine.

4.1.4 Loans. No loans shall be contracted on behalf of the Partnership and no
indebtedness, liability or obligation shall be incurred unless authorized by the General

Partners. Such authority may be general or confined to specific instances.

4.1.5 Contracts. The Partnership may contract upon approval of a majority of the
General Partners, who by resolution may authorize any General Partner of the Partnership
to enter into any contract or execute any instrument in the name of and on behalf of the
Partnership, and such authority may be general or confined to specific instances.

4.1.6 Accountant. One or more accountant(s) may be selected from time to time
by the General Partners to perform such tax and accounting services as may, from time to

time be required. The accountant may be removed by the General Partners without
assigning any cause.

4.1.7 Legal Counsel. One or more attorney(s} may be selected from time to time
by the General Partners to review the legal affairs of the Partnership and to perform such
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other services as may be required and to report to the General Partners with respect

thereto. The legal counsel may be removed by the General Partners without assigning any

cause.

4.2 Accounting for the Partnership.

4.2.1 Method of Accounting. The Partnership shall keep its accounting records

and shall report for income tax purposes on the cash basis unless the General Partner elects
to do otherwise or is required to do otherwise by the Code or the Act. The records shall be
maintained in accordance with GAAP. All accounting terms not specifically defined in this
Agreement, by the Records or by resolution of the General Partner shall generally be
construed in accordance with Generally Accepted Accounting Principles ("GAAP")

(including the handling of international accounting principles} consistently applied. To

the extent that the International Financial Reporting Standards {"IFRS") are adopted in
the United States or in Puerto Rico, such standards shall replace GAAP standards in this
Agreement. In the event of (i} a conflict between GAAP and IFRS, or (ii) a significant

change in the terms or intent of this Agreement would result from applying IFRS, then the
General Partners will come to a reasonable working definition that is consistent with the
original intent of the Partnership under GAAP.

4.2.2 Annual Statements. Financial statements shall be prepared not less than
annually and copies of the statements shall be available to each Partner unless otherwise
restricted or withheld as provided herein. Copies of income tax returns filed by the
Partnership shall satisfy this requirement unless any Partner shall request in writing formal

financial statements.

4.2.3 Interim Financial Statements. On written request and unless otherwise
restricted or withheld as provided herein, any Partner shall he entitled to copies of any

interim financial statements prepared for the Partnership,

4.2.4 Tax Returns. The General Partners shall cause to be prepared and filed all
necessary federal and state income tax returns for the Partnership, including making the
elections described in Section 4.2.5 of this Agreement, Each Partner shall promptly furnish
to the Partnership all pertinent Information in its possession relating to Partnership
operations that is necessary to enable the Partnership's income tax returns to be prepared
and filed.

4.2.5 Tax Elections. The General Partners shall have the right to make the
following elections for the Partnership on the appropriate tax returns;

to adopt the calendar year for any other year) as the Partnership'sA.

Fiscal Year;
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if a distribution of Partnership Property as described In Section 734

of the Code occurs or if a transfer of a Partnership Interest as described in Section
743 of the Code occurs, on written request of any Partner, to elect, pursuant to
Section 754 of the Code, to adjust the basis of Partnership properties;

B.

C. to elect to amortize the organizational expenses of the Partnership
ratably if permitted by the Code; and

to make any other election the General Partners may deem
appropriate and in the best interest of the Partners*

D.

Neither the Partnership nor any Partner may make an electron for the Partnership to be
excluded from the application of the provisions of subchapter K of chapter1of subtitle A of

the Code or any similar provisions of applicable state lew, except where the Partners
unanimously consent to have the Partnership taxed as a corporation.

4.2.6 Tax Matters Partner & Tax Audits. The General Partners may designate a
Partner as the "tax matters partner" of the Partnership pursuant to Section 6231(a)(7) of the
Code. The tax matters Partner shail take such action as may be necessary to cause each
other Partner to become a "notice partner" within the meaning of Section 6223 of the Code-
In the event the Partnership is audited by the internal Revenue Service (or any other taxing

authority or regulatory body), the costs and expenses incurred to defend and comply with
then such shall be an expense of the Partnership. Any audit of any individual Partner shall
not be deemed to be an audit of the Partnership.

4.3 Capital Contributions.

4.3.1 Initial Capital Contributions. Bach Partner agrees to immediately execute a
subscription agreement for, rf necessary, and contribute, as his initial Capital Contribution,

cash or other property as set forth on Exhibit A, attached hereto and incorporated as a part

of this Agreement.

4.3.2 Initial Ownership interests of Partners. The initial interests of the Partners

in the Partnership shall be set based upon their respective proportional Capital
Contributions, as set forth on Exhibit A.

4.3.3 Additional Voluntary Contributions. No new Class A Partners or Capital
Contributions from existing Class A Partners may be admitted if it would have the effect of
diluting the ownership of any Class A Partner (Unless consent is first obtained from that Class
APartnerbeingdiluted). The foregoing, however, sha11 not limit the a b i I ity of the Genera I
Partner to accept other Trading Partners, The General Partners may admit to the
Partnership additional Partners and create and issue additional Partnership Interests to such

Persons as they determine. The General Partners shall issue a revised statement of
ownership upon admission of new Partners,
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4.3.4 Return of Capital Contributions. No Partner sha II be entitled to wit hd ra w or
demand the return of any part of his Capital Contribution except upon termination of the
Partnership and/or as specifically provided for in this Agreement. The General Partners may

in their discretion allow non-prorata draws against capital, which shall not alter the
percentage of Partnership Interests among the Partners,

4.3.5 Required Contributions - All Partners. If needed for the business of the
Partnership, in the discretion of the General Partners, the Partners will be required to make
additional Capital Contributions to the Partnership to meet operating expenses of the
Partnership within five (5) days from date of written notice by the General Partners. Any

required Capital Contributions shall be made pro rata, In accordance with the Partners'
Partnership Interests, unless otherwise agreed to by all Class A Partners in writing.

4.3.6 Gift. All or any part of one or mare of the Capital Contributions of one
Partner may be made by one or more of the other Partners on behalf of such Partner as a
gift.

4.3.7 Treatment of Immaterial Financial Dates for Convenience. To simplify the

Partnership accounting, any minor or immaterial adjustment to the Capital Accounts or
Profits and Losses of the Partners caused by required or optional Capital Contributions may
be made at the next convenient juncture in the Fiscal Year of the Contribution. By way of
example, If a Contribution occurred on June 28lh and such wou Id be immaterial as to Profits
and Losses of that Partner hut it would simplify the accounting for the Partnership, then the
Partnership may treat the date of such contributions occurring in July 1st since it is the
beginning of the month and the mid-year mark.

4.3.8 Failure to Contribute.

If a Partner fails to make a required Capital Contribution, the
Partnership may exercise, on notice to that Partner (the "Delinquent Partner"}* one
or more of the following remedies:

A.

(1} taking such action, at the cost and expense of the Delinquent
Partner, to obtain payment by the Delinquent Partner of the portion of the
Delinquent Partner’s Capital Contribution that is in default, together with
interest on that amount at the Default Interest Rate from the date that the
Capital Contribution was due until the date that it Is made;

(2) permitting the Partners, In proportion to their Partnership
Interests or in such other percentages as they may agree (the "Lending

Partner," whether one or more), to advance the portion of the Delinquent

Partner's Capital Contribution that is In default, with the following results:
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the sum advanced constitutes a loan from the Lending

Partner to the Delinquent Partner and a Capital Contribution of that
sum to the Partnership by the Delinquent Partner,

a.

the prind pai balance of the loan and ail accrued
unpaid interest is due and payable on the tenth day after written

demand by the Lending Partner to the Delinquent Partner,

b.

the amount lent bears interest at the Default Interest
Rate from the day that the advance is deemed made until the date

that the loan, together with af] interest accrued, is repaid to the
Lending Partner,

c.

d, all distributions from the Partnership that would be
made to the Delinquent Partner shall be paid to the Lending Partner
until the loan and ail interest accrued have been paid in full,

the payment of the loan and interest accrued is

secured by a security interest in the Delinquent Partner's Partnership

Interest,

e.

the Lending Partner has the right, in addition to the
other rights and remedies granted to it under this Agreement or at
law or in equity, to take any action, at the cost and expense of the

Delinquent Partner, that the Lending Partner may deem appropriate

to obtain payment by the Delinquent Partner of the loan and all
accrued and unpaid interest;

f.

(3} exercising the rights of a secured party under the Uniform
Commercial Code of the State of Texas; or

(4} exercisinganyotherrightsandremediesavailableatlaworin
equity,

Each Partner grants to the Partnership, and to the Lending Partner
with respect to any loans made to that Partner, as security, equally and ratable for

the payment of all Capital Contributions that Partner has agreed to make and the
payment of all loans and interest accrued made by lending Partners to that Partner,

a security interest in its Partnership Interest under the Uniform Commercial Code of

the State of Texas. On any default in the payment of a required Capital Contribution
or in the payment of a loan or interest accrued, the Partnership or the Lending
Partner, as applicable, is entitled to all the rights and remedies of a secured party

under the Uniform Commercial Code of the State of Texas with respect to the
security interest granted. Each Partner shall execute and deliver to the Partnership

B,
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and the other Partners ah financing statements and other instruments that the

Partnership or the Lending Partner, as applicable, may request to effectuate and
carry out the preceding provisions of this section. At the option of the Partnership
ora Lending Partner, this Agreement or a carbon, photographic, or other copy of this
Agreement may serve as a financing statement,

4.4 Capital Accounts.

4.4.1 Capital Accounts. One Ca pital Aocount sha II be mainta i ned for each Partner
("Capital Account"). The Capital Account of a Partner generally shall consist of the value of
that Partner’s original Contribution increased by (a) his additional Contributions to capital
and fb) his share of Partnership profits transferred to capital, and decreased by ((}

distributions to them in reduction of their Partnership capital and (il) his share of Partnership

losses. This provision shall be construed to conform with and the Capital Account shall be
adjusted in accordance with Treasury Regulations 1.704-l(b)(2)(iv}. Capital Accounts shall
not bear interest.

4.4.2 Carrying Value Adjustments.

If any additional partnership Interests are to be issued for a
contribution of property or cash (other than a de minimis amount) or if any Property

or Distributable Cash (other than a de minimis amount) is to be distributed in
liquidation of the Partnership ora Partnership Interest, the Capital Accounts of the
Partners and the Carrying Value of all Property shall, immediately prior to such
issuanceor distribution, be adjusted (consistent with the provisionsof Section 704(b)

of the Code and the Treasury Regulations) upward or downward to reflect any
Unrealized Gain or Unrealized Loss attributable to ali Property (as if the Unrealized

Gain or Unrealized Loss had been recognized upon actual sale of the Property upon

a liquidation of the Partnership immediately prior to issuance).

A.

If ali or any portion of a Partnership Interest is transferred to a
Permitted Transferee as a gift or deemed gift, the Capital Accounts of the Partners

and the Carrying Value of all Property shall, immediately prior to such transfer, be
adjusted upward or downward to reflect any Unrealized Gain or Unrealized Loss
attributable to such Property In a manner similar to that set forth in (1) of this
subsection. The Capital Accounts and Carrying Values so determined shall be

referred to as the "Section 704(c) Capital Accounts" and "Section 704(c) Carrying
Values," respectively. The Section 704(c) Capital Accounts and Section 704(c)
Carrying Values shall thereafter be adjusted in the same manner as Capital Accounts

and Carrying Values.

EL

4.4.3 Transfer of Capital Account. Except as otherwise required by the Treasury

Regulations under Code 704(b), in the event any interest In the Partnership is transferred in
accordance with the terms of this Agreement, the transferee shall succeed to the Capital
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Account and the Section 704(c) Capital Account of the transferor to the extent it relates to

the transferred interest,

4.4.4 Negative Capital Account. No Partner will be required to restore a deficit in
his Capital Account upon liquidation of the Partnership or the Partner's Partnership interest,

The General Partner may treat distributions in excess of a Partner's basis as a loan.

4.5 Drawing Accounts. An individual drawing account shall be maintained for each
Partner. All withdrawals made by a Partner (other than for salaries, reimbursement for expenses,
and other like items supported by adequate consideration) shall be charged to his drawing account.

Each Partner's share of profits and losses shall be credited or charged to his drawing account as
follows:

A. A credit ba ia nee of a Pa rtner’s d ra wing attountatyearendshaliconstitutea
Partnership liability to that Partner; it shall not constitute a part of his capital account nor
increase his proportionate interest in the Partnership;

If, after the net profit or loss of the Partnership for the fiscal year is

determined, a Partner's drawing account shows a deficit (a debit balance), whether

occasioned by drawings in excess of his share of Partnership profits or by charging him for
his share of a Partnership loss, the deficit shall constitute an obligation of that Partner to the

Partnership to the extent of the Partner's Capital Account, and may be offset against it in the
discretion of the General Partners.

B,

Payment of any amount owing to the Partnership, if not offset against the Capital Account, shall be
made in a manner and time determined by the Partners, Such obligations shall not be made payable
on demand, and absent a determination to the contrary, the Default Interest Rate shall apply.

4.6 Profits or Losses.

4.6.1 General Allocations. Except as otherwise provided herein, far federal
income tax purposes, each item of income, gain, loss and deduction will be a[located among

the Partners in the same manner as its correlative item of "book" income, gain, loss or
ded uction is allocated pursuant to this Agreement. For the purposes of the Class A Partners,

profits and losses shall be determined as If the Partnership Property, profits and losses
constituted one total Pool ("Partnership Pool"), less any amounts necessary to satisfy the
allocations to the Trading Partners in the other sub-Pools comprising the Partnership Pool.
As it relates to the Profits and Losses of any Pool of Partnership Property, Profits and Losses
shall be allocated as defined herein. Whenever the Partnership is to pay any sum to any
Partner, any amounts that Partner owes the Partnership may be deducted from that sum
before payment.

4.6.2 Allocation of Profits and Losses. Profits and Lossessha i] be a iloca ted among

the Partners asfollows:
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A, First, Losses shall be allocated to the Partners in accordance with and
in proportion to the Partners' proportionate defined Agreed Partnership Splits over
a particular Pool but only to the extent of the Partners' Adjusted Capital Accounts.

Second, to the extent the allocation of Losses to a Partner would
create an Adjusted Capital Account Deficit for that Partner, such Losses shall be

allocated to the other Partners; if allowed under applicable law or regulations, In the
following priority: first to the Class A Partners and otherwise to other Trading
Partners as the General Partner shall determine appropriate.

B,

Third, Profits shall be allocated to the Partners In a cumulative
amount equal to the prior cumulative Losses allocated to the Partners in a non-pro

rata manner, if applicable.

C.

Fourth, Profits shall be allocated to Partners in accordance with the
written agreement covering the time period In question and a particular Pool
covered by the above referenced agreement regarding such Partners' shares of
Profits and Losses Interests over a particular Pool of Partnership Property (such
agreement referenced herein being the "Agreed Partnership Spirts"),

D.

Fifth, any remaining profits and losses shall be allocated to the Class

A Partners in accordance with their proportion of overall Class A Partnership
interests.

E.

E. Notwithstanding the preceding allocations, and to the extent the
General Partners deem it necessary to insure that the Agreement and the allocations
thereunder meet the requirements of Section 704 of the Code and the allocation
Treasury Regulations, allocations of the following type and in the following priority

will be made to the appropriate Partners in the necessary and required amounts as
set forth in the Treasury Regulations under code Section 704(b) of the Code before
any other allocations under this Section 4.6.2:

(1} Partner nonrecourse debt minimum gain chargeback under
Treasury Regulations Section l,704-2(i);

(2) Partnership minimum gain chargeback under Treasury

Regulations Section 1.704 2(f) (provided that the General Partners may seek
a waiver of such chargeback in appropriate circumstances under Treasury

Regulations Section 1.704-2(4) in its sole discretion);

(3) In the event any Partners unexpectedly receive any

adjustments, allocations, or distributions described in Treasury Regulations

Section 1.704-l(bj(2}(li}(d}(4},(5),on(6}, items of Partnership income and gain
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to such Partners in an amount and manner sufficient to eliminate the deficit

balances in their Capital Accounts (excluding from such deficit balance any

amounts Partners are obligated to restore under this Agreement or are
treated as obligated to restore pursuant to Treasury Regulations Sections
1.704-l(b)(2)(ii}(c), 1.704-l(bj(2}(ii)(h}, 1.704-2(g), or 1,704-2(1)f5)} created
by such adjustments, allocations, or distributions as quickly as possible and
in a manner which complies with Treasury Regulations Section 1.704-

l(b)(2>(iiKd);

(4} PartnernonrecoursedeductionsunderTreasuryRegulations

Section L704-2(i) which will in all cases be allocated to the Partner that bears
economic risk of loss for the Indebtedness to which such deductions are
attributable; and,

(5) To the extent a n adjustment to the adjusted tax basis of any
Property under Code Sections 734(b) or 743(b) is required to be taken into

account in determining Capital Accounts under Treasury Regulations Section
1.7D4(b)(2)(<v)(m), the amount of the adjustment to the Capita 1 Accounts will
be treated as an item of gain (if the adjustment increases the basis of the
asset) or loss (if the adjustment decreases the basis), and the gain or foss will
be specially allocated to the Partners in a manner consistent with the manner
in which their Capital Accounts are required to be adjusted under Treasury

Regulations Section l,7Q4-l(b}(2}(iv)(m).

The allocations set forth in Section 4,6.2(5} of this Agreement (the "Regulatory
Allocations") are intended to comply with certain requirements of Treasury Regulations
Sections1.704-l(b) and 1.704-2. The Regulatory Allocations may affect results which would

not be consistent with the manner in which the Partners intend to divide Partnership
distributions. Accordingly, the General Partners are authorized to divide other allocations
of Profits, Losses, and other items among the Partners so as to prevent the Regulatory

Allocations from distorting the manner in which distributions would be divided among the
Partners underSection 4.6 of this Agreement rf such distributions were made in accordance
with the Proportionate Partnership Interest of the Partners, but for application of the
Regulatory Allocations, in general, the reallocation will be accomplished by specially
a I locatingother Profits, Losses and items of income, gain, loss and deductions, to the extent
they exist, among the Partners so that the net amount of the Regulatory Allocations and the

special allocations to each Partner is zero. The General Partners will have discretion to

accomplish this result in any reasonable manner that is consistent with Code Section 704

and the related Treasury Regulations. Pursuant to Treasury Regulations Section 1.752-
3(a)(3), solely for purposes of determining each Partner’s proportionate share of the "excess
nonrecourse liabilities" of the Partnership (as defined in Regulations Section 1.752-3(a)(3)},
each Partner’5 interest in Profits will he equal to his Proportionate Partnership interest.
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4.6.3 Transferor -Transferee Allocations: Section 754 Election. Income, gain, loss,

deduction or credit attributable to any interest in the Partnership which has been
transferred shall be allocated between the transferor and the transferee under any method
allowed under Section 70G of the Code as agreed by the transferor and the transferee. The
General Partners, at their discretion, may make the election provided under Section 754 of
the Code and any corresponding provision of applicable state law.

4.6.4 Reliance on Advice of Accountants and Attorneys. The General Partners
and Class A Partners shall have no liability to the Partners of the Partnership or to any other
Person or Affiliate (and such other Persons herehy fully release the General Partners and

Class A Partners) if they rely upon the written opinion of tax counsel or accounts retained by

the Partnership with respect to all matters (including disputes) relating to characterizations,

computations and determinations required to be made under this article or other provisions

of this Agreement or in any tax returns, elections or filings. After all allocations under this
article have been made the General Partners, in their discretion, shall reallocate income

among the Partners to the least extent necessary to insure that the provisions of Code

Section 704(e) and the Treasury Regulations have been fulfilled, especially Treasury
Regulations Section 1.7Q4-l(e}(3), To the extent that any Partner was allocated Income
which the Internal Revenue Service finally determines should have allocated to any other

Partner under the principles of Code Section 704(e), whether by way of a guaranteed

payment or otherwise, the second Partner intends and does designate the income as a gift
to the first Partner

4.6.S Tax Allocations: Code section 704(c). With regard to income, gain, loss,

depreciation, depletion and cost recovery deductions for federal income tax purposes: In
the case of a Contributed Property, such items will be allocated among the Partners in the
manner provided in Section 704(c) of the Code and its Treasury Regulations to take account

of the Built-In Gain and Built-In Loss at the time of contribution and, in the case of any

Property the Carrying Value of which has been adjusted pursuant to Section 4.4 of this
Agreement, such items will be allocated among the Partners in a manner consistent with the
principles of Section 704(c) of the Code and its Treasury Regulations to take into account
differences between the Gross Asset Value and the adjusted tax basis of such property at

the time of such adjustment. Allocations under this subsection are solely for purposes of
federal, state and local taxes and will not affect, or in any way be taken into account in
computing, any Partner's Capital Account or share of Profits, Losses or other items or
distributions under any provision of this Agreement

4.6.6 Partner Acknowledgement The Partners agree to be bound by the
provisions of this Article in reporting their shares of Partnership income and loss for income

tax purposes, They further agree that the Class A Partners and the General Partners shall
have the sole determination power as it relates to any tax allocations or tax decisions except

as may be limited herein or as agreed among the Class A Partners and other Partners with
regard to any Partnership interests. For so long as such tax allocations or decisions are in
the best interests of the Partnership, then the Partners and the Partnership shall not be liable
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to any Partner for any adverse impact such decision or allocation creates on any Partner or
their Affiliate.

4.6.7 Election to be taxed as a Corporation. ShouId the Genera I Pa rtner elect to

have the Partnership taxed as a Corporation, a Subchapter s Corporation, or any other tax
status which is now or may become available, then the Profits and Losses shall be allocated,

the Capital Accounts shall be adjusted, and draws shall be permitted, only as allowed under

the Code and the Treasury Regulations then applicable to such entity. The General Partner

may amend this Agreement or issue revised policies and practices to comply with such tax
election.

4.7 Distributions.

4.7.1 General Distributions & Tax Distributions. Subject to the other provisions
of this Agreement, Distributable Cash may be distributed at the sole discretion of the
General Partners among the Partners. Notwithstanding the foregoing, to the maximum
extent possible without requesting additional capital or borrowing funds to do so, on or
before the tenth flOth) day of January, April, June and September of each year with the
intent to meet estimated tax payment obligations, the General Partner shall make minimum

distributions of Distributable Cash to the partners in an amount equal to thirty five percent

(35%) of the estimated Adjusted Allocated Taxable Income {as hereinafter defined) of the
Partners for such Fiscal Year as determined through the end of the immediately preceding

calendar quarter(s) {the "Tax Distribution"), less an amount equal other Distributions
previously made in any such Fiscal Year {Including any prior Tax Distributions). Any such
distributions to the Partners shall be made In proportion to the Adjusted Allocated Taxable
Income of each Partner. The "Adjusted Allocated Taxable Income" of a Partner shall be the
estimated taxable income of the Partnership, if any, which is allocated to such Partner for
the applicable period. Any overpayment of Tax Distributions made under this Section shall
be carried over to subsequent Fiscal Years or time periods and treated as a current Tax
Distribution until it is fully depleted against the current Tax Distributions.

4.7.2 No Interest. I f a ny Partner does not withdraw the whole or part of his share
of any cash or Property distribution, the Partner shall not be entitled to receive any interest
without the consent of the General Partners. Further, such non-withdrawn amount may at
the option of the General1 Partners become an Additional Capital Contribution, if otherwise
permitted at that time.

4.7.3 Transferor -Transferee Shares. Unless agreed in writing by a transferor and
transferee, Distributable Cash allocable to the transferred Partnership Interest which may

have been transferred during any year shall be distributed to the holder of such Partnership
Interest who was recognized as the owner on the date of such distribution, without regard
to the results of Partnership operations during the year.
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4.7.4 Partner Loans. Notwithstanding the forego I ng, If a ny Pa rtner advanees a ny

funds or makes any other payment (which Is approved or subsequently ratified by the
General Partners} to or on behalf of the Partnership, not required in this Agreement, to
cover operating or capital expenses of the Partnership which cannot be paid out of the
Partnership's operating revenues, any advance or payment shall be deemed a loan to the
Partnership by the Partner, bearing interest from the date of the advance or payment was
made until the loan is repaid at the General Interest Rate, unless another rate is agreed to

by the General Partners, Ail distributions of Distributable Cash shall first be distributed to

the Partners making the loans until the loans have been repaid, together with interest.

Thereafter, the balance of the distributions, if any, shall be made in accordance with the
terms of this section. If distributions are insufficient to repay ali loans as provided above,

the funds available shall first be applied to repay the oldest loan and, if any funds remain

available, the funds shall be applied in a similar manner to remaining loans in accordance

with the order of the dates on which they were made; however, as to loans made on the
same date, each loan shall be repaid pro rata in proportion that the loan bears to the total
loans made on that date.

4.8 Limitation on Discretion to Make Distributions. The General Partners shall, on at
least a quarterly basis, make a determination as to what Distributable Cash and/or Property is

available for distribution to the Partners. They may base such determination on the need for the
Property and Distributable Cash in the operation of the Partnership business, considering both

current needs for operating capital, prudent reserves for future operating capital, current

Investment opportunities, and prudent reserves for future investment opportunities, all in keeping
with the Partnership Business Purpose(s). General Partners, in determining the amount of

Distributable Cash available for the payment of distributions, may take into account the needs of
the Partnership in its business and sums necessary in the operation of its business until the income

from further operations is available, the amounts of its debts, the necessity or advisability of paying

its debts, or at least reducing them within the limits of the Partnership s maintainable credit, the
preservation of its capital as represented In the Property of the Partnership as a fund for the
protection of its creditors, and the character of its surplus Property. Any contributed Property or
borrowed funds by lhe Partnership shall be considered as needed for Partnership investment
purposes, and any cash produced from the sale of Property contributed to the Partnership or from
thesale of any Property purchased with borrowed funds, or any reinvestment of any of the Property,

including the portion of the sale proceeds representing capital appreciation, shall be considered as
needed reserves for Partnership investment purposes. Any Distributable Cash derived from Income
may then, to the extent deemed unnecessary for Partnership purposes by the General Partners

under the foregoing standard, be distributed in accordance with this Agreement.

When distributions are made to the Class A Partners (or among a class or group of Trading

Partners}, they shall generally be made pro-rata according to their Partnership Interests therein (but

also taking into account their Capital Account balance and prior draws from their drawing account
or credit balances thereto so as to render all distributions pro-rata across time, which may not
necessarily be equal in any one quarter or time period in question). By way of example, if the
Partnership had two Partners with Partnership interests that are 96.5% and 3,5%, and the Partner
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owning 3.5% had a prior credit balance of $1000 in their drawing account, then the General Partners

could distribute $1000 first to the Partner owning 3.5% and thereafter would distribute all
distributions according to the pro-rata Partnership interests (or 86.5% and 3,5% respectively).

ARTICLE V
DISSOLUTION AND TERMINATION

Events of Dissolution. Except as otherwise provided In this Agreement, the
Partnership shall be dissolved upon the occurrence of any of the following events:

5.1

an affirmative vote of a Majority in Interest of all Class A Partners;A.

The expiration of the stated term of the Partnership;B.

C. A Partner dies, is expelled, becomes a Ba n krupt Pa rtner, or dissolves a nd the
Partnership is not otherwise continued as provided herein;

Any other event occurs that terminates the continued Partnership of a
Partner tn the Partnership {including an event by which the Partner Disposes of his
Partnership Interest or otherwise is deemed an Assignee) and the Partnership is not
otherwise continued as provided herein;

D.

The entry of a dissolution decree or judicial order by a court of competent
jurisdiction or by operation of law under the Act;

E.

Any other event causing dissolution under the Act but not explicitly coveredF.
herein,

Limitation on Event of Dissolution. Notwithstanding Section 5.1, the Partnership

shall not dissolve upon the occurrence of an event that would otherwise result in dissolution under
Section 5.1(B),{C} or (D) when there is at least one remaining Partner, and the business of the
Partnership is continued by the consent of a Majority in Interest of the remaining Partners, in
accordance with the Act, Any failure to vote on such an instance coupled with continued operations
of the Partnership shall be deemed the affirmative act required herein to continue the Partnership.

5.2

Winding Up, In the event of dissolution, the remaining General Partners or Partners
who have not wrongfully caused the dissolution shall wind up the affairs of the Partnership or
designate a Liquidator for such purpose. The Liquidator acting to wind up the business shall have
all rights available to the General Partners hereunder, ah rights available under the Act, and all
further rights not expressly prohibited by law including but not limited to the full right and unlimited
discretion, for and on behalf of the Partnership:

5.3

to prosecute and defend civil, criminal or administrative suits;1.
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to collect Partnership Property and assets, including obligations owed to2.
the Partnership;

to settle and close the Partnership’s business;3.

to dispose of and convey ail Partnership Property for cash, and in

connection therewith to determine the time, manner and terms of any sale or sales of
Partnership Property;

4.

to pay all reasonable selling costs and other expenses Incurred In
connection with the winding up out of the proceeds of the disposition of Partnership
Property;

5,

to discharge the Partnership's known liabilities and, if necessary, to set up,
for a period not to exceed five (5) years after the date of dissolution, such cash reserves
as the Liquidator may deem reasonably necessary for any contingent or unforeseen
liabilities or obligations of the Partnership;

6,

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

to prepare, execute, acknowledge and file a certificate of dissolution under
the Law and any other certificates, tax returns or instruments necessary or advisable
under any applicable law to effect the winding upand termination of the Partnership; and

B.

9. to exercise, without further authorization or consent of any of the parties

hereto or their legal representatives or successors in interest, all of the powers conferred
upon the Partners u nder the terms of this Agree ment 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 Partners) shall not be liable to the Partners and shall, while acting in
such capacity on behalf of the Partnership, be entitled to the indemnification rights set

forth in Article XIV hereof.

On any voluntary dissolution, or upon expiration of the Partnership term, the Partnership
shall Immediately commence to wind up its affairs. The Partners shall continue to share profits and

losses during the period of liquidation in the same proportions as before dissolution. The
Partnership assets shall be applied as provided in the Act.

5.3.1 Gains or Losses in Process of Liquidation. Any gain or loss on Disposition of
Partnership Property in liquidation shall be credited or charged to the Partners in the
proportions of their Interest in profits or losses. Any property distributed in kind in

liquidation shall be valued and treated as though the property were sold and the cash
proceeds were distributed. The difference between the value of property distributed in kind
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and Sts book value shall be treated as a gain or toss on saSe of the property and shalt be
credited or charged to the Partners in the proportions of their interests in profits and losses.

5.3.2 Method of Division Upon Liquidation or Sale. In the event of: 1} a
liquidation Partnership or 2) the sale of all or substantially all of the Partnership Property,
the proceeds shall be distributed among the Partners as follows:

1. to the extent permitted by law, to satisfy Partnership liabilities to
creditors of the Partnership, whether by payment or establishment of reserves;

to satisfy Partnership obligations to Partners including but not
limited to loans made by a Partner to the Partnership or past due Partnership

distributions;

2.

in an amount necessary to zero out a Partner's Capital Account
provided that such Capital Account or Partnership Interest may be subject to a
Preference in which case, the amount of the Preference shaii be allocated to the
Person holding the Preference; and

3.

thereafter all remaining proceeds shall be distributed to the
Partners in proportion to their Partnership Interests.

4.

For purposes of this Agreement the term "Preference" means the fair market
value attributable solely to the Interest of a Partner assigning such Partnership interest

to another Partner (as approved by the Partnership), provided that such Preference Is
clearly intended to grant the holder of the Preference the right tocolfeet an amount equal
to the fair market value of the Partnership Interests as of the date they were assigned to

the receiving Partner from the Partnership at the liquidation or sale of all or substantially

all of the Partnership Property (iess any consideration paid in advance of such for the
Partnership interests or to reduce such Preference). In the event a Preference is granted

to an assigning Partner, then the Partner who receives such Partnership Interests subject

to the Preference shall receive only those amounts upon liquidation or sale which are in
excess of the Preference amount,

ARTICLE VI
MANAGEMENT

6.1 Management by General Partners,

6.1.1 Management by General Partners. The Partnership is to be managed by
General Partners, In the case of multiple General Partners, no actions may betaken by an
individual General Partner or group of General Partners without a formal vote of the General

Partners unless such General Partner has an explicit authorization from the Partnership to
take such actions without consent. In the absence of such an authorization, any action, prior
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to such action being taken must be submitted to all of the General Partners in the manner
prescribed for ma king decisions and ta king actions i n this Agreement, £xcept far sttuations
in which the approval of the Partners is required by this Agreement or by nonwaivable
provisions of applicable law, and subject to the provisions of this Article, (1} the powers of

the Partnership shall be exercised by or under the authority of, and the business and affairs
of the Partnershipshall be managed under the direction of, the General Partners; and (ii) the
General Partners may make all decisions and take all actions for the Partnership not

otherwise provided for in this Agreement, including, without lirriitation, the following:

A, entering Into, making, and performing contracts, agreements, and

other undertakings binding the Partnership that may be necessary, appropriate, or
advisable in furtherance of the purposes of the Partnership and making all decisions
and waivers thereunder;

opening and maintaining bank and investment accounts and
arrangements, drawing checks and other orders for the payment of money, and

designating individuals with authority to sign or give instructions with respect to
those accounts and arrangements;

B.

maintaining the assets of the Partnership in good order;C.

collecting sums due the Partnership;D.

E. to the extent that funds of the Partnership are available therefore,

paying debts and obligations of the Partnership;

F. acqu i ring, uti lizing for Pa rtnership purposes, and set]i ng or otherwise

disposing of any Property of the Partnership, including without limitation real estate,
securities, futures, and options;

borrowing money, pledging assets, utilizing margin accounts, or
otherwise committing the credit or assets of the Partnership for Partnership
activities and voluntary prepayments or extensions of debt;

G.

H, selecting, removing, and changing the authority and responsibility of
lawyers, accountants, and other advisers and consultants;

obtaining insurance for the Partnership;I.

determining distributions of Partnership cash and other property;i.

admitting new Partners, approving assignments of Partnership

I nterestsor esta blishing criteria for either of such, inc!uding as to any and a11 Trading
Partners.

K.
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The provisions of Section 6.1-1
notwithstanding, the General Partners may not cause the Partnership to do any of the
following without complying with the applicable requirements set forth below:

6.1.2 Limitations on General Partners.

sell, tease, exchange or otherwise dispose of (other than by way of a
pledge, mortgage, deed of trust or trust indenture) all of substantially ail the
Partnership's property and assets (with or without good will), other than in the usual
regular course of the Partnership's business, without complying with the applicable
procedures set forth in the Act, including, without limitation, the requirement in the
Act regarding approval by the Partners (unless such provision is rendered
inapplicable by another provision of applicable law}; and

A.

be a party to (i}a merger, or (ii) an exchange or acquisition of the type

described in Chapter Ten of the Act, without complying with the applicable
procedures set forth in the Act.

B.

6.2 Delegation of Management.

6.2.1 General Partners May Delegate Authority. In managing the business and

affairs of the Partnership and exercising its powers, the General Partners may act (i}
collectively through meetings and written consents; (ii) through committees; and {iii}

through Administrators, Officers or individual General Partners to whom authority and
duties may be delegated. Additionally, the General Partners may grant an employee or
other agent the authority to sign checks or take action for the Partnership-

6.2.2 Delegation to Committees. The General Partners may, from time to time,

designate one or more committees, each of which shall be comprised of one or more
General Partners, Any such committee, to the extent provided in such resolution or in the
Articles or this Agreement, shall have and may exercise all of the authority of the General

Partners, subject to the limitations set forth in the Act. At every meeting of any such
committee, the presence of a majority of all the Partners thereof shall constitute a quorum,
and the affirmative vote of a majority of the Partners present shall be necessary for the
adoption of any resolution. The General Partners may dissolve any committee at any time,

unless otherwise provided in the Articles or this Agreement,

6.2.3 Delegation to Officers. The General Partners may, from time to time,

designate one or more Persons to be an Officer ("Officer") of the Partnership, who shall
perform (1) the duties provided in this Agreement for such office generally, and (2) any
specific delegation of authority and duties made to such Officer by the General Partners,

Generally, and unless otherwise stated by the Partnership, the duties and types of Officers
would be as follows:
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President. The General Partners may appoint at any time a
President- Alternatively the Partners or General Partners may name one or more
General Partners to serve as an "Operating General Partner" or "Administrator" and
hold all the powers of a President (such terms being used interchangeably herein).

The President shall be the chief executive Officer of the Partnership responsible for
the general overall supervision of the business and affairs of the Partnership. The
President shall, when present, preside at all meetings of the Partners. The President

may sign, on behalf of the Partnership, such deeds, mortgages, bonds, contracts or
other instruments which have been appropriately authorized to be executed, by the
General Partners or the Partners, except in cases where the signing or execution
thereof shall be expressly otherwise delegated by or reserved to the Partners, or the
General Partners, or by this Agreement, or by any statute. In general, the President
shall perform all duties as may be prescribed by the General Partners from time to

time and shall have the following specific authority and responsibility:

£.2.3.1

A. The President sha H effectuate this Agreement and the action5

and decisions of the General Partners;

The President shall direct and supervise the operations of theB.
Partnership;

The President, within such parameters as may be set by the
General Partners, shall establish such charges for services and products of
the Partnership as may be necessary to provide adequate income for the

efficient operation of the Partnership;

C.

D. The President, within the budget established by the General
Partners, shalf set and adjust wages and rates of pay for all personnel of the
Partnership and shall appoint, hire and dismiss ali personnel and regulate
their hours of work;

The President shall keep the General Partners advised in all
matters pertaining to the operation of the Partnership, services rendered,

operating income and expense, financial position, and, to this end, shall
prepare and submit a report at each regular meeting and at other times as
may be directed by the General Partners;

E.

Other Officers. The Partnership may, at the discretion of the
General Partners, have additional Officers Including, without limitation, one or more
Vice-Presidents, one or more Secretaries and one or more Treasurers. Officers need
not be selected from among the Partners or General Partners, One person may hold
two or more offices. When the incumbent of an office is (as determined by the
incumbent himself or by the General Partners or Partners) unable to perform the
duties thereof, or when there is no incumbent of an office (both such situations

6.2.3.2
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referred to hereafter as the "absence" of the Officer), the duties of the off ce shall

be performed by the person specified by the Genera! Partners.

Election and Tenure. The General Partners may operate the
Partnership without electing Officers. During anytime which the General Partners
choose to have Officers, the Officers of the Partnership may be elected annually by
the General Partners, hut annual elections shall not be required. Each Officer shall

hold office from the date of his election until his successor is elected, unless he
resigns or is removed.

6.23.3

6.23,4 Resignations and Removal. Unless there is an agreement the
contrary, any Officer may resign at any time by giving written notice to the General
Partners and, unless otherwise specified therein, the acceptance of such resignation

shall not be necessary to make it effective. Any Officer may be removed at any time

by the General Partners with or without cause,

6.23,5 Vacancies. A vara ncy In any office may be filled for the unexpired
portion of the term by the General Partners. During any time that an office is not
fi Ned, the General Partners shall perform the duties of that office, or assign those

duties to another office.

Salaries. The salaries of the Officers shall be fixed from time to

time by the General Partners and no Officer shall be prevented from receiving such
salary by reason of the fact that he is also a Partner or a General Partner of the
Partnership.

6.23.6

Number and Term of General Partners. The number of General Partners of the
Partnership shall be determined from time to time by resolution of the General Partners or the Class
A Partners, including Limited Partners; provided, however, that no decrease in the number of
General Partners or that would have the effect of shortening the term of an incumbent General

Partner may be made by the General Partners. If the General Partners make nosuch determination,

the number of General Partners shall be the number set forth in the Articles as the number of
General Partners constituting the initial General Partners or as may be specified by a vote of the
Class A Partners. Each General Partner shall hold office for the term for which elected and thereafter
until such General Partner’s successor shall have been elected and qualified, or until such Genera!
Partner's earlier death, resignation or removal. Unless otherwise provided in the Articles, Genera!

Partners need not be Partners or residents of the State of Texas.

63

6.4 Classification of General Partners. By affirmative vote of the General Partners or by

affirmative vote of the holders of a Majority in Interest, this Agreement may provide that the
General Partners shall be divided Into two or more classes, each class to be as nearly equal in number
as possible, the terms of office of General Partners of the first class to expire one year, that of the
second class toexpire two years after their election, a nd that of the third class, If any, to expire three
years after their election. If this classification of General Partners is implemented, {1) the whole
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number of General Partners of this Partnership need not be elected annually, and (2}annually after

such classification, the number of General Partners equal to the number of the class whose term is
expiring shall be elected to succeed them.

6.5 Removal. Any a nd al I General Pa rtners may be removed, eit her for or without Cause,
at any special meeting of Partners by the affirmative vote of a Majority in Interest entitled to vote
at elections of General Partners (Specifically, the Class A Partners), The Mot ice calling such meeting

shall give notice of the intention toact upon such matter, and if the Notice so provides, the vacancy
caused by such removai may be filled at such meeting by vote of a Majority in Interest entitled to
vote for the designation of General Partners.

6.6 Resignations. Any General Pa rtner may resign at any time. Such resignation shall be
made in writing and shall take effect at the time specified therein, or, if no time be specified then at

the timeof its receipt by the President, or the remaining General Partners, or if there are none then
by the Partners. The acceptance of a resignation shall not be necessary to make it effective, unless
expressly so provided in the resignation. If a General Partner resigns their Interest shall be converted
to that of a United Partner.

6.7 Vacancies. Any vacancy occurring in the General Partners may be filled by the
affirmative vote of a majority of the remaining General Partners, though iess than a quorum of the
General Partners. A General Partner elected tofill a vacancy shall be elected for the unexpired term
of the General Partner's predecessor in office. Any General Partner position to be filled by reason
of an increase in the number of General Partners shall be frlled by a Majority in Interest of the Class
A Partners.

6.8 Place of Meetings. Meetings of the Genera I Pa rtners, regula ror spedaI, may be heId
either within or without the State of Texas.

6.9 Approval or Ratification. The General Partners in their discretion may submit any
act or contract for approval or ratification at any special meeting of the Class A Partners called for

the purpose of considering any such act or contract, and any act or contract that shall be approved
or be ratified by a Majority in Interest shall be as valid and as binding upon the Partnership and upon

all the Partners as if it shall have been approved or ratified by every Partner of the Partnership.

Compensation. By resolution of the General Partners, the General Partners may be
paid their expenses, if any, of attendance at each meeting of the Partners and may be paid a fixed

sum for attendance at each meeting of the Partners or a stated salary as General Partner. No such
payment shall preclude any General Partner from serving the Partnership in any other capacity and
receivingcompensationtherefor.Partnersofanyspecialorstandingcommitteesmay,byresolution

of the General Partners, be allowed compensation for attending committee meetings.

6.11

ARTICLE VII

MISCELLANEOUS
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Notice. Any notice required or permitted to be given pursuant to the provisions of
the Act, the Articles, or this Agreement shall be effective as of the date personalty delivered or, if
sent by mail, on the date that is seventy two (72) hours after it is deposited with the United States

Postal Service (or another reputable courier), prepaid and addressed to the intended receiver at his
last known address as shown in the records of the Partnership. Additionally, the parties may give

notice by fax or email to the regularly known and monitored fax number or email of the intended

recipient. In the case of notice by fax or email, the notice shall be deemed received on the date

that is seventy two (72) hours after it is sent to the intended recipient (provided however, that the
recipient may notify the Partnership that notice, including response via auto responder, using email
or fax shaii be ineffective for short periods of time-i.e., while traveling, etc.- in which case, notice
shall not be effective until 72 hours after such period of absence expires). Any such delivery
contemplated herein shall constitute proper "Notice" under this Agreement.

7.1

7.2 Waiver of Notice. Whenever any Notice is required to be given pursuant to the
provisions of the Act, the Articles or this Agreement, a waiver thereof, in writing, signed by the
persons entitled to such notice, whether before or after the time stated therein, shall be deemed
equivalent to the giving of such notice. Attendance at a meeting shall be deemed waiver of Notice

regarding that meeting.

7.3 Indemnification by Partnership and Partners of General Partners. The Class A

Partners and the General Partners shall be entitled to all indemnification authorized or allowed by

the Act, The Partnership shall indemnify, save and hold harmless the Class A Partners and the
General Partners together with its Designated Key Persons, other Affiliates, Officers, directors,

partners, employees, and agents from any Proceeding, loss, damage, claim or liability, including but
not limited to direct and indirect oasts and reasonable attorneys' fees and expenses, incurred by
them by reason of any act performed by the Person on behalf of the Partnership or in furtherance
of the Business Purpose and which are not gross negligence, fraud, intentional misconduct, or
extreme bad faith; provided, however, that this indemnity from the Partnership shall be satisfied
out of Partnership Property and other insurance contracts only. As to alt other Persons, The
Partnership, at the resolution of the General Partners, may indemnify any person who was or is a
party/defendant or is threatened to be made a party/defendant to any Proceeding (other than an
action by or in the right of the Partnership) by reason of the fact that he is or was a Partner, General
Partner, Designated Key Person, Officer, employee or agent of the Partnership, or is or was serving

at the request of the Partnership, against expenses (including attorney's fees), judgments, fines and
amounts paid in settlement actually and reasonabiy incurred by such Person in connection with such

Proceeding. The termination of any Proceeding by judgment, order, settlement or conviction, or
upon a plea of nolo contendere or its equivalent, shall not in itself create a presumption that the
Person did or did not act in good faith and in a manner which he reasonably believed to be in the
best interest of the Partnership and, with respect to any criminal action or Proceeding, had
reasonable cause to believe that his conduct was unlawful.

Each of the Partners and its Designated Key Persons, other Affiliates, Officers, directors,

partners, employees, and agents shall indemnify, save and hold harmless the Partnership and its
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Affiliates from any Proceeding, loss, damage, claim or liability, including but not limited to direct and

indirect costs and reasonable attorneys' fees and expenses, incurred by them by reason of any act

performed by the Person which involve gross negligence, fraud, extreme bad faith, or misconduct.

7.4 indemnification Funding. The Partnership sha II fund the i ndemnification obligations

provided by Section 7.3 in such manner and to such extent as the General Partners may from time

to time deem proper, including obtaining insurance for such obligations or potential obligations.

Duty of Care. No Class A Partner or General Partner shall be liable for any act or
omission except those resulting from gross negligence, fraud, extreme bad faith, or intentional
malfeasance. To the maximum extent allowed by law, such Persons will not owe (and all Partners
of the Partnership expressly disclaim and/or release) any fiduciary duty to the Partnership or any
Partner or Genera! Partner. To the maximum extent allowed by law, such Persons will not owe (and

all Partners and the Partnership expressly disclaim and/or release) any and all other duties (including

a duty of loyalty and a duty of care) to the Partnership or to any Partner or General Partner. Despite

this disclaimer and release, if such Persons are found to owe a duty of loyalty, a duty of care, and/or
other duties to anyone else which may not be disclaimed by agreement then such duty shall still be
curtailed, defined or disclaimed to the maximum extent allowed by law and any definitions or
thresholds which are applicable and allowed by such shall be construed so as to minimize the duties

owed to the maximum extent allowed by law at the time of the action in question. To the maximum
extent allowed by law the business decisions of such Persons shall not be questioned. Specifically
and by way of example, any violations of the duty of care or the duty of loyalty, or any other duty

imposed upon any Persons which may not be disclaimed or released by agreement, shall be
expressly limited to those instances where the Person acts with gross negligence, extreme bad faith,

fraud, or intentiona I malfeasance.

7.5

To the extent applicable state law will permit, a General Partner or other Person who

succeeds another will be responsible only for the Property and Records delivered by or otherwise
acquired from the preceding Person and may accept as correct the Records of the preceding Person
without duty to audit the records or to inquire further Into the administration of the predecessor

and without liability for a predecessor's errors and omissions.

7.6 Gender and Number. Whenever the context requ i res, the gender of a II words used

herein shall include the masculine, feminine and neuter, and the number of all words shall include
the singular and plural thereof.

7.7 Articles and Other Headings. The Articles and other headings contained in this
Agreement are for reference purposes only and shall not affect the meaning or interpretation.

Reimbursement of Officers, General Partners and Partners. Officers, General
Partners and Partners shall generally receive reimbursement for nominal expenses reasonably
incurred in the performance of their duties, as determined by the General Partner.

7.8
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Construction. All references to articles and sections refer to articles and sections of

this Agreement (unless stated other wise that they apply to the Act or the Articles), and all references

to exh ibits, if any, 3 re to Exhi bits attached hereto, if any, each of which is made a part hereof for all
purposes. No preference shall be given to one party by virtue of the fact that such party did not

draft this Agreement nor shall any bias be placed against the drafter, No failure by any Person to

insist upon the strict performance of any covenant, duty, agreement or condition of this Agreement

or to exercise any right or remedy consequent upon 3 breach thereof shall constitute waiver of any
breach or any other covenant, duty, agreement or condition.

7.9

Venue and Attorney's Fees. Any dispute arising hereunder or among the Partners
or General Partners (or their Affiliates) shall be resolved in the courts of Montgomery County, Texas
Except as otherwise provided in this Agreement, in the event a dispute arises between any Persons
hereto (or their Affiliates}, the prev3ili ng pa rty shall be entitled to recover reasonableattorney's fees

and court costs Incurred. ALL PARTIES HEREBY IRREVOCABLY AND UNCONDITIONALLY SUBMIT

TO THE EXCLUSIVE JURISDICTION OF ANY TEXAS STATE DISTRICT COURT SITTING IN
MONTGOMERY COU NT Y, TEXAS, UNITED STATES OF AM ERICA IN AN Y ACTION OR PROCEEDING

ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY OTHER ANCILLARY AGREEMENTS,

AND, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, EACH PARTY HEREBY
IRREVOCABLY AND UNCONDITIONALLY (1) AGREES THAT ALL CLAIMS IN RESPECT OF SUCH

ACTION OR PROCEEDING MAY BE HEARD AND DETERMINED IN SUCH TEXAS STATE DISTRICT
COURT, [II) WAIVES ANY OBJECTION WHICH IT MAY NOW OR HEREAFTER HAVE TO THE LAYING

OF VENUE Of ANY SUIT, ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS

AGREEMENT OR ANY ANCILLARY AGREEMENTS, (III) WAIVES ANY CLAIM THAT ANY SUCH SUIT,

ACTION OR PROCEEDING BROUGHT IN ANY SUCH COURT HAS BEEN BROUGHT IN AN

INCONVENIENT FORUM, (IV) TO THE GREATEST EXTENT ALLOWED BY UNITED STATES LAW

CONSENTS TO THE SERVICE OF ANY AND ALL PROCESS, SUMMONS, NOTICE OR DOCUMENT IN
ANY SUCH ACTION Oft PROCEEDING BY THE MAILING OF COPIES OF SUCH PROCESS TO THE

ADDRESS FOR THE PARTY SPECIFIED IN THIS AGREEMENT AND (V) AGREES THAT A FINAL
JUDGMENT IN ANY SUCH SUIT, ACTION OR PROCEEDING SHALL BE CONCLUSIVE AND MAY BE
ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY OTHER MANNER
PROVIDED BY LAW WITHOUT NECESSITY OF REHEARING THE MERITS OF SUCH. SHOULD IT BE

NECESSARY, AND AT THE REQUEST OF ANOTHER PARTNER OR GENERAL PARTNER, ALL PARTIES

AGREE TO PROMPTLY APPOINT AN AGENT FOR SERVICE Of PROCESS IN THE STATE Of TEXAS

AND TO INFORM GENERAL PARTNER OF ITS SELECTION OF SUCH AGENT. Each Party further
agrees that money damages would not be a sufficient remedy for any breach of this Agreement,

and that the other Parties hereto shall be entitled to equitable relief, including injunction and

specific performance, in addition to all other remedies available to the Party at law or in equity.

Each Party further agrees not to oppose the granting of such relief, and hereby waives any
requirement for the securing or posting of any bond in connection with such remedy.

7.10

7.11 Power of Attorney. Each Partner* and 3 ny Assignee or transferee of their interest

in the Partnership, irrevocably makes, constitutesand appoints the General Partners, including any
Successor General Partners, and each of them, now 01 hereafter serving, with full power of

substitution, as their true and la wfu I attorneys-in-fact and agents, for the m and in the ir name, place
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and stead and for their use and benefit. Any such agent may sign, execute, certify, acknowledge,

file and/or record in the name, place and stead of such Partner or his successor in Interest, this
Agreement, and all appropriate instruments amending or related to the Partnership property or this
Agreement as now and as hereafter amended, including, without limitation instruments necessary

to: (i) reflect the exercise by the General Partner of any of the powers granted to the General
Partner under this Agreement; (if) reflect any amendments duty made to the Agreement; (lit) reflect
the admission to the Partnership of a substituted Partner or the withdrawal of any Partner, In the
manner prescribed in this Agreement; (iv) continue the partnership's value existence; (v) reflect the
Partnership's dissolution and termination in accordance with the Agreement; or (vi) comply with
t his Agreement or the iaws of Texas or a ny other ju risd ict ion orgovern menta I agency, Each Pa rtner
authorizes such attorneys-in-fact to take any further action which such attorneys-in-fact shall
consider necessary or advisable to be done in and about the foregoing as fully as such Partner might
or could do if personally present and hereby ratifies and confirms all that such attorneys-rn-factshali

lawfully do or cause to be done by virtue hereof. This Power of Attorney shall be deemed to be
coupled with an interest and irrevocable, and it sha I i survive the death, dissolution, incompetency

or legal disability of ary Partner (or their Designated Key Person) and shall extend to their heirs,

executors, successors and assigns, The power of attorney may be exercised by an agent in any

manner, Including exercise by facsimile signature, This power of attorney does not enlarge the
powers of the Partners or General Partners under the other terms of this Agreement.

7,12 Amendments, This Agreement may be aItered, amended, restated, or repealed and

a new Agreement may be adopted by vote of a Majority in Interest of all of the Class A Partners
provided that: (a) an amendment or modification reducing a Partner’s interest in profits or losses

(except as otherwise provided by this Agreement) is effective only with that Partner's consent and

(b) an amendment or modification reducing Lhe required measure for any consent or vote in this
Agreement is effective only with the consent or vote of Partners having the requisite Partnership
Interests or other measure previously required.

7.13 Severance. I n the event a ny sen tence or pa ragra ph of t his Agreement is dec I a red by
a court to be void or by the Internal Revenue Service, for the purposes of Section 2704 of the Code,

to be non-effective, that sentence or paragraph shall be deemed severed from lhe remainder of the
Agreement, and the balance of the Agreement shall remain in effect. This provision shall not
prohibit the Partnership or any Partner from contesting a determination of non-effectiveness of any

provision of this Agreement by the internal Revenue Service.

Further, It is understood and agreed that, should any portion of any clause or paragraph

of this Agreement be deemed too broad to permit enforcement to its full extent, or should any
portion of any clause or paragraph of this Agreement be deemed void as against public policy or
unconscionable such that it is unenforceable (including any item which would cause an
unintended tax consequence under the Code) in the manner it is herein written, then said clause
or paragraph will be reformed by the General Partner and enforced to the maximum extent
permitted by law in a manner that is as dose as possible to the original intent of the parties,

Additionally, If any of the provisions of this Agreement are ever found by a court of tompetenl

jurisdiction to exceed the maximum enforceable (i) periods of time, (ii) geographic areas of
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restriction, (ill) scope of non-compention or non-solicitation and/or (Iv) description or
identification or the Partnership's business, or for any other reason, then such unenforceable
element(s) of this Agreement wili be reformed and reduced to the maximum periods of time,

geographic areas of restriction, scope of non-competit ion or non-solicitation and/or description

of the Partnership's business that is permitted by law. In this regard, any unenforceable,
unreasonable and/or overly broad provision will he reformed and/or severed so as to permit

enforcement of this Agreement to the fullest extent permitted by law and in conformity to the

nearest legal alterative to that of the Partners' original Agreement.

7.14 Disclosure. Each Partner hereby agrees and acknowledges that: (a) The General
Partner has retained legal counsel in connection with the formation of the Partnership and
expects to retain legal counsel (collectively, "Firms") In connection with the operation of the
Partnership, including making, holding and disposing of investments; (b) Except as otherwise

agreed to by the General Partner in writing in its sole discretion, the Firms are not representing

and will not represent the Partners in connection with the formation of the Partnership, the
offering of Partnership interests, the management and operation of the Partnership, or any
dispute that may arise between any Partner on one hand and the General Partner and/or the
Partnership on the other (the "Partnership Legal Matters"). Except as otherwise agreed to by the
Genera! Partner in writing in its sole discretion, each Partner will, If it wishes counsel on a
Partnership Legal Matter, retain its own independent counsel with respect thereto and wili pay
all fees and expenses of such independent counsel; (c) Each Partner hereby agrees that the Firms

may represent the General Partner and the Partnership in connection with any and all
Partnership Legal Matters (including any dispute between the General Partner and one or more
Partner) and waives any present or future conflict of Interest with Firms regarding Partnership

Legal Matters arising by virtue of any representation or deemed representation of such Partner
or the Partnership on account of Firm's representation described in subsection (a) above;
provided, however, that the Partners are not hereby agreeing to Firm's representation of the

Partnership in a derivative action on their behalf against the General Partner. Each of the parties

acknowledge that they: (1) were urged in advance by the Attorney and Firm who prepared this
Agreement and the other Records on behalf of the Partnership, both now and as to Records or
amendments in the future, to secure separate independent legal counsel in connection with signing

and making this Agreement and its effect upon each of them and/or their marital property, (2) has
carefully read and understood the provisions of this Agreement, (3) understands that his or her

marital rights in property may be adversely affected by this Agreement, (4) is signing and making

this Agreement voluntarily, (5) has been provided a fair and reasonable disclosure of the property

and financial obligations of any other Party hereto including the Partnership, and (6) hereby

voluntarily and expressly waives in this writing any right to disclosure of ihe property and financial
obligations of the other Partners beyond the disclosure provided.

7.15 Entire Agreement. THiS AGREEMENT (TOGETHER WiTH THE OTHER WRITTEN
ANCILLARY AGREEMENTS) CONTAINS THE ENTIRE AGREEMENT AMONG THE PARTIES

REGARDING THE SUBJECT MATTER HEREOF. IT SUPERSEDES ALL PRIOR WRITTEN AND ORAL

AGREEMENTS AND UNDERSTANDINGS AMONG THE PARTIES HERETO REGARDING SAME AND

MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS OR SUBSEQUENT
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ORAL AGREEMENTS BY THE PARTIES OR ANY TERM SHEETS BETWEEN THE PARTIES ALL THE
TERMS AND CONDITIONS OF WHICH ARE SUPERSEDED BY THIS AGREEMENT AND THE

ANCILLARY AGREEMENTS. THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE
PARTIES.

Execution. This Agreement may be executed in multiple counterparts, any one of
which shall be an original. In the event certain Persons executed separate counterparts, all so
executed shall constitute one Agreement, binding on all the Persons hereto, despite the failure of a
Person to sign ail counterparts separately. The parties hereto shall execute and deliver all
documents, provide all information and take or refrain from taking action as may be necessary or
appropriate, in the discretion of the General Partners, to achieve the purposes of this Agreement.

7.16

[Remainder of page left blank. Signatures on next page]
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CERTIFICATION

THE UNDERSIGNED, being the all of the Partners of ASPIRE COMMODITIES, LP, a Texas
Limited Partnership, hereby evidence their adoption and ratification of the foregoing Agreement of
the Partnership-

Effective Date: September 5, 2013

LIMITED PARTNER(S):

RURAL ROUTE 3 HOLDINGS, LP

By: RURAL ROUTE 3 MANAGEMENT, LLC, its General Partner
By: SINN LIVING TRUST, Manager of the General Partner
By: ADAM C. SINN, Trustee of the Manager

GENERAL PARTNER(S):

ASPIRE COMMODITIES 1, LLC

By: SINN LIVING TRUST, Manager of the General Partner
By: ADAM C. SINN, Trustee of the Manager
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EXHIBIT "A"
Updated Septembers, 2013

Partners) Percentage Capital

ASPIRE COMMODITIES 1, L1C (Class A General Partner} 1.00% See Records

RURAL ROUTE 3 HOLDINGS, LP (Class A Limited Partner) 99.00% See Records
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EXHIBIT B

DESIGNATED KEY PERSON(S)

ADAM c. SINN as to their direct or indirect interest in the Partnership, specifically but limited to
their ownership through RURAL ROUTE 3 HOLDINGS, LP and/or RURAL ROUTE 3 MANAGEMENT,

LLC and/or SINN LIVING TRUST.
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EXHIBIT C

PRIMARY OPERATING COMPANIES

ASPIRE COMMODITIES, LP, a Texas Limited Partnership
ASPIRE COMMODITIES 1, L1C, a Puerto Rico Limited Liability Company

ASPIRE CAPITAL MANAGEMENT, LLC, a Texas Series Limited Liability Company
3S REAL ESTATE INVESTMENTS, LLC, a Texas Limited Liability Company

MAROON SERVICES, INC, a Texas Corporation

POSEIDEN COMMODITIES, LLC, a USVl Limited Liability Company

RAIDEN COMMODITIES 1, LLC, a Puerto Rico Limited Liability Company

RAIDEN COMMODITIES, LP, a USVl Limited Partnership

RURAL ROUTE 3 HOLDINGS, LP, a Texas Limited Partnership
RURAL ROUTE 3 MANAGEMENT, LLC, a Texas Umited Liability CPmpany
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EXHIBIT D

SPOUSAL ASSENT AND AFFIRMATION

("Partner," herein
although such "Partner" may simply be a Designated Key Person and/or he an owner indirectly
including indirect ownership through various other entities, Affiliates, parents or subsidiaries),

hereby signs this ASSENT AND AFFIRMATION ("Assent") and joins in the execution of that certain

Partnership Agreement dated September 5, 2013, as may be amended from time-to-time
("Agreement") for the purposes of evidencing his or her knowledge of the Agreement's existence

and substance after thorough inspection thereof; evidencing his or her acknowledgment that he
or she agrees to the provisions contained in the Agreement; and affirming and/or re-affirming,

as the case may be, the corporate documentation contained Partnership's corporate Records
("Records" ), including but not limited to any restrictions on transfer of an interest or rights of
repurchase surrounding spouses.

The undersigned Spouse ("Spouse") of

The Partner is a Partner, Designated Key Person or potential Partner of ASPIRE
COMMODITIES, LP ("Partnership"). Specifically, and without limiting the generality of the

forgoing, Partner llkeiy has an indirect interest in the Partnership through ownership in__
. This Assent applies to the

Partnership (together with its affiliates, successors and assigns, and ail of the other Primary

Operating Companies) and any current or future interests of the Partner and/or the Spouse, if
any, therein.

By their signature below, Spouse desires to bind his or her separate or community

property interest, if any, in any interest or right in the Partnership to the performance of the

Agreement and Records, as the same may be amended and updated from time to time by vote
of the Partners or actions of the General Partners, Spouse hereby agrees that in the event of the
Partner's death, or the occurrence of any other event as provided in the Agreement or Records,

the covenants made therein shall be, and hereby are, accepted as binding on him or her
individually and upon all Persons ever to claim under or on behalf of Spouse. This Assent is

intended solely as an assent, affirmation and/or reaffirmation of the Agreement and the Records.
It is not intended to, and shall not be construed as, conferring, confirming or creating any
separate or community property interest in any ownership interest of the Partnership In favor of
the Partner's Spouse. Moreover, as is consistent with the Records, no further consent or
signature of Partner's Spouse shall be required with respect to any future action taken by such
Partner or the Partnership under or in connection with this Agreement, the Records or the
Partnership. This Assent is requested out of an abundance of caution and only as a clarification
as to this particular Agreement and an affirmation and/or reaffirmation as to the Records,

[REMAINDER OF PAGE LEFT BLANK. SIGNATURES ON PROCEEDING PAGES.]
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Effective Date:

Printed Name:
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EXHIBIT E

CONSENT OF DESIGNATED KEY PERSON(S)

The undersigned Key Person ("Key Person") of
that ownership of Key Person which by, through or with Partner directly or indirectly is

attributable to Key Person and/or Partner (Including indirect ownership through various other

entities, parents or subsidiaries and further including any future or after acquired Interest, which
may or may not be owned in the same manner as the initial Interests), hereby signs this CONSENT

OF DESIGNATED KEY PERSON(S) ("Consent") and joins in the execution of that certain
Partnership Agreement dated September 5, 2013, as may be amended from time-to-time

("Agreement") for the purposes of evidencing his or her knowledge of the Agreement's existence

and substance after thorough inspection thereof; evidencing his or her acknowledgment that he
or she agrees to the provisions contained in the Agreement; and affirming and/or re affirming,
as the case may be, the corporate documentation contained Partnership's corporate Records,

including but not limited to any restrictions on transfer of an interest or rights of repurchase, Key
Person consents to be a Designated Key Person as defined in the Partnership Agreement,

/"Partner") as to

Specifically, and without limiting the generality of the forgoing, Key Person likely has an indirect

interest the Partnership through ownership inin

The Partner is a Partner, Assignee or potential Partner of ASPIRE COMMODITIES, LP
("Partnership"). This Consent applies to the Partnership (together with its Affiliates, successors
and assigns, and all of the other Primary Operating Companies) and any current or future
interests of the Partner and/or the Key Person, if any, therein (whether directly or indirectly,
including through an Affiliate),

By their signature below, Key Person desires to bind his or her self and his or her direct or indirect
Partnership Interest to the performance of the Agreement and Records, as the same may be

amended and updated from time to time by vote of the Partners or actions of the General
Partners,

occurrence of any other event applicable to them or a Partner as provided in the Agreement or
Records, the standards and covenants made therein shall be, and hereby are, applicable to the
Key Person and are accepted as binding on him or her individually and upon all Persons ever to
claim under or on behalf of Key Person (including by or through an Affiliate). This Consent is not

intended to, and shall not be construed as, conferring, confirming or creating any separate or
new Interest by the Key Person in any ownership Interest of the Partnership. Moreover, as Is

consistent with the Records, no further consent or signature of the Key Person shall be required

with respect to any future action taken by such Partner or the Partnership under or in connection

with this Agreement, the Records or the Partnership.

Key Person hereby agrees that in the event of the Key Person's death, or the

[REMAINDER OF PAGE LEFT BLANK. SIGNATURES ON PROCEEDING PAGES.]
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Effective Date:

Printed Name:
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Kyle E. Carlton <kcarlton@gmaiLoom>
Thursday, July 24, 2014 8:35 PM
Patrick de Man
RE: Partnership Agmts

From:
Sent:

To:
5ubject:

Thank you Patrick! I have revised a few other grammatical and structural issues since I sent you lat initial
draft. I'll make sure your comments below are taken care of.

IVe been buried under a couple of large closings but hope to get back to sending a few emails toi orrow - yours
included.

I will also try to circulate an updated draft in the next few days,

Have a great night!

KC

On Ju! 24, 2014 1 : 1 2 PM, "Patrick de ManM <pdemanffiaspi recommodihas com> wrote:

Kyle,

Still reading thru this, but ! have some comments:

Where do Dave and 1 come in? Should we be designated key persons?

Typos/etc:

on p5f "Partnership" is out of place 0* is listed again on p$j,

on pS "operating General Partner", the font changes midway the paragraph.

on pi2, Section 1,7,2. I am wondering if there's a type in these sentences:

' ..Records, is restricted to significantly .'1

“...conditions stated Act,...”

on pi3, headquarters is in Dorado, Puerto Rico.

(font is changing in this section also)

On p37, ", company am executed Spousal , , , ”

i
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On p67: Poseidon has been dissolved

More practical questions:

to keep separate capita! accounts, what do we need for that? Just excel spreadsheet is fine, or do we need

separate bank accounts?

Raiden is in the USVI, so do the attorneys there have to agree with it? Making sure it's compatible with USV! law?

Cheers,

Patrick.

From: Kyle £, Carlton Fmailto:kcarftonffiftmall coml
Sent: Thursday, July 17, 2014 6:11 PM
To: Patrick de Man
Subject: Re: Partnership Agmts

Jokes over - here's the attachment now.

On Thu, Jul 17, 2014 at 4:56 PM, Kyle E Carlton <kcarItonffi ttmai1.com> wrote.

Hey Patrick,

I'm finally starting to finalize all the aspire/raiden docs. Should have the other ancillary docs done in ihe next
few days but, in the meantime, here's the agreement for Aspire. The Raiden LP agreements and the LLC
Agreements will end up being VERY similar to this.

Read through it and let me know when's a convenient time to talk through it and ask/answer any
questions. Some light weekend reading for you :-)

Thanks!

KC

2
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CAUSE NO, 2016-59771

RAIDEN COMMODITIES, LP & ASPIRE §
COMMODITIES. LP

IN THE DISTRICT COURT OF
§
§
§

Plaintiffs, § HARRIS COUNTY, TEXAS
§

5vs,

§
PATRICK de MAN §

§
Defendant, § 125th JUDICIAL DISTRICT

DECLARATION OF ADAM SINN

1. My name is Adam Sinn, I am over the age of eighteen and competent to give

testimony in this action, I have personal knowledge of the statements set forth in this declaration

and all of these facts are true and correct.

2. 1 am making this declaration in support of Raiden Commodities, LP and Aspire

Commodities, LP’s Original Petition and Response to Special Appearance,

I am the founder of Aspire and Raiden. I am also the sole voting member of the3.

general partners of Aspire and Raiden, Aspire Commodities 1, LLC and Raiden Commodities 1,

LLC, respectively. 1 am authorized to make this declaration on their behalf.

4. In late 2010, Mr. de Man and I had become good friends after working together

for several years at Lehman, where he served as an analyst on the trading desk that 1 ran in

Houston. Lehman went bankrupt in 2008, ultimately leaving Mr. de Man, myself, and numerous

other employees unemployed, and without paying substantial bonuses. I then helped Mr. de Man

get a new job at RBS Sempra Commodities ("Sempra”) in Connecticut. By that time, we had

discussed the prospect of trading together at some point in the future, but Mr, de Man did not

have the right experience or enough capital, Thus, as we discussed with each other, Mr de Man’s
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job ill Sempra was an opportunity for him to develop trading experience so that he could

eventually come lo work as a trader wilh me. We discussed lhai plan often during 2010. usually

by email.

In that context, Mr. de Man’s listing of a number of lunches and dinners in New5.

York is highly misleading- Mr. de Man and I were dose friends and I oflcn had meals wilh him

and his family when 1 was in New York. We may or may nol have discussed our long-lcrm plan

of Mr. de Man ultimately coming lo work for Aspire in Texas at each of those meals; I do not

specifically recall, hut ii would nol have been unusual, it is not the case, however, that I reached

out to him lo recruit him. We had been mutually discussing the prospect of trading together since

Lehman went bankrupt.

6. Mr. de Man and i accelerated our long-term plan of having him come work for

Aspire in late 2010, when Mr de Man’s fortunes at Sempra turned south Sempra was owned by

the Royal Bank of Scotland (RBS), which was was heavily embroiled in the Eurozone debt crisis

and by 2010 was looking to divest Sempra. On October 7. 2010, RBS announced that it would

sell its power and gas trading book lo JP Morgan, but would leave behind a portion of the

business that included Mr. de Man. A few days later, Mr. de Man emailed me to describe his

bleak job prospects and renew discussions about coming to work with me. Ex. 1 is a true and

correct excerpt from an email Mr de Man sent me on October l L 2010:

Hi Adam,

How are you?

Sempra Is going Lo close on the sale of power/gas to JPM Decl.

3 scenarios:
1) either get laid off Dec 1.
2) get laid off a quarter or so later, in case they can use you for integration {i prefer this
option myself)
3) get job offer from SocGen.

2
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in any case, we gel paid what we’re owed. Bui I think I hey mean any canleads, and
nothing has been said regarding year-end bonuses.
Al this point, they still owe me 250k in retention and guarantee.
Initially 1 was thinking to bring (hut into our fund as equity.
However, now i think it's belter to live of this money for the next year or two while
working with you.

7. Mr, de Man was eager lo come work for Aspire because he was out of good

options. His best alternative was a job offer from Sodete General, the French bank that was the

leading contender lo buy the remaining assets of Sempra (and did so in January 2011J. As Lhe

Mr. de Man told me, however, he did not want to work for another European bank, with

conlinued exposure to layoffs and risky compensation without much upside pofenlial. In fad.

Soclete General closed the Stamford office and laid off its remaining employees less than a year

lalcr. El was in this context that Mr, de Man pursued a job with Aspire, which at that time was a

Texas limited partnership that had its only office in Houston, and whose sole business was

trading commodities in the Texas energy market.

8. The long-term goal of Mr. de Man and I at the lime continued to he lo form a

I rading business lhal we would operate in the U.S. Virgin islands (USVI), but we could not

accomplish lhal immediately for several reasons, including U5YI residency requirements and the

Mr. de Man's immigration status. Consequently, 1 formed Raiden in 2010 as a USVE limited

partnership with an eye toward the future, but i operated Raiden from Houston.

Mr de Man states in his declaration that all times prior to this lawsuit,9.

Raiden was a limited partnership formed under the laws of the Virgin islands and had its

principal place of business in Puerto Rico.,: De Man Decl. at 6. That statement is false. Raiden

had no connection to Puerto Rico prior to 2013. Moreover, while the original Certificate of

Limited Partnership for Raiden lisled ils office address in lhe USV[, lhe actual business

3
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operations of Raiden—the people and the money doing work —were in Houston from its

formation in 2010 until T moved tn Puerto Rico in 2013,

10. When Mr tie Man came to work as an employee for Aspire in 2011, in order to

trade for both Aspire and Raiden. both of those companies were based in Houston. He was hired

to work in Texas. Mr de Man executed trades on behalf of two Houston-based companies, and

provided analytical support to the companies’ other employees based in Houston 1 allowed him

to work from his home in Connecticut, but Aspire and Raiden never had any offices, operations,

or employees in Connecticut other than Mr. dc Man.

11. Mr dc Man visited Texas on several occasions. In 2012. he was considering

moving to Texas and he visited and worked out of Houston to gel a feel for the Houston office.

He also had a trader here in Houston working for him and he visited to interact with that trader. S

never forced him to visit; he decided to visit and work out of the Houston office on his own.

Mr de Man asserts that he was an employee ol' Raiden Commodities 1 , LLC 11at12.

the time of the incidents alleged to serve as the basis of all of the claims (the summer of 2016).”

Dcf. ex. A H 3. 1 did change the entity that paid Mr de Man’s salary' in 2013, but that did not

affect his job duties. He was formally an employee of Aspire from 2011-2013, performing

services for both Aspire and Raiden, which he continued to perform after he formally hecame an

employee of RC1 in 2013.

I did not falsify any documents or change signature dates. The Aspire revised13.

agreement that is Exhibit A-3 to Plaintiffs’ Response to Special Appearance was signed on

August 5, 2014 and has an effective dale of Sept. 5. 2013. Ex. 3 is a line and correcl copy of the

DocuSign email verification showing the dale it was executed. The Raiden second revised

agreement that is Exhibit A-2 to Plaintiffs’ Response to Special Appearance was signed on May

4



645 

18, 2016, months before Mr, de Man left Lhe company and the dispute arose, and has an effective

date of July 30, 2013. Ex. 2 is a true and correct copy of the DocuSign email verification

showing the dale I signed the agreement, J have never asserted that those agreements were signed

on the “effective dates.1’

14. My name is Adam Clark Sinn, my date of birth is February 6. 1978, and my

address is 200 Dorado Beach Drive #3232, Dorado, PR 00646. 1 declare under penalty of peijury

that the foregoing is true and correct,

Executed in Dorado County. State of Puerto Rico, on the 10th Day of February, 2017.

Adam Sinn, Declarant

5
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From: pat.deman@gmail.com [mailto:pat,deman@gmaiLcom] On Behalf Of Patrick de Man
Sent: Monday, October 11, 2010 9:25 AM

To: Adam Sinn <gonemaroon@hotmail.com>

Subject: Re:

Hi Adam,

How are you?

Sempra is going to dose on the sale of power/gas to JPM Decl.
3 scenarios:
1) either get laid off Dec 1.
2) get laid off a quarter or so later, in case they can use you for integration (i prefer this option
myself)

3) get job offer from SocGen,

in any case, we get paid what we're owed. But I think they mean any contracts, and nothing
has been said regarding year-end bonuses,

At this point, they still owe me 250k in retention and guarantee.
Initially I was thinking to bring that into our fund as equity,
However, now I think it's belter to live of this money for the next year or two while working
with you.

In any case, I think we do need to decide on a salary for me (for the visa sponsorship), but that
can be minimal,

Also, I should he able to file my own paperwork for the HI B visa. I want to look into that
today.
We could save a couple $k by doing it ourselves, instead of hiring a lawfirm.

Gerry is coming to Stamford tomorrow so I want to talk with him what he’s thinking about our
partnership,

Cheers,
Patrick.

On Mon, Oct L 1, wrote:laroot

What's the latest and gjieatest up there?
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From: DocuSign System [ maiitordse Mgn iÿetl

Sent: Wednesday, May 18, 2016 11:00 AM

ikTo: ~pr1C

Subject: Completed: Please DocuSign: 3d-2C13-07-30 2nd Amended Restated Ltd Ptrship Agmt - Raiden

Commodities....pdf
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From: DocuSign System <dse|®docusign.net> on behalf of Kyle Carlton via DocuSign

<dse@dotusign.net>

Sent: Tuesday, August 5, 2014 11:02 AM

To: Kyle Carlton

Subject: Completed: Round 111 Aspire for signature

50 [any Fs] Kill?]

From:
Hÿiltv Kyis Carlson,

Sent on behalf of DocuSign

Ail bsvss snvnsopa ‘Fteurd ii* - Attire toi slÿnn’ura'-

Tn view ttre documents, recipients, and otner informatson, psjass clink on the ilrd'. t»lcw,

ssssssssss;?; MWI
Um\
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2/17/20171;50:01 PM
Chns Daniel - District Clerk Harris County

Envelope No. 15389199
By. Alma Martinez

Filed; 2/17/2D17 1;50O1 PM

Pgs-1

PJURX
NCA

CAUSE NO. 2016*59771 11A

RAIDEN COMMODITIES, EP, &
ASPIRE COMMODITIES, LP,

§ IN THE D[STRICT COURT
§

S
Plaintiffs, §

§

§ OF HARRIS COUNTY, TEXASvs.

3
PATRICK DL MAN, 5

§
Defendant. § J25TH JUDICIAL DISTRICT

ORDER

Having considered die pleadings and arguments of counsel, the Court concludes that it

lacks personal jurisdiction over Plaintiffs’ claims against Defendant Patrick dc Man. Defendant's

special appearance is GRANTED, and this case is dismissed without prejudice.

Signed this the day of 2017

Signed:
3/7/2017

JUDGE PRESIDING
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Kendra Garcia, CSR, RPR
125th District Court

832-927-2554

Defendant's Hearing on Special Appearance
February 17, 2017

REPORTER'S RECORD 
VOLUME 2 OF 2 VOLUMES 

 
COURT OF APPEALS NO. 01-17-00181-CV 
TRIAL COURT CAUSE NO. 2016-59771 

RAIDEN COMMODITIES, LP, & ) IN THE DISTRICT COURT OF 
ASPIRE COMMODITIES, LP,  ) 

) 
Plaintiffs, ) 

) 
vs. ) HARRIS COUNTY, TEXAS   

) 
PATRICK DE MAN,  )
                         ) 
Defendant.               ) 125th JUDICIAL DISTRICT 

 

 

                                                

DEFENDANT'S HEARING ON SPECIAL APPEARANCE 

                                                 

 

On the 17th day of February, 2017, the following 

proceedings came on to be held in the above-entitled and 

numbered cause before the Honorable Kyle Carter, Judge 

Presiding, held in Houston, Harris County, Texas.   

Proceedings reported by computerized stenotype 

machine. 
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            FILED IN
1st COURT OF APPEALS
      HOUSTON, TEXAS
3/14/2017 1:20:08 PM
CHRISTOPHER A. PRINE
              Clerk
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Kendra Garcia, CSR, RPR
125th District Court

832-927-2554

Defendant's Hearing on Special Appearance
February 17, 2017

APPEARANCES 

ERICH ALMONTE 
SBOT NO. 24100116 
KEVIN MOHR 
SBOT NO. 24002623 
King & Spalding, LLP 
1100 Louisiana Street, Suite 4000 
Houston, Texas 77002 
Telephone:  713-276-7378 
Fax:  713-751-3290 
Attorney for Plaintiffs 
 
CHRIS REYNOLDS 
SBOT NO. 16801900 
CORY R. LIU 
SBOT NO. 24098003 
Reynolds Frizzell, LLP 
1100 Louisiana Street, Suite 3500 
Houston, Texas 77002 
Telephone:  713-485-7200 
Fax:  713-485-7250 
Attorney for Defendant 
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Kendra Garcia, CSR, RPR
125th District Court

832-927-2554

Defendant's Hearing on Special Appearance
February 17, 2017

CHRONOLOGICAL INDEX 

VOLUME 2 

DEFENDANT'S HEARING ON SPECIAL APPEARANCE 

February 17, 2017               

                  PAGE  VOL. 

  
Proceedings 4 2 ......................................
Court's Ruling 15 2 ...................................
Adjournment 15 2 .....................................
Reporter's Certificate 16 2 ...........................
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Kendra Garcia, CSR, RPR
125th District Court

832-927-2554

Defendant's Hearing on Special Appearance
February 17, 2017

P R O C E E D I N G S 

THE COURT:  2016-59711 Raiden Commodities,

LP vs. Patrick De Man. 

Counsel, please make your appearances for

the record.

MR. REYNOLDS:  Chris Reynolds specially

appearing to contest jurisdiction on behalf of the

defendant Patrick De Man.

MR. MOHR:  Kevin Mohr on behalf of the

plaintiffs Aspire Commodities and Raiden Commodities.

MR. LIU:  Cory Liu on behalf of Patrick De

Man.

MR. ALMONTE:  Erich Almonte on behalf of

Raiden Commodities and Aspire Commodities.

MR. REYNOLDS:  May I proceed, your Honor?  

THE COURT:  You may.  

MR. REYNOLDS:  We agreed to a briefing

schedule after we filed our special appearance and so

you have an original special appearance filed by my

client in November, then you have a response filed by

them in January, a reply by us and then a supplemental

submission both of which were filed in February. 

My client, Patrick De Man, is a resident

of Puerto Rico.  No dispute about that at all.  At

various points in time that they have talked about in
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Kendra Garcia, CSR, RPR
125th District Court

832-927-2554

Defendant's Hearing on Special Appearance
February 17, 2017

their documents and we have talked about as well, he was

a resident of either New York or Connecticut.  He has

never been a resident of Texas.

My client was employed by or, excuse me,

the two plaintiffs Raiden Commodities, LP and Aspire

Commodities, LP are both controlled by a gentleman by

the name of Adam Sinn, of all things; and Mr. Sinn is a

resident of Puerto Rico.  So we have a Puerto Rico

defendant and we have two plaintiffs both of which are

controlled by an individual who resides in Puerto Rico.

THE COURT:  Let me just ask this.  What's

the basis for jurisdiction here in Texas?  What are the

contacts?

MR. MOHR:  Aspire Commodities is a Texas

limited partnership.  Raiden Commodities is a

U.S./Virgin Islands limited partnership that at the time

that the party's relationship began was -- had its

principal place of business in Houston, Texas. 

The plaintiff claims that he is entitled

to a partnership interest in these two businesses.  We

filed our declaratory judgment action to say that they,

in fact, the parties never agreed on the terms of a

partnership and to determine what the terms of a

partnership would be if, in fact, there was such an

agreement.  So the first thing I would point out is the
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Kendra Garcia, CSR, RPR
125th District Court

832-927-2554

Defendant's Hearing on Special Appearance
February 17, 2017

plaintiff claims a partnership interest in a Texas

limited partnership but let me take the Court back to

the factual --

THE COURT:  Does that in and of itself

give rise to in personam jurisdiction in the State of

Texas?

MR. MOHR:  I think it does.

THE COURT:  You can think but I need to

see -- I am looking for a real black letter law that

says, hey, partners in the company in Texas are all

subject to jurisdiction, personal jurisdiction.  I don't

think that -- that's a stretch.  What else you got?

MR. MOHR:  This relationship began in

2011.  At that point in time, the defendant was living

in Connecticut but was soon to be out of a job and he

was close friends with Mr. Sinn who had these companies

in Houston. 

They began discussions about either

forming a partnership relationship or an employment

relationship for Mr. De Man to come to work for these

two Texas based companies and they subsequently did

agree on some kind of relationship.  The terms of that

are the issue that's in dispute in the merits.

Thereafter, the defendant did work for these two Texas

based companies for two years and -- but he performed
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Kendra Garcia, CSR, RPR
125th District Court

832-927-2554

Defendant's Hearing on Special Appearance
February 17, 2017

his services from his home in Connecticut.  He was

telecommuting to work essentially but his job functions

were all based in Texas.  The companies were in Texas,

the office was in Texas, the -- his boss was in Texas,

all of the employees were in Texas.  

As he alleges, and I think admits, you can

trade from anywhere.  So the fact that he was living in

Connecticut is sort of irrelevant.  He could have been

living in Alaska or he subsequently moved to Puerto Rico

for tax reasons but neither Connecticut nor Puerto Rico

had any real nexus to the party's relationship at the

time that it began and that relationship at the time

when they had all of the discussions about whether he

was going to become a partner in these companies, those

were Texas companies.

THE COURT:  Where were the discussions

had?

MR. MOHR:  The discussions were primarily

had by e-mail.

THE COURT:  Do you have any anything for

me to indicate that that is an issue in this case?

MR. MOHR:  I'm sorry.

THE COURT:  E-mail communications. 

MR. MOHR:  E-mail communications, you

know, can give rise to personal jurisdiction.  The
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Kendra Garcia, CSR, RPR
125th District Court
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question about personal jurisdiction dispute ultimately

is, did he -- the defendant purposely avail himself of

the privilege of doing business in Texas and in this

case we know that he did because two different

agreements that the parties negotiated demonstrate that

they expected that his job was to be performed in Texas.

The parties drafted and negotiated the terms of an

employment contract which contains a Texas forum

selection clause.

That employment contract is Exhibit A-1 to

the plaintiff's response and in Section 11 of that

employment contract draft it notes that the agreement is

performable in whole or in part in Harris County and

that disputes regarding that relationship would be in

Harris County.  Now the defendant says he never signed

the contract and that is true and we -- when we get to

the merits we will see whether what impact that has on

whether he is, in fact, an employee or a partner.

But from the question of whether he

intentionally availed himself of doing a Texas-based

job, he negotiated a contract in which he agreed -- the

draft contract agreed that the job was performable in

Texas.  They didn't sign that contract but he responded

to it so that he had -- to the draft -- so that he had

only minor modifications and didn't raise any question
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about whether the job was, in fact, performable in

Texas.

THE COURT:  So what you are really arguing

to me is, okay, maybe performance by virtue of his

performance of the work that he assents to the contract

but you are saying to me really just by sending back

some changes and that's indicating that he is upset

about the selection clause then that gives rise to in

personam jurisdiction.

It's an interesting argument.  What I

think counsel is arguing and I am going to ask you the

question, Mr. Reynolds, is, I think that he is arguing

that by virtue of signing up to be a partner or doing

work for companies that are in Texas that he is availing

himself to the laws of the State of Texas and

intentionally doing so in such a manner that would give

rise to in personam jurisdiction.  Tell me why that's

wrong.

MR. REYNOLDS:  Well it's wrong because

there are two ways to get personal jurisdiction over a

defendant in Texas or any other state in the nation.

That is, number one, you show general jurisdiction

continuous and systematic contacts such that he is

literally at home in Texas.  Recent Supreme Court

authority -- Cory can talk about it if we need more
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detail -- but recent supreme court authority has

basically said that in personam jurisdiction over an

individual defendant on the basis of systematic contacts

is basically a dead letter.  You have to -- unless the

claim arises out of their contacts with Texas which the

claims in this case don't.  The claims all arise out of

stuff that happened in the summer of 2016.

The other thing is they're misrepresenting

the nature of their companies.  This is evidence before

the Court just so you can see it.  This is Aspire one of

the two plaintiffs.  Where does it say it's located?

Dorado, Puerto Rico.  This is in K-1 that they filed

reporting my client's share of income and he keeps

saying it's a Texas-based company.  This is Raiden.

2015 Raiden Commodities, Dorado, Puerto Rico.  My client

Puerto Rico, too.  This is a Puerto Rican dispute

between companies controlled by Mr. Sinn as I told you,

a Puerto Rican, and my client, a Puerto Rican resident.

THE COURT:  So let me get this straight.

So if I was to deny or grant -- deny the special

appearance and say that there's no jurisdiction here --

MR. REYNOLDS:  That would be to grant it.

THE COURT:  Grant the special appearance

and say that there is no jurisdiction here you'd be

going to Puerto Rico?

 1

 2

 3

 4

 5

 6

 7

 8

 9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25



    11

Kendra Garcia, CSR, RPR
125th District Court

832-927-2554

Defendant's Hearing on Special Appearance
February 17, 2017

MR. REYNOLDS:  We are in Puerto Rico

already.  Mr. De Man has sued these companies, Mr. Sinn

and Mr. Sinn's living trust, a number of other people in

a case already pending in Puerto Rico.  So yes, if you

grant the special appearance, everything will be heard

in Puerto Rico either as claims or counterclaims.  If

you deny the special appearance then two cases will be

going on simultaneously and we would move to dismiss for

forum non convenience in any of them.  You have to have

the special appearance before you have anything else

heard obviously as a matter of practice under 120a.

THE COURT:  Okay.

MR. MOHR:  May I respond to a few points?

THE COURT:  Please address those two

points for me.

MR. MOHR:  Mr. Reynolds' statement that

the events related to the dispute are limited to 2016 is

incorrect.  And the events related to the dispute out of

which the dispute arise go all the way back to 2011

because the Court question in the case is, what did the

parties agree on the nature of their relationship?  Was

it a partnership; if so, what were the terms?  Is he an

employee?  And, in fact, if you look at the allegations

in the complaint that Mr. De Man filed in Puerto Rico in

which he sets out the basis for his claim that he is a
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partner, it discusses events going all the way back to

2009 until 2013.  At that point in time when those key

events occurred, the companies were based in Houston,

Texas.  They were not based in Puerto Rico.  They had no

connection to Puerto Rico at all at that point in time.

What is the connection to Puerto Rico?  That connection

arose because for tax reasons Mr. Sinn decided to move

his personal residence to Puerto Rico.

THE COURT:  Okay.

MR. MOHR:  Because the income in a

partnership like this flows through ultimately to the

individual and is taxed on the individual's partnership

return so it was better for him to live in Puerto Rico

than in Texas.  Mr. De Man did the same thing because he

wanted his income to be taxed in Puerto Rico instead of

in Connecticut.

The question, I think, that is important

from a personal jurisdiction standpoint and I think that

the U.S. Supreme Court's decision in Burger King sort of

sets this standard is that, that a personal jurisdiction

should not be based on contacts that are random,

fortuitous or attenuated or the unilateral activity of

another party or the third person.  So you can't haul

someone into court in a state where they have never had

any kind of purposeful contact with.
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In this case the contacts in Puerto Rico

are, in fact, the ones that are attenuated because the

parties were never doing business in Puerto Rico.  The

business of trading power in the Texas power markets was

here.  The business was here in Texas at the time that

they decided to form this relationship.  They moved to

Puerto Rico for reasons that are really unrelated to the

nature of the business of the companies.  They don't do

any business in Puerto Rico.  They just sit there

because you can do the trading on a computer from

anywhere.  So it's the Puerto Rico contacts are the ones

that are random and attenuated.  The business is in

Texas.

THE COURT:  Okay.

MR. REYNOLDS:  Your Honor, they originally

claimed in their lawsuit my client was employed by the

plaintiffs and we filed our response and said that's not

true.  He was employed by a company called Raiden

Commodities 1, LLC at the time of the blow up in the

summer of 2016.  Raiden Commodities 1, LLC, Puerto Rico.

That's the company that employed us at the time of the

blow up.  And then talked about this all goes back to

these contacts and stuff, that's an argument for general

jurisdiction.  There is no general jurisdiction here.

He has made no effort because he can't to show that any
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of the claims and I have gone through them very

carefully starting at paragraph 18 of their plaintiff's

original petition, your Honor, they specifically allege

defendant has not executed the Aspire limited

partnership agreement or the Raiden limited partnership

agreement, these agreements that contain these forum

selection clauses.  And they also allege -- this is in

their live pleading -- he has not otherwise agreed to be

bound by their terms.  

Paragraph 20, they talk about what

happened in July of 2016 and talk about the fact that

they were scared that he is going to start competing

with them.

Paragraph 22 what happened in July of

2016?  Mr. Sinn said he was terminating his employment

with that company RC1 that's not a party here.  They are

afraid he is going to go to work in competition with

them.

Paragraph 26.  When did we claim to be a

partner?  It says, after defendants dramatic

departure -- that was July of 2016 -- defendant asserted

that he was not merely an employee but was, in fact, a

limited partner.  That's when that claim was made and we

were sitting squarely in Dorado, Puerto Rico on that

day.  You should sustain the special exception, your
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Honor.

THE COURT:  Thank you very much,

gentlemen.  At this time the Court is prepared to rule.

Special exception is -- 

MR. REYNOLDS:  Excuse me, special

appearance. 

THE COURT:  You are making me say wrong

words now. 

MR. REYNOLDS:  That was my fault.

THE COURT:  Special appearance is granted,

is sustained.  I need an order, Counsel, an order on the

matter.

MR. REYNOLDS:  Thank you, your Honor.

THE COURT:  It's an interesting argument.

(Proceedings Concluded) 

*  *  *  *  *  *  * 
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