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^ ^ ^ i ^ ^ ENERGY ADVISORS 

January 19, 2011 

Pi 
ro 

The Public Utilities Commission of Ohio 
Docketing Division 
13*̂  Floor 
180 East Broad Street 
Columbus, Ohio 43215-3793 

Re: Application for Natural Gas Broker License 

To Whom It May Concern: 

Please find enclosed one original and ten copies of the application package for Acclaim Energy, 
Ltd. 

Contact me at any time should you have any questions in regards to the application package. 

Thank you for your assistance. 

Sincere^, 

s 

inceml^, 

Richard L. Zdiiffkevî icz 1 / 
Director, Principal Consultant 
Acclaim Energy Advisors 

rechnician—JCfl^i ^ 

Acclaim Energy Advisors 1221 Lamar Street, Suite 510, Houston, Texas 77010 713.524.0250 (tel) 713.524.0310 (fax) 
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CERTIFICATION APPLICATION I 
COMPETITIVE RETM̂ ^̂ ^̂  BROiaats/AGca^ I 

Please type or print all required information. Identify all attachments with an exhibit label and title {Example: Exhibit 
A-16 - Company History). All attachments should bear the legal name of the Applicant. Applicants should file completed 
applications and all related correspondence with the Public Utilities Commission of Ohio, Docketing Division, 13*̂  Floor, 
180 East Broad Street Columbus, Ohio 43215-3793. 

This PDF form is designed so that you may directly input information onto the form. You may also'download the form by 
saving it to your local disk. i 

mHmsxM 

A-1 Applicant intends to be certified as: (check all that apply) 

LJ Retail Natural Gas Aggregator K 1 Retail Natural Gas Broker 

A-2 Applicant information: 

ACCLAtM ENERGY, LTD 
Legal Name 
Address "'^^'' ^ ^ ^ ^ STREET, SUITE 510. HOUSTON. TEXAS 77010 

Telephone No. 713-524-0310 ^ ^ , .̂̂ ^ ^^^^^^ VWVW.ACClAl̂  

A-3 Applicant information under which applicant will do business in Ohio: 

^ ^ ^ ACCLAIM ENERGY ADVISORS j 

Address 8044 Montgomery Road. Surte 700, Cincinnati, Ohio 45236 1 

Web site Address WWWACCLAIMENERGYCOM Telephone No. 513-792-27941 

A-4 List all names under which the applicant does business in North America: 

ACCLAIM ENERGY ADVISORS ACCLAIM ENERGY MANA(^«ilEM^, U.C 

ACCLAIM ENERGY, LTD LEGACY ENERGY SOLUTIONS j ,; 

LEGACY CMS, LTD } 

A-5 Contact person for regulatory or emergency matters: 

Name RICHARD L ZDUNKEWICZ Title DIRECTOR j : >!^5 

Business Address 1221 LAMAR STREET, SUITE 610, HOUSTON. TEXAS 77D1D | 

Telephone No. "^''^•^'*^"°^^'' Fax No. 713-524-0310 EmailAddress W i l i r t ^ k t e i r i e f e ^ i m 
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A-6 Contact person for Commission Staff use in investigating customer complaints 

Name RICHARD L. ZDUNKEWICZ Title DIRECTOR ! 

Business address "'22"' LAMAR STREET. SUITE 510. HOUSTON. TEXAS 77010 | 

Telephone No. 713-344-0297 Fax No. 713-524-0310 EmailAddress 

A-7 Applicant's address and toll-free number for customer service and complaints 

Customer service address 1221 LAMAR STREET, SUITE 510. HOUSTON. TEXAS 77010 | 

Toll-Free Telephone No. 888^53-7674 p^xNo. 713-524-0310 Email Address H* ' ' "^ ' ' ' ' ' ' ^ ^ 

A-8 Provide "Proof of an Ohio Office and Employee," in accordance with Section 4929.22 of the Ohio 
Revised Code, by listing name, Ohio office address, telephone number, and Web site address of the 
designated Ohio Employee 

Name DEBIFRAZIER Title REPRESENTATIVE j 

Business address 8044 Montgomery Road, Suite 700, Cincinnati, Ohio 45236 | 

TelephoneNo. 513-792-2794 pg^No.866-586-1669 EmailAddress d ^ ^ ^ ^ ^ i B ^ n m . t m • 

A-9 Applicant's federal employer identification number 32-0072114 

A-10 Applicant's form of ownership: (Check one) 

LJ Sole Proprietorship 0 Partnership 

LU Limited Liability Partnership (LLP) • Limited Liability Company (LLC) 

LJ Corporation Q Other 

A-11 (Check all that apply) Identify each natural gas company service area in which the applicant is 
currently providing service or intends to provide service, including identification of each customer 
class that the applicant is currently serving or intends to serve, for example: residential, small 
commercial^ and/or large comrrtercial/industrial (mercantile) customers, (A mercantile customer, as defined 
in Section 4929.01{L)(1) of the Ohio Revised Code, means a customer that consumes, other than for residential use, more 
than 500,000 cubic feet of natural gas per year at a single location within the state or consumes natural gas, other than for 
residential use, as part of an undertaking having more than three locations within or outside of this state. In accordance with 
Section 4929.01(L)(2) of the Ohio Revised Code, "Mercantile customer'* excludes a not-for-profit customer that consumes, 
other than for residential use, more than 500,000 cubic feet of natural gas per year at a single location within this state or 
consumes natural gas, other than for residential use, as part of an undertaking having more than three locations within or 
outside this state that has filed the necessary declaration with the Public Utilities Commission.) 
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Small Commercisil 

B 
ntiininion East Ohio Residential *̂  

DukeEnergr-Ottlo- '''''' ^^^f ^ ^ ^ • ^ B I T I ^ ^ i ^ ^ ^ P 

Vectren Enei^ Delivery of Ohio Residential • Small Commercial 

• Large CoMmercial/Indiistrial 

_ ^ . arge Commercial /Industrial 

A-12 If applicant or an affiliated interest previously participated in any of Ohio^s Natural Gas Choice 
Programs, for each service area and customer class, provide approximate start date(s) and/or end 
date(s) that the applicant began delivering and/or ended services* 

I IColumbia Gas of Ohio 

Small Commercial Beginning Date of Service End Date 

har^€mm^0iM w4 

I I Industrial Beginning Date of Service End Date 

I [Dominion East Ohio 

n 
Small Commercial Beginning Date of Service 

I I Industrial Beginning Date of Service 

I jDuke Energy Ohio 

Small Commercial Beginning Date of Service 

Beginning Date of Service 

End Date 

End Date 

End Date 

^mv^ •^ t - \ i \ 

I I Industrial End Date 

Dv ectren Energy Delivery of Ohio 

IP^^"^^! 
Small Commercial Beginning Date of Service End Date 

Industrial Beginning Date of Service End Date 

A-13 If not currently participating in any of Ohio's four Natural Gas Choice Programs, provide the 
approximate start date that the applicant proposes to begin delivering services: 
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I • I Dominion East Ohio Intended Start Date 03/01/2011 

Duke Eluei^y Ohio 'V.. i|f"'*^^^'^ 

Vectren Energy Delivery of Ohio Intended Start Date 03/01/2011 

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED. 

A-14 Exhibit A-14 "Principal Officers, Directors & Partners," provide the names, titles, addresses and 
telephone numbers of the applicant's principal officers, directors, partners, or other similar officials. 

A-15 Exhibit A-15 "Corporate Structure," provide a description of the applicant's corporate structure, 
including a graphical depiction of such structure, and a list of all affiliate and subsidiary companies that 
supply retail or wholesale natural gas or electricity to customers in North America. 

A-16 Exhibit A-16 "Company History." provide a concise description of the applicant's company history 
and principal business interests. 

A-17 Exhibit A-17 "Articles of Incorporation and Bylaws," if applicable, provide the articles of 
incorporation filed with the state or jurisdiction in which the applicant is incorporated and any 
amendments thereto. 

A-18 Exhibit A-18 "Secretary of State." provide evidence that the applicant is currently registered with the 
Ohio Secretary of the State. 

m 
SECTION B - APPLICANT M A N . C F . R I A I . CAPAmLITV 4 N n E 

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED 

B-1 Exhibit B-1 "Jurisdictions of Operation." provide a current list of all jurisdictions in which the 
applicant or any affiliated interest of the applicant is, at the date of filing the application, certified, 
licensed, registered, or otherwise authorized to provide retail natural gas service, or retail/wholesale 
electric services. 

B-2 Exhibit B-2 "Experience & Plans." provide a current description of the applicant's experience and 
plan for contracting with customers, providing contracted services, providing billing statements, and 
responding to customer inquiries and complaints in accordance with Commission rules adopted pursuant 
to Section 4929.22 of the Revised Code and contained in Chapter 4901:1-29 of the Ohio Administrative 
Code. 

B-3 Exhibit B-3 "Summary of Experience," provide a concise and current summary of the applicant's 
experience in providing the service(s) for which it is seeking to be certified to provide (e.g., number 
and types of customers served, utility service areas, volume of gas supplied, etc.). 

B-4 Exhibit B-4 "Disclosure of Liabilities and Investigations," provide a description of all existing, 
pending or past rulings, judgments, contingent liabilities, revocations of authority, regulatory 
investigations, or any other matter that could adversely impact the applicant's financial or operational 
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status or ability to provide the services it is seeking to be certified to provide. 

B-5 Exhibit B-5 "Disclosure of Consumer Protection Violations," disclose whether the applicant, 
affiliate, predecessor of the applicant, or any principal officer of the applicant has been convicted or held 
liable for fraud or for violation of any consumer protection or antitrust laws within the past five years. 

0 No DYes 

If Yes, provide a separate attachment labeled as Exhibit B-5 "Disclosure of Consumer Protection 
Violations," detailing such violation(s) and providing all relevant documents. 

B-6 Exhibit B-6 "Disclosure of Certification Denial, Curtailment, Suspension, or Revocation^" disclose 
whether the applicant or a predecessor of the applicant has had any certification, license, or application 
to provide retail natural gas or retail/wholesale electric service denied, curtailed, suspended, or revoked, 
or whether the applicant or predecessor has been terminated from any of Ohio's Natural Gas Choice 
programs, or been in default for failure to deliver natural gas. 

El No DYes 

If Yes, provide a separate attachment, labeled as Exhibit B-6 "Disclosure of Certification Denial, 
Curtailment, Suspension, or Revocation," detailing such action(s) and providing all relevant documents. 

" g T o N C - APPLICANT FINANCIAL CAPABILITY AND EXPEttlENCE 

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED 

C-I Exhibit C-1 "Annual Reports," provide the two most recent Annual Reports to Shareholders. If 
applicant does not have annual reports, the applicant should provide similar information, labeled as 
Exhibit C-1, or indicate that Exhibit C-1 is not applicable and why. 

C-2 Exhibit C-2 "SEC Filings," provide the most recent 10-K/8-K Filings with the SEC. If applicant does 
not have such filings, it may submit those of its parent company. If the applicant does not have such 
filings, then the applicant may indicate in Exhibit C-2 whether the applicant is not requu*ed to file with 
the SEC and why. 

C-3 Exhibit C-3 "Financial Statements," provide copies of the applicant's two most recent years of 
audited financial statements (balance sheet, income statement, and cash flow statement). If audited 
financial statements are not available, provide officer-certified financial statements. If the applicant has 
not been in business long enough to satisfy this requirement, it shall file audited or officer-certified 
financial statements covering the life of the business. 

C-4 Exhibit C-4 "Financial Arrangements," provide copies of the applicant's current fmancial 
arrangements to conduct competitive retail natural gas service (CRNGS) as a business activity (e.g., 
guarantees, bank commitments, contractual arrangements, credit agreements, etc.) 

C-5 Exhibit C-5 "Forecasted Financial Statements," provide two years of forecasted financial statements 
(balance sheet, income statement, and cash fiow statement) for the applicant's CRNGS operation, along 
with a list of assumptions, and the name, address, email address, and telephone number of the preparer. 
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C-6 Exhibit C-6 "Credit Rating," provide a statement disclosing the applicant's current credit rating as 
reported by two of the following organizations: Duff & Phelps, Dun and Bradstreet Information 
Services, Fitch IBCA, Moody's Investors Service, Standard & Poors, or a similar organization. In 
instances where an applicant does not have its own credit ratings, it may substitute the credit ratings of a 
parent or affiliate organization, provided the applicant submits a statement signed by a principal officer 
of the applicant's parent or affiliate organization that guarantees the obligations of the applicant. 

C-7 Exhibit C-7 "Credit Report." provide a copy of the applicant's current credit report from Experion, 
Dun and Bradstreet, or a similar organization. 

C-8 Exhibit C-8 "Bankruptcy Information." provide a list and description of any reorganizations, 
protection from creditors, or any other form of bankruptcy filings made by the applicant, a parent or 
affiliate organization that guarantees the obligations of the applicant or any officer of the applicant in the 
current year or since applicant last filed for certification. 

C-9 Exhibit C-9 "Merger Information." provide a statement describing any dissolution or merger or 
acquisition of the applicant since applicant last filed for certification. 

^MCTii-iArfiiiffMTTrimififtiififtf^iiMiYii 
PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED. 

D-1 Exhibit D-1 "Operations," provide a current written description of the operational nature of the 
applicant's business functions. 

D-2 Exhibit D-2 "Operations Expertise," given the operational nature of the applicant's business, provide 
evidence of the applicant's current experience and technical expertise in performing such operations. 

D-3 Exhibit D-3 "Key Technical Personnel." provide the names, titles, email addresses, telephone 
numbers, and background of key personnel involved in the operational aspects of the applicant's current 
business. 

Applicant Signature and Title 

Sworn and subscribed before mp^is | 3 * ^ day of NJ/J/JWA/ i?*f Month ZetU Year 

Signature of official administering oath Print Name and Title 

My commission expires on '*1/lKc^H >y 2|0( > 4\'-ir^fh JASON DAVID OIUHY 
?*.^A ;./'| Notary Public, State of Texas 

My Commission Expires 
March 03, 2013 ^ R i : i ^ 
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The Public Utilities Commission of Ohio 
Competitive Retail Natural Gas Service 

Afndavit Form 
(Version 1.07) 

In the Matter of the Application of 

Ac^c:\ft\u\ Et>t*&v, LTD . 

for a Certificate or Renewal Certificate to Provide 

Competitive Retail Natural Gas Service in Ohio. 

County of |1{tit«:i'S 
State of -\e^ef> 

Case No. GA-AGG 

[Affiant], being duly swom/afiirmed, hereby states that: 

(1) The information provided within the certification or certification renewal application and supporting information is 
complete, true, and accurate to the best knowledge of affiant. 

(2) The applicant will timely file an annual report of its intrastate gross receipts and sales of hundred cubic feet of 
natural gas pursuant to Sections 4905.10(A), 4911.18(A), and 4929.23(B), Ohio Revised Code. 

(3) The applicant will timely pay any assessment made pursuant to Section 4905.10 or Section 4911.18(A), Ohio 
Revised Code. 

(4) Applicant will comply with all applicable rules and orders adopted by the Public Utilities Commission of Ohio 
pursuant to Title 49, Ohio Revised Code. 

(5) Applicant will cooperate with the Public Utilities Commission of Ohio and its staff in the investigation of any 
consumer complaint regarding any service offered or provided by the applicant. 

(6) Applicant will comply with Section 4929.21, Ohio Revised Code, regarding consent to the jurisdiction of the Ohio 
courts and the service of process. 

(7) Applicant will inform the Public Utilities Commission of Ohio of any material change to the information supplied in 
the certification or certification renewal application within 30 days of such material change, including any change in 
contact person for regulatory or emergency purposes or contact person for Staff use in investigating customer 
complaints. 

(8) Affiant further sayeth naught, y^ 

Affiant Signature & Title 

Sworn and subscribed before me this / Q day of ^ fil^ ^ fftt^ Month i jC fi / ' V^^®'" 

Signature of Official Administering Oath 

^ ' ^ S X JASON DAVID DLUHY 
*̂''̂ «9 *̂*''= 'Notary Public, Stale of Texas 

iX^^.Ui My Commission Expires 
'''''̂ 'tf!':$^ March 03, 2013 

Print Name and Title 

My commission expires on Mk(LcH "3 i ^ © p 3 

(CRNGS Broker/Aggregator -Version 1.07) Page 7 of 7 

180 East Broad Street • Columbus, OH 43215-3793 • (614) 466-3016 • www.PUCO.oWo.gov 
The Public Utilities Commission of Ohio is an Equal Opportunity Employer and Service E'rovider 

http://www.PUCO.oWo.gov


state of Ohio 

Certification Application for Retail Natural Gas Brokers/A^regators 

Applicant: Acclaim Energy, Ltd. 

Exhibits 

A-14 Principal Officers 
A-15 Corporate Structure 
A-16 Company History 
A-17 Articles of Incorporation and By-Laws 
A-18 Secretary of State Registration 

B-1 Jurisdiction of Operations 
B-2 Experience and Plans 
B-3 Summary of Experience 
B-4 Disclosuie of Liabilities and Investigations 

C-1 Annual Reports 
C-2 SEC Filings 
C-3 Financial Statements 
C-4 Financial Arrangements 
C-5 Forecasted Financial Statements 
C-6 Credit Rating 
C-7 Credit Report 
C-8 Bankruptcy Information 
C-9 Merger Information 

D-1 Operations 
D-2 Operations Expertise 
D-3 Key Technical Personnel 



A-14 Principal Officers 

Name 
John D. Elder III 

Dennis Vegas 

Ryk Holden 

-̂  _ 

Tide 
Chief Executive Officer 

Executive Vice President 

Director 

Address 
1221 Lamar, Suite 510, Houston, 
Texas 77010 
1221 Lamar, Suite 510, Houston, 
Texas 77010 
1221 Lamar, Suite 510, Houston, 
Texas 77010 

Phone # 
713-524-0250 

713-524-0250 

713-524-0250 



A-15 - Corporate Structure 

Please see the enclosed chart which describes the ownership structure of Acclaim Energy, Ltd. 
and its affiliate companies. Neither Acclaim Energy, Ltd. nor any of its affiliates supply retail or 
wholesale natural gas or electricity in North America. Acclaim Energy Ltd. acts exclusively as 
consultant and energy broker for the benefit of its clients. 

)fr 



Exhibit A-15 

Acclaim Energy, Ltd 
Corporate Structure 

John D. Elder III 
Owns 100% Membership Interest in 
Acclaim Energy Management, LLC 

Acclaim Energy Management, LLC 
A Texas Limited Liability Company 

(formerly Legacy CMS Management, LLC 
General Partner 

Acclaim Energy, Ltd 
A Texas Limited Partnership 

(formerly The Legacy CMS Group, Ltd. 

U 



A'16 - Company History 

Acclaim Energy, Ltd. was established in 2003 as Legacy CMS Group, Ltd. in 2003. The 
company was established to provide consulting services to institutional entities inclmding cities, 
counties, municipal utility districts in Texas. In 2004 the company began providing services to 
commercial and industrial clients, primarily in the Texas market, including both nattiral gas and 
electricity consultation and brokerage. In 2005 the company began to acquire and represent 
clients outside of Texas. 

The company changed its name to Acclaim Energy, Ltd, in 2009 and does business as Acclaim 
Energy Advisors. Today, the company serves nearly 400 clients and 7,000 locations nationwide, 
including commercial, industrial and institutional entities and organizations. The cqmipany is 
recognized as one of the top ten energy consulting firms in North America by KEMA, an industry 
monitoring and consulting firm. 

\ > 



A-17 - Articles of Incorporation and By-Laws 

Please see the enclosed. 

\ '^ 



ARTICLES OF ORGANIZATION FILED 
in the Office of the 

Qp Secretary of State of Texas 

APR 1 4 2003 
LEGACY CMS MANAGEMENT, LLC nri> J- ^ tww 

The undersigned, acting as the organizer of a lunited liability company uiSS^^Traffls^ 
Limited Liability Company Act (the "Act"), does her*y adopt the &llowmg Articles of 
Organization for LEGACY CMS MANAGEMENT, LLC (the "Conipany"): 

ARTICLE ONE 

The name of the limited Uability company is LEGACY CMS MANAGEMENT, LLC. 

ARTICLE TWO 

The period of the Company's duration shall be perpetua], unless the Company dissolves 
in accordance with the terms of its regulations. 

ARTICLE THREE 

The purpose for which the Company is organized is the transaction of any or all lawful 
business for which limited liability companies may be organized imder the Act. 

ARTICLE FOUR 

The address of the initial legistm^ office of the Company is 3333 Eastside. Suite 290, 
Houston, Texas 77098. and the name of the Company's initial registered agent at such address is 
John D- Elder. IIL 

ARTICLE FIVE 

The Company will not have managers. The names and addresses of ^e inidal members 
of the Company are as follows; 

Name Address 

John D. Elder, ID P. O. Box 130226 
Houston, Texas 77219 

Walter Thomas McAndrew 2950 North Loop West, Ste. 543 
Houston, Texas 77092 

S0195853.DOC ^ 1 -
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ARTICLE SIX 

The name and address of the organizer of the Company is as follows: 

Name Addres; 

Michael T. Norman U 2 E. Pecan Street, Suite 1100 
San Antonio, Texas 78JM5 

ARTICLE SEVEN 

No member of the Company shall be hable to the Company or any other monber for 
monetary damages for an act or omission in such memb^s edacity as a member of the 
Company, except that this Article Seven does not eliminate or limit ihe liability of a member to 
the extent the member is found liable for (i) a breach of the member's duty of loy^ty to the 
Company or its members; (ii) an act or omission not in good faith that constitutes a brcadi of 
duty of the member to the Compupiy or an act or omission that involves intentional miscDtidoct or 
a knowing violation of the law; (iii) a transaction from which the member received an improper 
benefit, whether or not the beneiit resulted from an action taken within the scope of the member's 
office; or (iv) an act or omission for which the liability of a member is expressly provided by an 
applicable statute. Any repeal or amendment of this Article Seven shall be prospective only and 
shall not adversely affect any limitation on the liability of a memb^ of the Company existing at 
the time of such repeal or amendment. In addition to the cixcumstances in which a member of 
the Company is not liable as set fcHth in the preceding sentences, a memb^ shall not be li^le to 
the fullest extent permitted by any provision of the statutes of the State of Texas hereafter 
enacted which further limit the liability of a member or manager of a limited liability company 
or of a director or officer of a corporatioa The provisions of this Article shall not be deemed to 
limit or preclude indemnification, release or other limitations on the liability of a member by the 
Company for any liability which has not been eliminated or limited by i e provisions of this 
Article. 

IN WITNESS WHEREOF, these Articles of Organization have been executed on this 
14th day of April, 2003 by the undersigned organizer. 

Michael T. Norman, Organizer 

S0195B53.DOC 
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LEGACY CMS MANAGEMENT, LLC ^ ' ^ " " ^ ^ ^ ^ ^ f f h 

ARTICLES OF AMENDMENT TOTHE ARTICLES OF O R G A W M ^ t e ^ ^ ^ ^ * ^ % ^^^^^ 

' " ^ ^ 

Pursoant to the provisions of Article 3.06 of the Texas Limited Liabiaty Company Act 
(the 'TLLCA"), the undersigned limited liability company adopts the following Articles of 
Amendment lo iK Articles of Organization: 

1. The name of the limited liability company 'is. Legacy CMS Management. LLC 

2. Ariicle One of the Articles of OrganizatiOQ is hereby dcteted in its eatir«y and replaced 
with the following-. 

*Tbe name of the limited liability compaay is Acclaim Energy Management, L L C 

3. These Articles of Amendment w«e approved in accordance with Section G or H Of 
Article 2.23 of the TLLCA or as otherwise provided in the articles of or^lzat ion or 
rcguladOQs on May 8,2009. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, the Hmifed liability company has caused these Amcles of 
Amendment to be signed this B'*" day of May 2009. 

^547^4^ 1 

Legw^ CMS Management. LLC, its 
general pamK r̂ 

n 
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COX|5MlTH 
A T T O R N E Y S 

May 8,2009 

Office of the Secretary of State 
Corporations Section 
P.O. Box 13697 
Austin. Texas 78711-3697 

Re: Acclaim Enai^y, Ltd. 

Dear Sir/Madam: 

The undereigned corporation, which has reserved the name "Acclaim Energy, LLC with 
the Office of the Secretary of State of the State of Texas, hereby consents to the use of 
the name "Acclaim Energy Management. LLC" by "Legacy CMS Management, L L C , a 
Texas limited liability company. 

COX SMrra MATTHEWS INCOKPORATED 

By: 
W. Todd Thetford, attorney 

A U S T I N P A ^ l ^ l J ^ ' ' M C A L L F N SAN A N T O N I O 

COX SMlW MATTHEWS l1l(»RmATC& 

Sao AntanfD. 1 i 7»305 

210 SS4 SSOO Ml i 310 226 :3BS f»» 

COUVtTH.e«« 
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THE LEGACY CMS GROUP, LTD. 

AMENDMENT TO 
CERTIFICATE OF LIMITED PARTNERSHIP 

The undersigned, being the sole General Partner of The Legacy CMS Grpup, Ltd. (the 
'Tartnership"), hereby executes this Amendment to Certificate of Limited Partnership (this 
"Amendment") which is being filed with the Secretai7 of Slate of the Slate of Texas in 
accordance with Section 2.02 of the Texas Revised Limited Piulnership Act. 

9 

The name of the Parinership is The Legacy CMS Group, Ltd. 

Section I of the Partnership's Certificate of Limited Partnership is amended to read in its 
entirely as follows: 

" 1, The name of the limited partnership is Acclaim Energy, Ltd." 

3. This Amendment has been approved in the manner required by the Texas Revised 
Limited Partnership Act and the governing documents of the Partnership. 

REMAINDER OF PA(.E INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, the undersigned has hereunio set his hand to this Amendment 
this 8'\iay of May, 2009. 

The Legacy CMS Group, Ltd. 

By: Legacy CMS Management, LLC. its 
generalnariner 

ohn D. Elder, m, Manager 

2:S>4?27\ I 
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AMENDED AND RESTATED 
AGREKlVfENT OF LIMITED PARTJVERSHIP 

OF 

THE LEGACY CMS GROUP, LTD. 
(a Texas Limited Partnership) 

THE SECURITIES REPRESENTED BY TfflS DOCUMENT HAVE B ^ N ACQUIRED FOR 
INVESTIWENT AND HAVB NOT BEEN REGISTERED UNDER THE SECURfllBS ACT OF 1933. 
AS AMENDED, OR UNDER THE TEXAS SECURmES ACT, AS AMENDED, OR UNDHR THE 
SECURITIES LAWS OF ANY OTHER STATES. WmiOUT SUCH REGISTRATION, SUCH 
SECURITIES MAY NOT BE SOLD, PI.EDGED. HYPOTHQECATED OR OTHERWISE 
TRANSFERRED, EXCEPT UPON FURNISHING AN OPINION OF COUNSEL SATISFACTORY TO 
THE GENERAL PARTNER OF THIS LRyOTED PARTNERSHIP TIIAT REGISTRATION IS NOT 
REQUIRED FOR SUCH TRANSFER OR THE SUBMISSION TO TUB GENERAL PARTNER OF 
THIS LIMTTED PARTNERSHIP OF SUCH OTHER EVIDENCE AS MAY BE SATISFACTORY TO 
THE GENERAL PARTNER OF THIS LIMITED IPARTNERSHJ? TO THE EFFECT THAT ANY 
SUCH TRANSFER SHALL NOT BE m VIOLATION OF THE SECURITIES ACT OF 1933. AS 
AMENDED, THE TEXAS SECURTFIES ACT, AS AMENDED. OR OIHER APPLICABLE STATE 
SECURTTIES LAWS OR ANY RULE OR REGULATION PROMULGATED 1TIER6UNDBR, THE 
PARTNERSHIP DOES NOT HAVE ANY OBUGATiON TO REGISTER ANY OF THE SECURmES 
REPRESENTED BY THIS DOCUMENT OR TO MAINTAIN PUBLICLY AVAII.ABLE ANY 
INFORMATION REGARDING THE PART^IERSHIP. ADDTnONALLY, ANY SALE OR OTHER 
TRANSFER OF THESE SECURTTIES IS SUBJECT TO CERTAIN RESTRICTIONS THAT ARE SET 
FORTH IN Tins AGREEMENT OF UMTTED PARTNERSHIP. 

X̂  
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AMENDED AND RF^STATED 
AGREEMENT OF LIMrTED PARTNERSHIP 

OF 
THE LEGACY CMS GROUP, LTD, 

This Amended and Restated Agreement of Limited Partnership (this "Agreement") oflhe legacy 
CMS Group, Ttd. (the "Partno^hip'O is entered into effecdvc as of the l"* day of July, 2006 (die "Effective 
Date"), by and among Legacy CMS Management, LLC, a Texas limited liability company (fee "Genwal 
Partncf), and the Limited Pariners (as hereinafter defined). 

W I T N E S S E T H : 

WHEREAS. pursuaoc to a Certificate of Limited Partnership filed with the Texas Secaretaty of 
State on April 14,2003, the Partnership was formed as The Legacy CMS Group, I.td.; 

WREREAS, the General Partner and John Devine Elder III ("Eldeî 'X as the inltia! Partners of the 
Partnership, are subject la that certain Agreement of Limited Partnership of fho Legacy CMS Group, Ltd 
dated effective April 14,2003 (die "Original Agreement*); 

WHEREAS, pursuant to the tcains of tliis Agreement, Lane Everett Sloan C'SIoan'i Ryk Jeffeiy 
Holden (**IloIden"), EKsa Hattie Kaplan ("K^lan") and Courfeoey Anne Granite ("Granite") arc being 
admitted as Limited Partners in the Partnetship (the "New Limited Partners'') effective as of tiie Effective 
Date; and 

WHEREAS, incident to becoming a Umited Partner, Sloan has committed to contribute 
550,000.00 and Holden, Kaplan and Granite have performed past services valued at $40,000.00, 
$20,000.00 and $20,000.00. respectively, 

WHEREAS, each of die New Limited Partners is knowledgeable of the Fartnershtp's business, 
have had an opportunity to discuss their investment in die Partnership witb management of fee 
Partnership, and understands thai an investment in the Partneisfaip entails substantial risk, and feey might 
lose their entire investment in the Partnership; and 

WHEREAS, the General Partner and Limited Partners desire to amend and restate the Original 
Agreement in its entirety as hereinafter set forth; 

NOW, THEREFORE^ for good and valuable consideration, fee receipt and sufTicieacy of which 
are hereby acknowledged, the parties hereto agree as follows: 

ARTICLE 1 
FORMATION AND ORGANIZATION 

LI Pormation: Name of Partnm^hjp The General Partner and the existing Limited Partner 
have entered into and formed Legacy CMS Group, LlA, a Texas limited partnership (fee Tattnciship'*X 
for fee purposes hereinafler set forth. The General Partner of fee PartncRhip is Legacy CMS 
Management, LLC, a Texas limited liability company, and fee Limited Partners are fee Persons identified 
under fee heading "Limited Partners" on Exhibit 1 hereto. The Paitnorship shall conduct its bnsiness 
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under fee names 'Legacy CMS (^oup, Ltd.,** *T^gacy Energy Solutions" and/or "Legacy Energy 
Management Solutions", and such names shall be used at all times in connection wife fee Partnership's 
business and affairs; provided, however, feat the Partnership shall conduct its business uado" such name 
or variations feereof as fee (General Partner deems necessary or appropriate to meet fee requirements of 
law in any j uri sdiction 'm which fee Partnership may eject to do business. 

1.2 Amendment and Restatement of Original Agreement. This Agreement amends aad 
restates in its entirety fee Original Agreement 

i .3 Definitiona. In addition to fee tenns defined elsewhere in feis Agreemejit̂  fee ibilowing 
terms as used herein, unless fee context specifically requires ofeerwisc, shall have the following 
respective meanings; 

"Accounting Yeaf* or **year'* shall mean an accounting year ending on Deconber 31 of 
each calendar year, 

"Act" means the Texas Revised Limited Partnership Act as adopted and irom time to time 
amended by fee State of Texas. 

"Additional Limited Partner '̂ shall mean a Person who acquires a Partnership Interest 
directly from the Partnership and who is admitted to the Partnership as a Limited Partner. 

"Adjusted Capital Account Deficit" shall mean, wife respect to any Partner, the deficit 
balance, if any, in such Partner's Capital Account as of the end of the relevant year, after giving 
effect to fee following adjustments: (i) credit to such Capital Account any amouats which the 
Partner is obligated to contribute Co the Partnership, (li) credit to such Capital; Account the 
Partner's share of Partner Minimum Gain and fee Partner's share of Minimum pain; and (iii) 
debit to such Capital Account fee items described m Treasuty Regulations § 1.704-
l(bX2Xii)(dX4)i (5) and (6). The forgoing definition of Adjusted Capital Accoant Deficit is 
intended lo comply with the provisions of Treasury Regulations § 1.704-l(bX2X"T(d) and shall 
be interpreted consbtently feerewith. 

"Affiliate" shall mean, when used wife respect to a specified Person, any jofeer Person 
directly or indirectly controlling or controlled by or mider direct or indirccl common: control with 
the specified Person, provided feat the Partnership shall not be deemed to be an Af^Iiate of any 
Partner. For purposes of feis defmition "control,** when used wife respect to any specified 
Person, means the power to direct fee management and policies of the Person, directly or 
indirectly, whefeer through the ownership of voting securities or other equity interests, by 
contract, by family relationship or otherwise; and fee terras "controlling" and "controlled** have 
fee meanings correlative to fee fbrcgolDg. 

"Agreed Price" shall mean, wife respect to fee pmchase of fee Partnenihip Interest of any 
Partner pursuant to Article 6 upon fee occuirence of any Operative Evexit, an amount equal to the 
Fair Market Value of the Partnership Interest of fee Subject Partner or such ofeer aoiotint as may 
be set forth in a written agreement executed after fee effective date hereof between fee Sulject 
Partner and the Partnership. 

"Agjeeraenf * shall mean tills instrument, as amended, modified or restated from tinre to 
time pursuant to Section 10.7 hereof. All references to Sections are herein made, unless noted 
ofecrwlse, to Sections, of feis Agr^anent. 
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"lankrpptcy" shall have fee meaning assigned to it in Secdon 7,1 (b). 

"Baokruptcv Procfecdings" shall have the meaning assigned to it in Section 7.1{bX!)* 

""Capital Account" shall have fee meaning assigned to it in Section 4.2. 

''Capital COTitributions" of a Partner shall mean fee amount of cash arid t3^ net fair 
market value (as set forfe in feis Agreemejit, or if not set forfe in this Agreement, as determiaed 
by fee General Partner) of property or .services contributed by that Partner to the Partnership 
piuBuant to Article 3. 

"Cause" shall mean feat fee General Partner has determined, in its reastwiable Judgment, 
that any one or more of fee following has occurred: 

(0 the breach of any provision of feis Agreement by a Partner which has not 
been cured wifefn five (5) days after fee General Partner provides notice of fee breach to fee 
ParUien or 

(ii) embezzlement, fraud, thefl, dishonesty (xnateiialiy injurious to the 
Partnership), coiiunission of a crime involving fraud or deception, current substance abuse or 
misappropriation offiinds; or 

(ill*) misfeasance, insubordinafion, malfeasance, neglect of duties, 
incompetence or gross negligence of a Partner in the performance or non-peifonnance of his 
duties resulting \n harm, monetary or ofeerwise, to the Partnership or fee Genenil Partner or any 
of their respective direct and indirect subsidiaries and affiliates, or feeir respective businesses or 
reputations which has not been cured wifein five (5) days after fee General Partner provides 
notice of such mattw to such Partner, or 

(iv) fee failure of a Partner to devote a Partnia's full time (or partial time if 
mutually agreed to between fee General Partner and such Partner) and best efforts to fee 
Partnership's business which has not been cured withiii five (5) days after notice by fee General 
Partner to Employee; or 

(v) fee wilifiil failure of a Partner to comply wife fee lawful dtrectivcs and 
as.<?ignments of fee management of the Partnersh^, provided feat such directives and a .̂'̂ gruuents 
are cousi^cnt wife such Partner's educatioa and busings experience, or any policies or 
procedures of fee Partnership feat may be adopted or amended from time to time by fee (jenei^ 
Partner. 

""Certificate" shall mean fee certificate or certificates required by Caw to be filed in 
connection wife fee formation of fee Fartnersblp. 

"Code" shall refer to fee Internal Revenue Code of 1986, as amended. 

'Common Unit" means a Unit designated as a "Common Unit". 

'"Covered Person'̂  shall have fee meaning assigned to it in Section 8.2-

'̂Culpable Acts'" shall mean, wife respect to any Person, firaud, bad feiife, gross 
negligence, willful rra'sconduct or misaf̂ propriation of funds by such Person, 
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""Descendants^ shall mcan̂  with respect lo a particular individual, such individuaPs 
children, grandchildren, great-grandchildren, and more remote progeiiy, and such hidividuars 
"descendants" include on^ feose feat have been bom to a lawfiil marriage or legally adojrted 
prior to attaining the age of fourteen (14) years. 

"Fair Market Value" shall mean, wife respect to determining fee Agreed Price, shall be 
the fair market value of the subject Partnership Interest (which shall take inito account any 
applicable discounts for minority interest and lack of marketability), Onlcss ofeerwise agreed to 
by the Subject Partner and fee purchasers hereunder, fee Fair Market Value of the subject 
Partnership hiterest shall be determined by an appraiser (fee "Appraiser'') agreed iqion by fee 
Subject Partner and fee General Partner, If such parties fail to agree upon fee aj^oinlment of an 
appraiser wifejn ten (10) days aflar a request by one of such parties for sudi appointment has 
been received by the other party or parties, fee parties shall each, al feeir own expense, appoint an 
appraiser and fee two appraisers so appointed shall in turn select a feird appraiser wifein ten (10) 
days of feeb* appointment and fee feird appraiser as so selected ^all be the Appndser. The 
Appraiser as so appointed shall determine fee Tak Market Value of fee subject Partnership 
interest, after maldng appropriate adjostments and discounts for lack of liquidity and 
traasferability, minority interest and ofeer factors deemed appropriate by fee Ap{»ai$er. The costs 
and expenses of fee Appraiser shall be divided evenly between fee Subjecl Partnea*, on one hand, 
and fee Partnership, on fee ofeer hand. The determination of the lair market value of such 
PariJi^rship Interest by fee Appraiser shall be final and binding on all parties. Hie Appraiser shall 
deliver a written report of his or her appraisal lo the Partnership, the Nonsubject Partners (if 
applicable), and fee Subject Partner, 

"Family" shall mean, wife respect to a particular individual, such individual's spouse, 
siblings, parents and Descendants. 

"GAAP" shall mean U.S. generally accepted accounting principles as in cflfccl fiom time 
to time. 

"General Partner" shall mean Legacy CMS Management, LLC, a Texas limited liability 
company, or any ofeer Person that, at the time of reference, serves as fee general partner of fee 
Partnership in accordance wife fee provisions of feis Agreement 

^Limited Partner" shall mean those persons whose names are set forfe in Exhibh; 1 
hereto, ofeer than fee General Partner, or any other Person (inoludaig each additional Limited 
Partner and each substituted Limited Partner) feal, at fee time of reference, is admitted to fee 
Partnership as a Ihnited partner In accordance wife fee provisicHis of feis Agreement 

"Liouidatlng Event" shall mean a sale of all or substandally all of the assets of fee 
Partnership, or a merger, combiuatton or consolidation of the Partner<ihip with another entity, 
whereby, as a result of such merger, combinatiou or consolidatk>n, fee Partners own less fean 
50% of fee capital interests of the surviving entity. 

'Usiyidator" shall have fee meaning assigned to il in Section 7.2, 

"Major DecisionrsV' shall have the meaning assigned to it in Sectoi 2.2. 

"Mlm'mum Gain" shall mean the aggregate gain, if any, feal would be realized by fee 
Partnership for purposes of computing income or loss wife respect to each Partnership asset if 
each Partner^ip asset was disposed of by fee Partnership In a taxable Iransactron in full 
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satisfactiou of all nonrecourse liabilities of fee Partnership secured by such asset Minimum Gain 
with respect to each Partnership asset shall be furfeer determined in accordance wife fee rules of 
Treasury Regulations § I.704-2(d) and any subsequent rule or regulation goveming fee 
determination of minimum gain. A Partner's share of Minimum Gain at fee end of any 
Partnership year shall equal fee aggregate Noju-ccourse Deductions allocated to such Partner (or 
his predecessors in interest) up to feat lime, less such Partner's (and predecessors') aggregate 
share of decreases in Mmimum Gain determined in accordance with Treasury Regulations g 
L704-2(g). 

"Net Cash Flow" shall mean, with respect to any period, all cash revenues and receipts 
received by fee Partnership (excluding Capital Contributions); less (i) cash expended (ofeer tlian 
to the extent expended fi-om reserves established in accordance wife clause (ii) of this definition) 
for d^ts and expenses and interest and principal payments on any indebtcducss oflhe Partnership 
and (ii) reserves feat the General Partner determines m its discretion to be advisable pursuant to 
Section 2.1. For purposes of determining Net Cash Flow, depreciation and amortisation shall not 
be conwdered an expense of the Parmership. Net Cash Flow shall be determined consistent wife 
the financial statements of fee Partnership. 

"Net Income" shall mean, for a taxable year of fee Parmership, fee excess of (i) fee 
income and gain of fee Partnership for such year determined in accordance wife fee accounting 
principles described in Section 4.1(a), over (ii) the deductions and losses of the JVtnership fc»-
such year determined in accoidance wife fee accountingprinc^les described in Section 4.1 (a). 

''Net Loss" shall mean, for a taxable year of fee Partnership, fee excess of (i) fee 
deductions and losses of fee Partoership for such year determined in accord^ice witb fee 
accounting principles descnbed In Section 4.1(a), over (ii) fee income and gain of fee Partnership 
for such year determined in accordance vAfti the accounting priociples described in Section 
4.1(a). 

''Nonrecourse DeduGfions" shall mean fee excess, if any, of fee net increase m fee 
amount of Minimum Gain during a Parmershq} year over fee aggregate amount of any 
distributions during such year of proceeds of a uomecoursc liability that are allocable to an 
increase in Mmimum Gain. The Nonrecourse Deductions of a year shall ciHisist first of 
depreciation wife respect to each item of Partnership property to fee extern of fee increase in 
Minimum Gain attributable to nomecourso liabilities of the Partnership secured by such 
Partnership property, wife the remainder of any Nonrecourse Deductions made up of a pro rata 
portion of fee Partnerships ofeer items of loss. Nonrecourse Deducfioas shall be finfeer 
determined in accordance wife die rules of Treasury Regulatioos §$ 1.704^2(bXI} and L704^2(c) 
and any subsequent rule CH* regulation governing the determination of Nonrecourse Dcductkms. 

''Nonsubjgct Partoei''̂  shall have die meaning assigned to ft in Section 63. 

"Operative Event", wife respect to any Partner, shall mean any of fee following events: 

0) wife respect to each Service Partner, fee deafe of such Partner; 
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(li) wife respect to each Service Parhxer, the terraination of fee marital 
lelationsiiip of such Partner by death or divorce if such Partn^ does not succeed to his or 
her spouse^s community interest in fee Partner's Partnership Interest or purchase such 
interest pursuant to fee terms hereof, or fee entering into of any proper^ settlement 
arrangement or agreement in connection feerewith, pursuant to which such Partner's 
tnterest in his or her Partnership Interest is to be diluted, lessened^ encumbered or 
impaired; 

(iiO the Bankruptcy of such Partner, 

(iv) wife respect to each Service Partner, such Partaer is no loltger employed 
or otherwise engaged to provide services to fee General Partner or the Parmership, for 
any reason or DO reason (including, wifeout limitation, death, disability, wife Cause, 
wifeout Cause, or voluntary resignation by such Partner); and 

(v) fee material breach by such Partner of any provisions offers Agreement, 
and the General Partner has provided written notice of such breach to such Partner and 
such Partner has &iled to cure such breach within 15 days of receipt of such notice. 

'̂ Partner MJnunum Gain^ shall mean the aggregate of the paring norerecourse debt 
minimum gain amounts of fee Partaersliip computed in accordance with Treasury Regulations § 
1.704-2(i)(3)-

"Partner Nonrecourse Deductions" shall be determined m acc^dance wife fee principles 
of Treasury Regulations § L704-2(iXl). The amounl of Partner Nonrecourse Deductwns for a 
year is detennined in accordance wife Treasury Regulations {j L704-2{iX2) and geoeralty equals 
fee net increase, if any, in fee amount of Partner Minimum Gain during ft\at year, determined 
pursuant to Treasury Jtegulations § 1.704-2(1X3)-

"Partners" shall refer collectively to fee General Parmer and fee Umited Partners. 

"PartnershiD" sbaJi have fee meaning assigned to it in Section 1.1, 

'Tartna-ship Intcresf' shall mean fee interest of each Partaer in fee Partnership (which 
shall include, wifeout limitation, its rights as General Partner or Limiled Partner, as Ihe case may 
be, and its interest in revenues, income, gains, losses, deductions. Net Cash Flow and 
distributions, 

'̂ Partnership Office" shall have fee meaning assigned to it in Section 1.5. 

"Partoership Year" shall mean the Accountmg year of fee Partnership. 

'Tercentage Interest' shall mean, wife respect to any Partner, a fraction, the numerator of 
which is fee number of Common Units (on an as-converted basis) feen owned by auch Partner, 
and fee denominator of which ij5 the total number of Common Units (on an as-converted basis) 
then owned by all of fee Partnss (or, wife respect to any vote or approval o^ or other reference 
to, less than ail of fee Partners, the total number of Common Units (on an as-convwted basis) 
feen owned by such Partners). Fm- purposes of this Agreement references to "on an as-converted 
basis** shall mean the number of Common Units feat would be outstanding If all outstanding 
Units that are imdcr any circumstance convertible into Common Units were so converted into 
Common Units immediately prior to fee moment in quesri(Mi. 
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"Person" shall mean an individual, corporation, association, limited liability company, 
Jimited liability partnership, partoership, estate, trust, unincorporated organization or ofeer entity 
or a government or any agency or polrCical subdivision feereof. 

'Turchase Price" shall have fee meaning assigned thereto in Section 6.3(a). 

'"Registered Agenf shall have fee meaning assigned to it in Section 1.6. 

''Registered Office" shall have the meaning assigned to it in Section 1.6. 

"Regulatorv Allocations'* shall have fee meaning assigned to it in Section 4.1(d). 

"Related Party^ sliail mean, as to any Partner, (i) any Affih'ate of such Partner, (ii) any 
employee, manager, officer, director, shareholder or partoer of such Partner or of any Affiliate of 
such Partoer, (iii) any Partner of fee family of any Person that Is a Related Party of such Partner, 
and (iv) all agents (whefeer or not disclosed) acting on behalf of or by fee direction of any of fee 
foregoing. 

"Required Interest shall mean fee written ^proval of fee General Parttwf and the 
written approval of fee Limited Partners holding at least a majority of fee Percem^ge Interests of 
al 1 Lim ited Partners. 

'T^ules" sliall Imve the meaning assigned to it in Section 10.5(a). 

"Securities Act" shall have fee meaning assigned to it in Section 6,5. 

"Service Partner" shall mean any Partoer that is an employee of fee Paitnaship or 
ofeerwise provides sei-vices to the Partnership. 

"Special Purchase Entity*' shall mean a Partner diat is not a natural person and (i) was 
formed fbr fee purpose of owning a Partnership Interest or (ii) whose primaiy asset is a 
Partnership hiterest. 

"Subject Partoer** shall have fee meaning assigned to it in Section 63. 

"Substituted Limited Partner '̂ shall mean a Person who acquires a Partnezsh^ Literest 
from an existmg Partner and who is admitted to fee Partnership as a Limited Partner. 

"Tax Matters Partner" shall have the meaning assigned to it m Section 5.3. 

^Transfer" shall have fee meaning a! '̂gned to it in Section 6.1. 

"Treasury ReguJadons" shall mean the Income Tax Regulations promul^tfcd under fee 
Code, as sucJi n^gulations may be amended from time to time (including corresponding provisions 
of succeeding regulatiocB). 

"Unit" means a unit of ownerehip in fee Partnership of any class or series ontscimding ftom 
time to time, including, wifeom limitation. Common Units and any preferred units hefcafter issued 
and outsrandiog. 

'TTnit Designation" means an addendum or exhibit to this Agreement executed by tlM 
General Partner to estoblish any series or c1ass(es) of Units, wMch addendum or exhibit shall set 
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forth fee designations, preferences, limitations and relative rights, including voting rights, of fee 
Units of each .such series or class 

"Winding Ue" shall meanfeeperiod followiug a termination of fee Partnership. 

"Withdrawing GCTeral Partoer' shall have fee meanii^ assigned to h in Section 7.1(d). 

1.4 Term. The Original AgrB(ancut became effective and fee Partoership commenced as of 
April U. 2003, fee date of filing of fee Ortificate, and shall continue perpetually, unless sooner 
terminated in accordance with any provision of feis Agreement 

I J Principal Office. The principal office of the Partnership (fee "Parfeersh^ Office") shall 
be Four Houston Center, 1221 Lamar Street Suite 510, Houston. Texas 77010, or such ofeer location or 
locations in fee State of Texas as the General Partoer may determine. The books and records of fee 
Partnership shall be kept at fee Partoership Office, or such ofeer location or locations in fee Stale of Texas 
as fee General Partner may determ ine. 

J .6 Registered QfSce and Registered Agent. The 'Itegistered Office" of fee PartoMship in 
Texas shall be Four Houston Center, 1221 Lamar Street, Suite 510, Houston, Texas 77010; and the name 
of fee "Registered Agent" at such address is John D. Elder ill. The Registered OfBce and/or Registered 
Agent may be changed by fee General Partoer from lime to time in accordance wife provisions of fee Act. 

1.7 Filing of Certificate. The Geneml Partoer has executed and filed fee Ctatificafe, The 
General Partoer shall execute, file and/or record any ofeer certificate or certificates and take all other 
steps permitted, necessary or appropri^c to qualify fee Partoership to conduct business in any jurisdiction 
nr political subdivision in ivhich the Partoership proposes to do business and to be treated as a limited 
partnership doing business in such jurisdiction. 

1.8 Pun>oses of fee Partoership. The objects and purposes of fee Partnership are to (i) to 
provide cost management solutions to businesses, non-profit companies and federal, state and local 
governmental entities, and to do any and all such other acts as may be necessary, incidailal or convenient in 
connection wife fee foregoing (fee 'Ctore Business*"), and (ii) engage in fee transaction of any or all lawful 
business for which limited partowrships may be formed under fee Act 

ARTICLE 2 
MANAGEMENT 

2-1 Powers of fee General Partner. Subject to tho limitations imposed in this Agreement, the 
General Partner shall manage and control all activities of fee Partnei^hip. In furfeeranoe of fee foregoing, 
subject to fee limitations imposed in this Agreement, fee General Partner shall, at tho reasonable oxprase 
of and on behalf of fee Partnership, have fee fiill, exchisive and complete discretkm to manage and 
control, and shall make all decisions affectii^j fee business and affairs erf fee Patnership. Except in fee 
event feat fee General Partner assigns its Partoership Interest in accoidance wife Article 6 or ofeerWi.* 
oonsenUid to by Elder, fee General Partoer msy not be removed by fee Limited Partoers. The General 
Partner shall also have foil power and authority to implement, or cause to be implemented, all Major 
Decisions. Wifeout limiting fee generaHly of fee foregoing, fee General Partner, sul^ect to fee Umitelicns 
imposed in this Agreement, shall have fee following power and aufeority, exercisable in fee sole 
discretion of fee General Partus: 

(a) to enter into, execute, amend, and perform any and all agreements, contracts, 
documents, edifications, and instruments binding the Partnership as may be necessary or convenient in 
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connection wife fee ownership, management, maintenance, and operation of Partoership property; 

(b) to execute, in furtherance of any or all of fee purposes of fee Partnersbi|i, any 
lease, bill of sale, contract, or ofeer instramenc purporting to convey or encumber fee real or personal 
property' of fee Partoership; 

(c) to acquire any assets (including real estate), and to sell, tnmsfer, excfeange, or 
otherwise dispose of any assela (including real estate) of fee Pattaea-ship; 

(d) to vote corporate stock, general or limited partoership interests, or ofeer 
securities that are assets of fee Partnership; and to consent to fee reorganization, consolidatioo, merger, 
termination, dissolution, or liquidation of a corporation or other business enterprise feat ii an asset of the 
Partnership; 

(B) ro have fee Partaeiship's direct expenses billed directly to and paid by fee 
Partoership; 

(f) lo pay all taxes, charges, and assessments against fee Partner^ip and its 
property; 

(g) to open, maintain, and close bank accounts, to designate and change signatories 
on snch accounts, and lo draw checks and other orders for fee payment of monies; 

(h) to deposit Partnership fonds that, from time to time, are not required for the 
operation of fee business of fee Partoership in interest bearing bank, trust dopartment, broko'age or 
money market fund acoouuts or to purchase commercial paper, treasury bills, or other instruments or any 
other similar investments as fee General Partner may deem necessary, appropriate or advisable; 

(i) to engage consultants, accountants, attorneys, investment advisors, and any and 
all other agents and assistant, both professional and non-proffessional, as fee General Partoer may deem 
necessary, appropriate or advisable in forfeerance of fee piuposes oflhe Partnerslup, and to compensate 
such Persons for services rcodcrx*d out of Partnership fiinds; 

0) to collect all sums due fee Partoership; 

(k) to prepare and file all Partnership tHK returns and to make all election.̂  for fee 
Partnership thereunder; 

(I) to establbih r^erves for wixkiug capital and for taxes, insurance, debt service, 
repairs, replacements or renewals, or ofeer cosls and expenses mcident to fee ownership of Paitosship 
proper^ and for ofeer such purposes as fee General Partner deems appropriate under the circumstances 
fi^mi time to time; 

(m) to establish and issue series and classes of Um'ts and to fix and determine the 
designations, preferences, limitations and relative rigjits, including voting rights, of the Units of each such 
series or class. 

(n) to admit Additional Limited Partoers and Substitoted Limited. Partners as 
contemplated by Article 6 oFfeis Agreement; 

(o) to settle claims, to prosecute, defend, and settle lawsuits, and to handle all 

36 

20S9808.H 



matters vrith governmental agencies; 

(p) except as ofeerwise provided herein, to determine the timing and amount of any 
distributions to fee Partoers (whether of cash or proper^); 

(q) to prepare and modify any budgets for the Partnership; 

(r) to borrow, mortgage, pledge, or in any ofeer maimer encumber all or any part of 
die assets of the Parmership; 

to act as fee "tax. mailers partoer" pursuant to Secticm 6231(a)(7) of the Code; 

to purchase such insurance as the General Partner, in its sole discretion, 
determines; 

Partoership; 

(s) 

(t) 

(u) to hold, manage, invest and remvcst all or any part of the asserts of the 

(v) to fee extent funds of fee Partnership are available, to make or cause to be made 
all disbursements to pay all debts and obligations of the Partoership; 

(w) to determine and approve fee compensadon of all employees, consultonts and 
similar personnel of fee Partoership (and its AfRlialcs) ^ lo perform services for the Partoership; 

(x) to esiter into service and other agreements wife Affiliates of fee Partnership 
(including fee Partoers and Affiliates of the Partners); and 

(y) to take any and all other action that the General Partner may deem necessary, 
appropriate, or desirable in furfeerance of fee purposes of fee Partoership. 

The foregoing powers shall be exercised by the General Partaer on fee Partnership *s tjchalf and in 
its name, as its act and deed. All actions taken by fee General Partoer tn implementiug any Major 
Decisions of fee Partners, and all afber actions laken by the Gei^Fa] Partner in the course of fee 
Partnership's business, shall be binding on the Partoership. Persons dealing wife fee Partnership ^lall be 
entitled to rely conclusively upon fee power and authori^ of fee General Partoer as set fmth herein. 

2.2 Major Decisigns. Notwithstanding any ofeer provision of this Agreement or fee Act to 
fee contrary, without the approval of a Required Tnterest to fee specific act in question, the General 
Partoer shall have no right, power or aufeority to do any of fee following acts or decisions (each a "Major 
Decision'*, and collectively, "Major Decisions"): 

(a) to merge or consolidate ihe Partoership wife any PersoD or sell 
ail or substantially all of fee assets of fee Partnership except as provided in Section 9.1; 
and 

(b) to terminate the Partnership. 

2.3 Reimbursement of General Partoer. The General Partoer shall diligently and faithfully 
devote fee lime to fee management of fee Partoership necessary to serve fee Partnership piuposes and 
shall perform aM of fee duties of a General Partoer which are provided for in feis Agreement and the Act 
'fhc General Partner shall be entitled to reimbursement of all reasonable expenses mcimed m the 
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formation and adroimstration of fee Partnership. 

2.4 Limited Partoer Status. The Limited Partners shall not perform aciy act on behalf of the 
Partnership; incur any expense, obligation or indebtedness of any nature on belialf of the Partoership; or 
in any maimer paiticipate in fee management of fee Partoership or receive or be credited wife any 
amounts, except as specifically contemplated hereunder. A Limited Partaer shall not be personally liable 
for any amounts otiier fean fee amounts contributed by such Limited Partner to fee capital of fee 
Partnership, and shall not he liable for any of fee debts or losses of fee Partnership or of fee General 
Partner, except only to the extent that a liability of fee Partnership is founded on or results irom an 
unauthorized act or activity of such Limited Partoer. 

2.5 Outside Activities. The Partoers acknowledge feat fee General Partner, and fee Affiliates 
of fee General Partoer, are engaged in activities ofeer dian fee acdvities of fee Partoership and feat the 
Genei-al Partoer and its Affiliates shall rkot be expected or required to devote its full time to fee 
management of fee Partoership. Participation in fee Partnership shall not in my way act an a restitiint on 
fee other present or future business activities or investments of any Partner (or any Affiliate of a Partner), 
so long as such activities arc not competitive wife the business of fee Partnership. As \a result of this 
Agreement, no Partner (or any Affiliate of a Partner) shall, under any circumstances, be obligated or 
bound to offer or present to fee Partoenship or any of the ofeer Partoers any business opportunity 
pnDsented or offered to feem as a prerequisite to the acquisition of or mvestment in suc^ business 
opportunity by such Partoer (or any AfFdiatc of such Partaer) fra" his or her account or tlw account of 
ofeers, so long as such opportunities are not Partnership Opportunities (as hereinafkr defined). As such, 
each Partner shall be requured to present to the Partoership any Partoership Opportunities before enga^ng 
in such opportunities; provided, however, fee General Partoer may, in Its discretion, waive such 
obligation to present to the Partnership any Partoership Opportonities (in a Unit Designation or ofeerwise 
m writing) wife respect to any Limited Partaer in cormection with fee admittance of such Partner to fee 
Partnership and the issuance of Units to such Partner. '̂Partoership Opportunities'* shall mean such 
business opportunities feat (0 arc competitive with fee Partnership, (ii) relate to the business activities 
conducted 1^ fee Partnership at that time, (iii) relate to business activities contemplated by fee Partoership 
feat are a reasonable extension of fee business activities feen engaged in by fee Partoership or (iv) are 
wifein fee reaUn of business activities which fee Partnership could engage in a manner which is consistent 
with its present or reasonably feen-contemplated business activities. 

2.6 Power of Attorney. By fee executiun of this Agreement, fee Limited Partipers constitute 
and appoint fee General Partner as their true and lawfol attomey-in-fbct and agpnt wife lull power and 
aufeority to act in feeir name, place and stead in fee executbn, acknowledgment delivering, filing and 
recording of fee Certificate and all other certificates and documents that fee General partner deems 
necessary or reasonably appropriate for fee following specific purposes: 

(a) to roister, quali^ or continue fee Partnership as a partnership in Texas and to 
qualify fee Partoership to do busme.s.s In the states in which the Partoership is required to qualify; 

(b) to reflect a change in fee idojtity of any Partora* or the addltian of any Paitoer 
pursuant to the provisions of Article 6 or to reflect m amendment of this Agreement made ]nu^uant to fee 
provisions of Section 10.7 or any amendment of the Ctttificate as required by aiiy such change or 
amendment; 

(c) to amend Exhibit I hereto to reflect (i) any additional Capital Contribations made 
by fee Partoers in accordance with fee terms of feis Agreement, (ii) fee issuance of any Units In 
accordance wife fee terms of this Agreement and (Hi) fee admission or suhsthution of any Limited Parmer 
in accordance wife fee terms of this Agreement 
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(d) to adopt any Unit Designation; and 

(e) to reflect fee termination of fee Partoership after same has been termmated in 
accordance herewife. 

The power of attorney granted herein shall be deemed to be coupled wife an interest and shall to fee 
extent permitted by law survive fee termination and liquidation of the Limited Partner, and shall be 
binding on any assignee or vendee of a Partoership faterest hereunder, or any portion feereof including 
any of fee distributive rights relating feereta The power of attorney granted hereunder shall be 
exercisable only by the General Partoer. 

2.7 Drag-along, (a) In fee event feat Elder decides to sell all or a portion of his interesfs in 
fee Partnership to a feird party (an "Approved Sale'*), at fee written request of Elder, all of the Limited 
Partoers holding Common Units (and the (Jeneral Partner if requested by Eldw) shall be required to sell 
(and agree to sell) all (or feeir respective portion) of feeir Common Units to such feird pany on fee same 
terms and conditions as negotiated and agreed to by Elder, povided that each of fee Partoers, incideiit to 
such Approved Sale, receives fee same consideration per Common Unit However, it is expressly agreed 
and contemplated that such feird party may pay one or more Partoers additional consideration for 
agreements restricting competition or for providing fotore services and feat such amounts paid shall not 
be treated as consideration for the sale of the Common Units. 

(b) Generally, fee Partoership shall pay all transaction costs assodated whh any 
Approved Sale to fee extent such costs am incurred fbr fee benefit of all holders of Partners, To fee 
extent such costs are not incurred by fee Partoership prior to the distribution of proceeds from any 
Approved Sale or by fee acquiring company, such costs shall be borne by each bokter of Common Units 
according to his, her or its pm rata share (based upon fee amount of consideration received by such 
Partaer in fee Approved Sale) of fee costs of any Approved Sale. Each holder of Common Units shall be 
obligated to join on a pro rata basis (based upon fee amount of consideration received by $uch holder for 
such Common Units in fee Approved Sale) in auy mdemnificatlon or ofeer obligations that fee holders of 
B nwjorily of the fee Commotk Units and any ofeer Units fee holders of which are entitled to vote on such 
matter (voting as a single class on an as-converted basis) feen .outstanding agree to provide in connectioa 
wife such Approved Sale (other tiian any such obligations that relate specifically to a Partaer, such as 
indemnification wife respect to representations and warranties ^vcn by a Partner regarding such holder's 
title to and ownership of his, her or its Units); provided that such indemnification shall r\Ot exceed such 
holdei's net proceeds fiom such Approved Sale. 

ARTICLE 3 
CAPITAL OF THE PARTNERSHIP 

3.1 Iiutial Capital Conhibotions of fee Partners. Subject to fee terms of feis Agreement each 
Partoer hereby commits to contribute, or has contributed, to fee partoership Che cash, prop^ty or services 
set forth opposite its name in fee column entitied ^Initial Capital Coatributious'' m Exhibit 1. Each of fee 
contributions has b e ^ made or shall be made concurrently wife each Partoer's execution and delivoy 
hereof in cash or property. Tf any portion of a Partoer's irutial Capital Contribution is other than cash* fee 
Partners agree that the aggregate ^ r market value of fee cash and ofeer property corstrihuted by such 
Partoer equals fee value set forfe opposite such Partoer*s name in fee colunu entitied "Initial Capital 
Contributions" in Exhibit 1. The Partoers agree tiiat the Capital Accounts of fee General Partner and Elder 
have been "booked up" to the feir market value feereof as reflected on Exhibit I and tiiat such amounts 
set forfe on Exhibit 1 shall be controllrng and reflected in fee books of fee Partoraship as fee Capital 
Accomit of fee Partoers commencing as of fee Effective Date. 
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3.2 Retum of Capital: Partoer's Loans. No Partner is entitied to the retora of his or her 
contribution or any subsequent contributions to the Partoership or to be paid interest in respect of «ther of 
his or her Capital Account or any contribution made by him or her to fee Partoership. No unnepaid capital 
contribution shall be deemed or considered to be a liability of fee Partnership or of ajny Partoer. No 
Partoer shall be required to contribute or loan any cash or property to fee Partoersh^ to enable fee 
Partoership to retom any Partoer's contribution to fee Partnership. Notwtfestaoding the prior senteoce, 
nofelng herem shall prevent a Partner from loaning money to the Partoership luiderteorms and conditions 
determined by fee General Partoer and such Partoer. 

3-3 Schedule of Partoers: Conto'butions: Unit Ownership: Uncertificated Interests. 'Ihe name 
and address of̂  and fee number of Units of each class and series held by, each Partner are set forth in 
Exhibit 1 attached hereto. Exhibit 1 hereto shall be amwided by fee General Partner fiT>m time to time to 
reflect (1) any additional Capital Gor\tributions made by the Partners, 00 fee issuance of additjooal Units, 
and (iii) the admission of Additional or Substitoted Limited Partoers. The Partnership Interests owned by 
Partoers hereunder shall not be represented by certificate*. 

3.4 No Further Ofalifraripn: Additional Capital Contributions. Except as expressly provided 
for in or contemplated by feis Article 3, ndfeer fee General Partoer nor the Lunited Partners shall have 
any obh'gation to provide fonds to fee Partoership under this Agreement, whefeer by contributions to 
capita], loans, return of monies received or otherwise. Any Paitoer may, but shall not be obligated to, 
make such additional Capital Contributions as such Partoer and fee General Partner may determme, 

3-5 Designation and Issuance of Additional Unite. The Partnership, by action of fee General 
Partner, may establish, offer and issue such series and classes of Units as the Cjeneral Partner may 
determine to be appropriate in its discretion. The General Partner shall fix aad determine the 
designations, pretcrences, limitations and relative riglits, mcluding voting rights, of fee Unjts of each such 
series or class (which may be superior to those of the Common Units and any other class or series of 
Units), and modify, waive or amend any provision of feis Agreement wife respect to such Units, by 
execution of a Unit Designation and attaching such Unit Designation as an addendum or exhibit to feis 
Agreement, whereupon such Unit Designation shall become a part hereof and incorporated herein and feis 
Agreement shall be deemed to have been amended to fee extent inconsistent wife such Unit DesignatioD. 
No Partoer shall have any preemptive rights or other rights to acquire any Units sold by t ^ Partnei^tp. 
Each Limited Partoer acquiring additional Units hereby agrees to make additional Capitol Contributions 
to the Partoership in fee amount agreed iqion at fee time of such offer and sale. 

ARTICLE 4 
ALLOCATIONS. NET CASH FLOW AND DISTRIBUTIONS 

4.1 Allocations. 

(a) ID Genera]. The recognition and classification of the items of ittcotne» gain, loss 
and deduction of the Partoership (whefeer recognized prior to or during Winding Up) shall be fee same 
for purposes of this Stsction 4.] as their I'ecogaition and classification for federal income tax purposes 
determined (i) without regard to any Secdon 754 Election which may have been made, (li) wifeoutregard 
to any provisioa of fee Code which provides feat an item of incornc or gain Is not includable in gross 
income or that an expenditore is not deductible or chargeable to a coital account, aiKl (iii) wifeout regani 
to any items allocated pursuant to Section 4.1(e). 

(b) Net Income. Subject to fee terms of any Unit Designation(s) covering any 
outstanding Units firom time to time. Net Income shall be allocated in the following priority: 
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(i) First, to each Partner in proportion to, and to fee extent of, fee amount by 
which (A) fee amount of fee cumulative Net Loss allocated to each Partner pursuant to 
Section 4.l(d)(i), if applicable, and next pursuant to Section 4.1(c), exceeds (B) fiie 
cumulative Net Income feeretoforc allocated to each Partrver pursuant to this Section 
4,l(bXi);and 

(ii) Second, to fee Partoers in accordance wife their respective Percentage 
Interests. 

(c) Net Loss. Subject to fee terrns of any Unit DesignatioD(s) covermg any 
oatsUmding Units fiom time to time. Net Loss shall be allocated to fee Partoers in accordance 
wife feeir respective positive Capital Account balances. 

contrary: 
(d) Restrictjons on Allocations. Notwifestanding anything in this Section 4,1 to fee 

(i) The Net Loss allocated to a Partoer pursuant to Section 4.1(c) shall not 
exceed the maximum amount of Net Loss that can be so allocated wifeout causing such 
Partn^ to have an Adjusted Capital Account Deficit at fee ̂ )d of fee year. All Net Loss 
in excess of fee limitation set forfe in feis Section 4.1(d)(i) shall be 4llocated to fee 
General Partoer. 

(ii) In fee event a Partaer receives any adjustments, allocations or 
distributions described in Treasury Regulations § 1.704-1 (b) (2) (li) (d) (4), (5) or (6), 
items of Net Income shall be specially allocated to such Partoer in an amount and maimer 
sufficient to ethninate, to fee extent required by fee Treasury Regulations, tiK Adjusted 
Capital Account Deficit of such Partaer as quickly as possible, 

(iii) In the event a Partner has an Adjusted Capital Account Deficit at fee Hid 
of any Accoanting year, such Partner shall be specially allocated items of Net Iiicome in 
the emount and manner sufficient to eliminate, to fee extent required by Treasury 
Regulations, (he Adjusted Capital Account Deficit of such Faring as quickly as possible. 

(iv) Notwithstanding any ofeer provisiori of this Agreement, but subject to 
fee exceptions set forth in Treasury Regulations § 1.704-2(f){2), (3), (4) or (5), if feeie is 
a net decrease in Mmimum Gam during an Accounting yeai-, ihe Partners must be 
allocated items of Net Income for such year (and, if necessaiy, subsequeiU years) in fee 
proportion to, and to fee extrait of, an amount equal to such Partoer's share of fee net 
decrease in Minimum Gain (as such share is determined in accordance wife Treasuty 
Regulations § 1.704-2(^(2)). The Minimum Gain charge back shall ccaisist first of Net 
Income from the disposition of Partnership assets subject to nomecourse liabilities of fee 
Partoership wife the remainder of the Minimum Gain charge back, if any, made up of a 
pro rata portion of the Partoership's other items bf income or gain for such year and shall 
be determmed m accordance wife Treasury Regulations §§ L704-2(f)(6X l-704-2(g)(2) 
and L704-2Q)(2)(iX or any successor provisions. If such Net Income fiora the 
disposition of Partnership assets exceeds fee amount of Minimum Gam charge back, a 
proportionate share of each item of such Net Income shall constitute a part of fee 
Minimum Gain charge back. 

(v) . Notwifestanding any ofeer provision of feis Agreement, bat subject to 
referenced in Treasmy Regulations g L704-2(iX4X if feere is a net the exceptions referenced in Treasmy 
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decrease in Partner Mmimum Gain feiring any year, items of Income land gam for such 
year (and, if necessary subsequent years) shall first be allocated to each Partom* with a 
share of that Partner Minimum Gain in proportion to, and to the extent of, an amount 
equal to such Partoer's share of fee net decrease in Partoer Minimum Ĉ aln (as such share 
is determined in accordance wife Treasury Regulations § 1.704-2(1X4)). The items to be 
so allocaled shall be determined in accordance wife Treasury Regulatiol)s § L704-2(i)(4), 
or any successor provision. 

(v() Nonrecourse Deductions for any taxable year shall be allocated among 
the Partoers m the same manner as are fee ofeer Profits and Losses of the Partnership for 
such year. Partaer Nonrecourse Deductions for any taxable year should be aUocated 
among fee Partoers in accordance wife Treasury Regulations § 1.704-2(iXl)-

(vii) The allocations set forfe m feis Section 4.1(d) ("Regulatory Allocations") 
are intended to comply wife certain rcquirMoenls of Treasury Reguhitions §§ 1.704-1 and 
1.704-2. Notwithstanding any ofeer provision of feis Section 4.1 (other than the 
Regulatoiy AllocatictasX fee Regulatory Allocations shall be taken into account in 
allocating other Met Income and Net Loss among the Partnra-s so that, to the extent 
possible, fee net amount of such allocations of ofeer hict Income and Net Loss and fee 
Regulatory Allocations to fee Partoers shall be equal to fee net amount feat would have 
been allocated auwng the Partoers if fee Regulatory Allocations had not occurred, 

(e) Section 7Q4(c). Items of income, gam, loss, and deduction wife respect to an 
asset contributed to fee Partoership by a Partner that has a fair maiket value (as set forth in this 
Agreement, or if not set forfe in this Agreement, as determined by fee General Partoer) atfee time of such 
contributioa which is different fiom its adjusted tax basis shall, for tax purposes only, be allocated among 
the Partners in the manner provided under Section 704(c) of fee Code and Treasury Regulations 
feereunder so as to take into account any variation between fee basis of fee property to the Partoer^tp 
and its fair market value at fee time of contribution. Such allocations shall be made in accordance wife the 
traditional mcfeod set forfe in Treasury Regulations § 1.704-3(b). 

4^ Computation of Capital Account The balance of fee "Capital Account*" of a Partoer as of 
fee Effective Date is as set forfe on Exhibit I and, in addition to fee adjustments contentfteed in Section 
4.6, as of any subsequent date is increased by (i) fee amount of cash contributed by feat Partoer to the 
Partoership on or prior to feat date (other fean fee satisfaction by Sloan of his capital commitment that is 
aheady reflected on Exhibit 1); (ii) the fair naaiket value (as set forfe m feis Agreement, or if nc^ set forth 
in feis Agreemem, as determmed by fee General Partaer) of any property (reduced by any liabilities 
which are assumed by fee Partoership or to which such property is subject) which is contributed by that 
Partaer to fee Partnership on or prior to feat date; and (iii) any item of Partnership income or gain which 
i.̂  allocated to such Partoer pursuant to Section 4.1 on or prior to feat date; and is decreased by (a) any 
Partoership deduction or loss which is allocated to such Partner pursuant to Section 4.1 on or prior to that 
date; (b) the amount of cash distributed by fee Parinership to such Partoer on or prior to that dat^ and 
(c) fee fair market value (as set forfe in feis Agreement, or if not set forfe in feis Agreement, as 
determined by tho Geneml Partner) of any property (reduced by any liabilities which are assumed by tl^ 
distributee Partoer or to which fee property is subject) which is disuibuted by fee Partnership to fee 
Partaer on or prior to that date. For Capital Account purposes, depreciation, cost recovery deductkms and 
gain or loss ou a sale or ofeer disposition shall take into account fee book basis, and sot fee tax basis, of 
fee assets of fee Partoership. Allocations pursuant to Section 4.J(e) shall not be taken into account for 
Capital Account purposes. 
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4.3 Distributions. Except as ofeerwise provided m Section 7.4 herein, and subject to the 
terms of any Unit Designation(s) covermg any outstanding Units from time to time, the General Partner 
shall distribute Net Cash Flow at auoh times as it may determine in its sole discretion. Subject to the terms 
of flay Unit Designation(s) covering any outstanding Units from time to time, distributions of Net Cash 
Flow shall be made to fee Partoers in proportion to feeir respective Percentage Interests. However, 
subject to fee tenns of any Unit Designation(s) covering any outstanding Units from time to time, 
distributions of Net Cash Flow which is derived in whole or in part finm a Liquidating Event, shall be 
made in accordance wife positive Coital Accoxmt bnlaflces in accordance with Sectiou 7.4. 
Notwifestanding anyfeing b this Section 43 to the contraiy, to fee extent that there is Net Income 
aUocated to tlie Partners holding any class or series of Ujiits, ofeer than Net Income allocated in 
accordance witii 4.1(b)(0 above, fee General Partaer shall be required to make distributions of Net Cash 
Flow to fee holders of such class or series of Units in an amounl sufficient to pay fee federal income tax 
liability incuired by the Partners wife respect to fee Net Income so allocated to feem for the prior tax year 
(ofeer fean Net Income allocated under Section 4.1(b)(i)), assuming that all such Partners are taxed at a 
35?^ marginal rate. Subject to fee terms of any Unit DBStgnation(s) covering any outstanding Units fiom 
time to time, such distributions shall be made in proportion to feeir respective Percaatage Diterests, unless 
such Net Income results fi^m a Liquating Event, in which event, subject to fee terms of any Unit 
Dcsignation(s) covering any outstanding Units from time to time, such distributions shall be made in 
proponion to the positive Coital Account balances of fee Partoers. 

4.4 Allocations Sub^^guent to Assierunent To fee extent permitted by fee Code, Net Income 
or Net Loss and ofeer items attributable to a Partoership Interest acquired by reason of an assignment 
from a Partner shall be allocated or adjusted between fee assignor or the assignee based uppfl dfecr (i) the 

, ^ ^ length of time m any Accounting year of the Partoership diuing which die assigned Partnership Interest 
i \ was owned by each of feem, determined wife reference to fee effective date of fee assigrunaot or (ii) an 

inberim closing of fee Partnership's books at assignor's sole expense. Such manner of allocation or 
adjustment shall be determined by fee assignor, wife fee consent of fee General Partner, which consent 
shall not be unreasonably withheld. 

4.5 Varying Interests. In the event feat fee Partners are admitted to the Partoership on 
different dates during any Accounting year or if the Partoership Interest owned by fee Partners vary on 
different dates during any Accounting year, Net Income or Net Loss for such Accounting year shall be 
allocated among fee Partners in proportion to each Parmer's respective owner^ip of the Partnership 
Interest from time to time during such Accounting year in accordance wife Code Section 706, using any 
convention permitted under such Code Section and selected by fee General Partner, For purposes of 
determining Net tocome or Net Loss allocable to any period, all Partnerslup items of income, gain, loss, 
deduction and crefe't shall be d^ermined on a daily, monthly or ofeer basis, as detennined by fee Geneml 
Partner using any permissible method under Code Section 706 and fee 1 reasuiy Regulations promulgated 
feereunder. 

4.6 Revaluations of Partner?ibip Assets. 

(a) Consistent whh fee provisions of Treasury Regulations Section 
1.704-1 (bX2)(ivX0j and as provided m Ms Section 4.6, fee fair market value of ell of fee 
Partoeiship's assets (net of liabilities of the Partnership) shall be adjusted upward or downward 
(resulting in corresponding adjustments to the Capital Acc<mnts) to reflect ai^ uoreallzed gam or 
umealized loss attributable to such Partoership property, as of the times of the adjustments 
provided in Section 4.6(b), as If such unrealized gain or unrealized loss had been recognized on 
an acfoal sale of each such property and allocated pursuant to Section 4.1. 
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(b) Such adjustments shall be made as of fee following times: (i) immediately prior 
to fee acquisition of an additional interest in fee Partoership by ar^' new or existing Partoer in 
exchange for more than a de minimis Capital Contribution; (li) immediately prior to fee 
distribution fay fee Partoership to a Partoer of more fean a de minimis amount of property as 
consideration for an interest in fee Partoership; or (iii) immediately prior to fee liquidation of fee 
Partoership withm fee meaning of Treasury Regulations Section L704-l(b)(2XtiXg)j provided, 
however, that adjustmems pursuam to clauses (i) and (iij above shall be made otiiy if fee General 
Partner determines feat such adjustments are necessary or ^qipropriate to reflect fee lelative 
economic interests of fee Partoers m fee Partoership. Nofelng herem .shall require the General 
Partner to make adjustments pursuant lo clauses (i) and (ii) above in the event of the ex^mse of 
an option to acquire a Partnership Interest wife an exercise price based iqjon tbc feir maxket value 
of fee subject Partnership Interest at the time of grant will not require. 

(c) In accordance wife Treasuty Regulations Section L704-l(bX2)(iv)(e), tiie feir 
market value of Partnership assets distributed in kind shall he adjusted upward or downward to 
reflect any Unrealized gain or unrealized loss attributable to such Partoership prpperfy, as of fee 
time any such asset is distributed, 

(d) la determining unrealized gain or unrealized loss for purposes of this Section 4.6, 
the aggregate cash amount and fiiir maricet value of all of fee Parto^ship's assets and liabilities 
(including cash or cash equivalents) shall be determined by the General Partoer using such 
reasonable mcfeod of valuation as it may adopt or in fee case of a liquidatmg distribution 
pursuant to Article 7 by fee Liquidator using such reasonable methods of valuation as it may 
adopt The General Partner or (he LiqukJator, as fee case may be, shall allocate such aggregate 
value among the assets of the Partoership (in such manner as feey determine ia then sole and 
absolute discretion) to arrive at a fair market value for individual properties. 

(e) Notwifestanding fee fbregoing provisions of this Section 4.6, the fair maiket 
value of all of fee assets of fee Parmcrship (net of liabilities of fee Paftaership) shall be calrailatcd 
in good faife by fee Geneml Partoer. In determining fee Fair market value of the assets of fee 
Partoership, fee General Partner may, but is not required to, seek and rely on fee advice and 
opinions of professional aĵ jraJsers and accountants as fee General Partaer, in its discretion, 
deems advisable or appropriate. 

ARTICLE 5 
ACCOUNTING AND TAX MATTERS 

5.1 Accounfeig Records. AccountinjE Year, Ihe hooks and records of li© Partnership shall 
be kept on such basis of accounting as fee General Partner may determine from time to tintie. Such books 
and records shall be maintained by refer^ce to an accoimting year which shall be fee calendar year. The 
General Partner shall keep or cause lo be kept full and proper accounts of all transactions of fee 
Partnership m accordance wife fee accounting principles described la this Section 5.1. 

5.2 TnsDectipî . The books and lecoixls of the Partoer^p shall be maintained at fee 
Partoership Office. The General Partoer shall have fee right lo i-easonabfy restrict access to fee books and 
records of fee Partoership (bofe with respect to fee type of informadon available and the maimer of 
access). 
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S3 Tax NMers.. Subject to fee control and direction of the (jenera! Partaer, fee Generai 
Partner shall be fee Tax Matters Partnei '̂ of fee Partnership witiiin fee meaning of Section 6231(aX7) of 
the Code and any regulations issued thereunder, unless fee Code or fee regulations issued thereunder 
require another person to be fee tax matters partner. The Tax Mattes Partner shall prepare and file (or 
cause to be prepared and filed) all income tax returns of fee Partoership, and shall fiirrash copies feereof 
to fee Partoers. After fee receipt of a final partoership administrative adjustment for a taxable year, fee 
Tax Matters Partner will not file a '"petkion for reacgustment of the partoership items,** wifein fee 
meaning of Section 6226 of fee Code, in any court ofeer fean fee United States Tax Court, without the 
conssm of fee General Partner. Furtl^r, the Tax Matters Partner will not agree, pumuant to Section 
6229(b)(1)(B) of the Code, to extend fee period for assessing any tax hnposed by subtitle A of the Code 
with respect to any Person which is attributable to any Partnership item (or afifccted items) of the 
Partnership wifeout fee consent of the General Partner, The reasonable expenses, if any, v»*ich fee Tax 
Matters Partner incurs in fulfilling its responsibilities under feis Section S3 shall be esxpenses of fee 
partnership. 

5.4 Income Tax Elections. The General Partner shall have fee right to make any applicable 
elections under fee Code on behalf of the Partoership, inchiding any election under Treasury Regulations 
§ i.754- 1(b) to adjust fee basis of Partotaship property in the manner provided in Treasury Regulations § 
734(b) and 743(b) of fee Code (a "Section 754 Election"). 

ARnCLE6 
TRANSFERS OF PARTNERSHIP P ĴTERESTS: COVENANTS OF PARTNIlgRS 

^•1 Transjers of Partoership Interests. No Partaer may sell, assign, transfer, mortgage, 
pledge, collaterally assign, convey, dooate. contribute, grant an equity interest in or ofeerwise dispose of 
or alienate (hereinafter collectively called "Transfer") all or any part of its Partoership toterest unless such 
Transfer is effected as follows: 

(a) fee Transfer i& approved in writing by fee General Partner; 

(b) the Tiansfef is made pursuant to Section 6.2; 

(c) fee Transfer is made pursuant to Section 6.3; 

(d) fee Transfer is made pursuant to Section 6.4; or 

(e) wife respect to any Units other fean Common Units, such Transfer is made 
pursuant to fee provisions of tlw Unit Designation covea-mg such Units. 

Additionally, each Limited Partoer that is a Special Rirpose Fjrtity agrees that prior to the 
termination and dissolution of fee Partoership feal such Limited Partner (i) wiD prevent each ownra- of 
such Limited Partoer fiiom Transferring any interest in such Limited Partaer (including an eqm'ly intwest) 
and will prevent each owner of such Limited Partaer from gtanlhig any option or other ri^ to acquire, 
including upon exercise or conversion, any interest m such limited Partner (including an equity interestX 
and (it) will not issue any interest m (Incbding equity securities of) or grant any option or ofeer right to 
acquire, including upon exercise or conversion, any interest in (including cquhy securities of) such 
Limited Partner, without first obtatoingthe approval of fee General Partner. 

Any attempted Transfer in violation of fee provisions of this Article 6 shall be void ab initio. 

^ 
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62 Right oF First Refusal. 

(a) If, at any time after fee date feat is five (5) years after any holder of Common 
Units first becomes a Partner or such ofeer time period as may be provided in any Unit Designation^ such 
holder (herein referred to as "Seller*') receives from a single, third party Qualifying Pmehaser (as defined 
below) a bona fide written ofler to purchase all (but not less fean all) of the Selleî s Commcm Units 
(herein referred to as fee 'Troposal") for consideration consisting exclusively of cash, a promissory note 
fi-om the purchaser, or a combination thereof, which Proposal the Seller desires to accept in good feife, 
fee Seder shall give Elder, fee Partnership and the other Partoers (herein referred to |as the ''Offeree 
Partners") written notice of fee Seller's good faife intention to sell such Common Units (fee **Offcred 
Uhits'O pursuant to fee Proposal, v^ich notice shall state fee name and address of the proposed pnrdiaser, 
a certification feat fee proposed purchaser is a Qualifying Purchaser, fee price and all of die terms and 
conditions of fee Proposal received by fee Seller, and shall state that the notice is being given pursuant to 
feis Section. A copy of fee written offer, and any proposed sales agreement and/or ofeer documents, from 
or wife fee proposed purchaser shall be provided wife the notice. Notification of fee Proposal to Eld^, 
the Partoership and fee ofeer Partoers in fee maimer set out above shall constitute an offw- (fee "Offer'') 
by the Seller to sell the Ofiered Ututs to Elder, fee Partoership and the Ofleree Partoers at fee price and 
upon fee terms set forth in the Proposal. As used herein, the term ''Qualifying Purchaser" shall mean 
Person who is not engaged in, and does not propose to engage in, directly or mdirectly, any activity that is 
proscribed under Section 6.11 of feis Agreement (or any successor provision feereto). 

(b) Commencing wife fee date of delivery of said notice. Elder shall have fee first 
option fbr a period of thirfy (30) days to agree m writing to purchase sH or any portion of fee Off^ed 
Units upon the tsims set forth in fee Proposal, subject to die remaining provisions of feis Section. Elder 
shall have fee right to assign his rights under feis Section to any ofeer P^son. 

(c) If Elder does not accept the Offer wifein fee applicable time period described 
above, or accepts the Offer for less than all of the Offered Units, he shaH notify fee Pattoraship of its 
option to accept fee Offer. Commencing wife fee date of delivery of said notice, fee Partnership shall 
have fee option for a period of feirty (30) days to agree in writmg to purchase all or any portion of fee 
Offered Units as to which Elder has not exercised his option upon fee terms set forth m fee Proposal, 
subject to the remaining pmvislotxs of this Section. The Partnership shall have fee right to as£ugn its 
rights under this Section to any ofeer Person. 

(d) If neifeer Elder nor fee Partnership accepts fee Offer whhin the applicable time 
periods described above, or if feey accept the Offer for less fean all of fee Offered Units, the Partnership 
shall notify fee Offeree Partners of feeir option to accept the Offer. Commencing wife fee date of 
delivery of said notice, fee Offeree Partoers shall have fee option for a period of thirty (30) days to agree 
in writing to purchase all or any porfi<m of fee Offered Units as to which Elder and fee Partnership have 
not exercised their respective options upon the terms set forth in fee Proposal, subject to tiie remaining 
provisions of feis Section. The OlTbice Paitaeis shall have fee right to exercise said option in such 
proportions as feey agree upon among fecmselves or, in fee absence of any siKih agreement, in proportbn 
to fee respective Percentage Interests, measured as of fee date of fee Partnership's notice to the Offeree 
Partoers, of feose Offeree Partners exeFcismg such option to purchase. 

(e) If Elder, fee Partoership and/or any of fee Oflferec Partorars elect to purchase all 
or any portion of fee Offered Units, a closing of all such purchases and sales shall be held on or before 
that date which is fee later of: (i) the date feat is sKty (60) days after the date of fee Partoership*s notice 
to fee Offeree Partners pursuant to paragraph (d) abov^ or (ii) the date set out far closing under the tenns 
of the Proposal, At fee closing, fee Offering Partoer will transfer fee Offea^ Units to be sold to Elder, the 
Partnership and/or flie Remaining Partners, as the case may be, free and clear of any encumlffaoces (other 
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fean any encumbrances to be taken subject to or assumed under fee terms of fee Proposal). 

(f) Notwifestanding anything in feis Section 6 to the contrary, i t at fee end of fee 
option periods described above, fee Offer lias not been exerci.sed by Elder, fee Partnerslup and/or fee 
Remaining Partners to purchase all of fee Offered Units, feen fee right to exercise such options shall 
expire and Offering Partaer shall be free for a period of forty (40) days afts" fee expiration of fee Offeree 
Partoers* option period pursuant to paragraph (d) above to sell all, but not less than all, of fee Ofiered 
Units to the prospective purchaser (but ool more than one purchaser) named in the Proposal at the price 
and upon fee terms and conditions set forfe m fee Proposal, subject to fee remaining terms hereof. If such 
Offered Units are not so sold within fee aforesaid forty (40) day period. Seller shdl not be permitted to 
sell such Offeied Units wifeout again complying with feis Section. Seller and any Person who purchases 
Offered Units under feis Section (other fean an existing Partner who purchased pursuant to his right of 
first refusal rights as set out above) shall compfy wife fee applicable requirements s^ forth in fee 
Partoership Agreement relating to Transfers of Units (including, wifeout limitation, fee provisions of 
Sections 6.6 and 6.8 thereof) and shall, as a condition to such purchaser's purchase of fee Offered Units, 
provide the Partoership such information and certifications as the Partoership may request to confirm that 
such purchaser is a Qualifying Purchaser. 

6.3 Option on Occurrence of Operative Event. 

(a) Upon fee occurrence of an Operative Event wittt respect to any Partner (crther 
fean Elder whose Partaeiship Interest shall not be subject to this provision), Elder shall have the option to 
acquire, upon the terms set out in feis Section 6.3, all or any part of fee Partoership hueresl then hekl by 
such Partner; provided that as set forfe in Section 6.4, upon tennlnation of fee marital relationshq> of a 
Partner, such Partoer shall have the first option to purchase all or any part of a Partoership Interest 
obtained by fee foimei spouse. Upon the occunence of any such Operative Event, the Partn^ sulqect to 
such Operative Event (and/or its r^resentative(s), former spouse or fee trustee in banknqib^, if 
applicable) (such Partner, its representativB(s), former spouse and/or fee tntstee in bapkruptcy being 
herein reteried to a.s the ""Subject Partner'O, shall submit a wriUen offer to sell such Partnership Interest to 
Elder by United States Certified Mail, Retora Receipt Requested, whwh notice shall refer to tiic 
provisions of feis Section 6.3. Elder shall have an exclusive c^ion for a period of ninety,(90) days after 
its receipt of such notice to elect to purchase all or any part bf said Partnership InterestiThe aggregate 
purchase price for fee Partnership hiterest elected for purchase shall be an amount equal, to the Agreed 
Price of such Partnership Interest as of the date of such Operative Event less the expenses of appraisal, if 
any, and any disposition costs, which shall be botne by fee Subject Partner (fee 'Turchase Price"). The 
Purchase Price shall be paid over a period of four (4) years in five (5) equal annual installments, wife fee 
first such installment being on fee closing date of such purchase and sale and fee lematulng four (4) 
instalhnents being paid on fee following four consecutive anniversary dates of such closing data, and 
feere shall be no penally for prep^ment, unpaid (Hincipal balances shall bear interest at a variable rate 
per annum equal to fee prime rate of interest putdished fi«m time to time in fee Wdl Street Journal, 
Soufewest Edition, or its successors, in effect from time to time, plus 1%, limited to fee maxunum lawful 
rate. If Elder elects to exercise its option to purchase all or any part of fee Subject Partoer^s Partaerrfiip 
hiterest, a closing shall occur at fee offices of the Partnership on or before thirty (30) days after fee later 
of (i) fee date of exercise of such option or (ii) fee final determination of fee Fair Market Vahie, or at such 
ofeer time and place as the parties may agree. The above notwithstanding, In fee event that fee Operative 
Event result from fee lennination of fee Subject Partaer's employment or engagement with fee 
Partnership for Cause at any time, or such Subject Partner resigns his empkrymwit or ecgagera«it wife 
the Partoership on or before December 31, 2009, or fee Operative Event arises from fee Subject Partner's 
material breach of feis Agreement, fee Purchase Price shall be paid in ten (10) equal annual installments 
over a period of nine (9) years after the closing of fee sale rafeer than four (4) years (vrife fee first 
installment due upon fee closing of such purcha.-iB and fee remaining payments on eacb soibsequeat 
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anniversary thereafter). At such closing, fee Subject Partner and/or the tmstee in bankruptcy (if 
applicable) shall deliver such instruments of transfer as Elder may reasonably requhe so as to transfer tiie 
Subject Partoer's Partnership hiterest to Eider in exchange for Elder's agreement to pay fee Purchase 
Price herem provided. Elder shall gram the Subject Partner a security intenest in fee Subject Partaer's 
Partoership Interest purchased by Elder, to be evidenced by a security agreement in a form reasonably 
acceptable to Elder and fee Subject Partner. The payment to be made to fee Subject Partoer or its 
representative pursuant to feis Section 6,3 shall be in complete liquidation and satisfactioa of all fee rights 
and interest of the Subject Partaer (and of all Persons claiming by, through, or uod^ fee Subject Parttiec) 
in and in respect of the Partnership, including, without lunitation, such Partoership Interest, any rights in 
specific Partoership property, and any rights against the Partnership and (insofer as fee affairs of fee 
Partnership are concerned) against the Partoers. Elder shall have fee right to assign his rights hereunder 
to any o feer Person. 

(b) In fee event that Elder does not elect to exercise fee option upon fee occurrence 
of an Operative Event pursuant to feis Section 6.3 within such ninety (90) day time period or elects to 
exercise such option, but does not elect to purchase all of the Subject Partoer's Partnership Interest then 
the Partnership shall have the option to acquire, upon thd terms set out in feis Secdon 63, all or any part 
of fee Paitaeriihip Tntcrest of fee Subject Partoer not elected for purchase by Elder. Upon fee expiration 
of snch nmety (90) day time period as provided hi Section 6.3(a) or upon fee cariier receipt of written 
nodce from Elder feat he has either elected not to exercise his option pursuant to Section 63(a) or elected 
to purchase less than all of the Subject Partner's Partnership Interest, fee Subject Partoer shall submit a 
written offer to sell fee Partoership Interest not elected for purchase by Elder to fee Partoership by United 
States Certified Mail, Retum Receipt Requested, which notice shall refer to fee provisions of feis Section 
6.3. The Partnership shall have an exclusive option for a period of sixty (60) days after receipt of such 
notice to elect to purchase all or any part of the Partoership Interest not elected for puichase by Elder. The 
aggregate purchase price for fee Partoership Interest being purchased by the PaitneisHip shall be an 
amount equal to fee Purchase Price of fee Partnership Interest being purchased by fee Partoerslup- The 
Purchase Price shall be paid in five (5) equal annual instdhnente over a period of four (4) years (or ten 
(10) equal annual installments over a term of nine (9) years in fee event such purchase is in connection 
wife the Subject Partaer resigning on or before December 31,2009 or being terminated for Cause at any 
time), with fee first such installmeat bemg on the closing date of such purchase and sale and the 
remainmg four (4) instalhnents being paid on fee folloiving four consecutive anniversaiy dates of such 
closing date, and there shall be no penalty for prepayment; unpaid principal balances shall bear interest at 
a variable rate per amimn equal to fee prime rate of interest published fh>ra time lo time m the Wall Street 
Journal, Soufewest Edition, or its successors, in effect fiT)m time to time, plus 1%, limited to the 
maximum lawfol rate. If the Partnership elects to exercise hs optica to purchase fee Subject Partaer's 
Partoerehip Interest, a closing shall occur at the offices of the Partnership on or before feirty (30) days 
after the later of (i) fee date of ex^cise of such option, or (iO fee final determination of Fair Market 
Value, or Oii) at such ofeer time and place as the parties may agree. At such clo^g, die Subject Partaer 
and/or fee trustee in bankruptey (if applicable) shall deliver such instalments of transfer as Partner^ip 
may reasonably require so as to transfer the Subject Partoer*s Partoership Interest to the Farta^:^ip in 
exchange for fee Paitaership's agreement to pay fee Purchase Price herein provided. The payment to be 
made to fee Subject Partaer or Its re|Hescntative pursuant to this Section 63 shall be in complete 
liquidation and satisfiiction of all fee rights and mterest of fee Subject Partoer (and of all P^sons claiming 
by, throu^, or under fee Subject Partner) in and in respect of fee Partnerships including wltiwut 
limitation, such Partnership Intwest, any rights in specific Partnership property, and any rights against fee 
Partoership and (Insofar as fee af&irs of the Partoership are concerned) agahist fee Partoers. The 
Partnerahip shall have the right as determined by fee General Partner, to assign its rights hercundo' to any 
ofeer Person. 
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(c) in the event that Elder and fee Partoership do not elect to exercise the option 
upon fee occurrence of an Operative Event pursuant to tiiis Section 63 wifhin fee applicable time periods 
or elect to exercise such option, but do not elect to purchase all of fee Subject Partoer's PartoersJup 
Interest, feen tlic remaining Partoers (fee '̂ Nonsubject Partoers") shall have the option to acquire, upcm 
the terms set out in feis Section 6.3, all or any part of fee Partoership Interest of the Sul^ect Partner not 
elected for purchase by Elder and fee Partoership. The purchasing Nonsubject Partoers shall have fee 
right to exercise said option In such praporttcKis as they agree upon among feemselves or, in the absence 
of any such agreement, in proportion to their respective Percentage Interest as reflected by fee Partoership 
books on the date the Partnership's option expires. Upon fee e3q>iniiion of such sixty (60) daytime period 
as provided in Section 6.3(b) or upon fee eariier receipt of written notice from the Partoership that it has 
eifeer elected not to exercise its option pursuant lo Section 6.3(b) or that it and Eld^ elected to purchase 
less than all of fee Subject Partaer's Partnership hiterest, the Subject Partoer shall submit a written ofer 
to sell the Partnership Interest not elected for purchase by fee Partnership and Elder to fee Nonsubject 
Partners by United States Certified Mail, Return Receipt Requested, which notice shall refer to fee 
provisions of this Section 63. The Nonsubject Partners shall have an exclusive option for a period of 
sbcty (60) days after receipt of such notice to elect to purchase all or any part of fee Partriership Interest 
not elected for purchase by Elder and the Partoership. Tiie aggregate pim^hase price for fee Partnership 
Interest being purchased by fee Nonsubject Partoers shall be an amount equal to fee Purchase Price, with 
each Nonsubject Partaer paying an amount equal to his prcportioQate share of the Purchase Price (based 
upon fee respective portion of the Partaership Interest being purchased by such Nonsubject! Partner). The 
Purchase Price shall be paid over a period of four (4) years (or ten (10) aruiual installments in fee event 
such purchase is in cormection wife fee Subject Partaer resigning on or before December 31, 2009 or 
being temiinated for Cause at any time) in equal annua] installments, with fee first such mstallmenl being 
on the closing date of such purchase and sale arul fee remaining four (4) installments being paid cm fee 
following four consecutive anniversary dates of such closing date, and feere shall be no penalty for 
prepayment; unpaid principal balances shall bear interest at a variable rate per annum equal to the prime 
rate of interest published from time to time in the Wall Street Journal, Soufesvest Edition, or its 
successors, in effect from time to time, plus 1%, limited to the maximum lawful rate. If the Nonsubject 
Partners elect to exercise feeir option to purchase fee Subject Partner's Partoership Interest, a closing shall 
occur atfee offices of fee Partoership on or before feirty (30) days after fee later of (i) fee date of exercise 
of such option Or (it) fee determination of fee Fair Market Vahie of fee subject Partoership Interest, or at 
such other time and place as fee parties may agree. At such closing, the Subject Partner and/or fee tmslee 
in bankruptcy (if applicable) shall deliver such mstruments of transfer as the Nonsubject Partoers may 
reasonably require so as to transfer the Subject Partoer's Partoership Interest to fee Nonsubject Partners in 
exchange for fee Non-'nibject Partners' agreement to pay fee purchase price herein provided. The 
Nonsubject Partners who elect to exercise feeir option to purcliase the Subject Partner's Partnership 
Interest shall grant fee Subject Partner a security interest in fee Subject Partoer's Partner^ip Interest 
purchased by such Subject Pailner, to be evidenced by a staourity agreement in a form leasooably 
acceptable to fee General Partoer, such Nonsubject Partoers and fee Subject Partoer. The payment to be 
made to fee Subject Partoer or its represratative pursuant to feis Section 63 shall be in complete 
liquidation and satisfaction of all the rights and Interest of fee Subject Partner (and of all Persons claiming 
by, through, or under fee Subject Partoer) in and in respect of the Partnership, including, wifeout 
limitation, such Partnership Intwest, any rights in specific Partoership property, and any rights against fee 
f artncRhip and (insofar as die affairs of the Partnership are concerned) against fee Partners. 

(d) Prior to or upon fee occufrence of any Operative Evait which shall cause, or 
threaten to cause, fee involuntary disposition of any Partoer's Partoersto'p Interesl (or any portion feereof 
or interest therein), the Partnra- subject feereto (or his or her representative) shall send written notice 
feereof to fee Partoership, by certified or rcgistc^d mail, retum receipt requested, disclosing la fiill fee 
natore and details of such actual or threatened involuntary disposition, and the provisions of Section 63 
shall appty; provided, feat fee option of fee Parinership pursuant to Section 63 shall extend for sixty (60) 
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days from fee later of such involuntary disposition or fee sending of such notice, 

(e) In fee event of an Operative Event and less fean ail of the Sobject Partaer's 
Partaership Intei^t is purchased pursuant to feis Section 6.3, fee Partaership Interest shall remain subject 
to fee transfer restrictions contained in Secdon 6.1. 

(f) Notwifestanding any provision in this Section 6.3 to fee contrary, if the Subject 
Partoer fails to timely submit a written offer to Elder, tiic Partaeiship or the Nonsubject Partners, as the 
case may be, under feis Section 6.3, and Elder, the Partnership or fee Noiusubject Partoers become aware 
of events feat obligate the Subject Partner to make such an offer. Elder, fee Partnership or fee Nonsubject 
Partoers, as fee case may be, may send fee Subject Partner notice of such failure to campty herewife and 
the Subject Partaer shall be deemed to have made the offer to sell .such Paitoersh^ Interest in accordance 
vrith fei.^ Section 6.3. 

6.4 Option Upon Termination of Marital Relationship. If the marital relationship of a 
Partaer is terminated by death or divorce and such Partaer does not succeed to his or her spouse's 
community interest in fee Partner's Partaership Interest (or any part feereof), such Partner shall lave Ihe 
first option to purchase all or any part of his or her .spouse's interest in such Partnership Interest, and, 
upon such Partner's election to exen>i.sB such option, his or her spouse or fee executor or administrator of 
such spouse's estate shall be obligated to sail the Partnership Interest elected fru: purchase to such Partaer. 
The price at vfeJch such interest shdl be purcliased shall be an amount equal lo the Purchase Price as 
would be determined as provided in Section 63 hereof, as if an Operative Event had occurred (and for 
purposes of determining fee "Agreed Price," such Partoer's spouse shall be deemed the "Subject Partoer" 
and such Partner shall be deemed fee '̂ Nonsubject Partoer"). The Purehase Price shall be paid over a 
period of five (5) years in equal annual instdhnents, with fee first such installment being on the date that 
is one (1) year after die closmg date of such purchase and sale, and feere shall be iio penalty for 
prepayment; unpaid principal balances shall bear interest at a variable rate per annum equal to fee pnnie 
rate of interest published from time to time in the Wall Street Journal, Soufewest Edition, CM- its 
successors, in effect from time to time, plus 1%, limited to tiie maximum lawfol rate. Such option musrt 
be exercised wifein ninety (90) days after such deafe or divorce. Should such Paitoer fsi] to exorcise such 
option witbin such ninety (90) day period, such failure sliall constitute an Operative Event hereunder, and 
fee provisions of Section 6.3 shall applj^ provided, however, fee failure of Elder to purchase such 
Partaership Interest from his spouse shall not constitote an Operative Event hereunder. 

6.5 Certain Representations and Covenants of Fartogs. Each Partner feal is acquirkg a 
Partaership toterest in connection wife fee execution and delivery of feis Agreemetit, by execution of feis 
Agreement, and each assignee or transferee of a Partner by acceptance of the ri^ts and kterests of his 
assignor or transferor in the Partnwship, represents, warrants to, covenants and a^iees wife fee 
Partoership and fee Partners as follows: 

(a) Such Person or his representative has extensive knowledge and experience in 
investing in ventores similar to feat of fee Partoership and is c^)able of evalaatmg fee merits and risks of 
an mvestment in fee Partoership. Such Person is able .to bear the economic risk of an investment in Cbe 
Partnership, including the risk of holding indefinitely any Partaership Interest acquired by snch P^son. 

(b) Such Person has relied on his or its own represematives (mcluding appropriate 
professional advisors) for legal, tax and investment advice in evaluating an investment in fee Partnership 
and has not relied on anofeer Partoer for such advice. Such Person or his representative has been a£forded 
full access to the Partnership's records and affairs for purposes of investigating an investment in tiw 
Partoership, and all information requested by such Person or his representadve conceming the Partnership 
has been supplied. 
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(c) Such Person recognizes that fee Partnership b engaged m an ehteiprisc of high 
and inherent risks and feat no governmental agency has made any finding, investigation or determination 
relating to the fairness of this Agreemeni or fee suitability for any purpose of an invesOnent in fee 
Partoership. 

(d) Such Person is acquiring its Partnership IntM^ for his own account, for 
investment, and not wife a view to resale or assignment or subdivision thereof. Notwifestanding any 
other provision of feis Agreement to the apparent contrary, such Person shall not sell or assign any 
Partnership Interest in fee absence nf an effective registration statement under the Securities Act of 1933, 
as amended (the '̂Securities Act"), which is not contemplated, or an opinion of counsel sajtisfectory to fee 
General Partner feat any such proposed sale or assignment does not violate the Securities Act or fee 
registration provisions of any securities law, state or federal, applicable th&reto. 

Each Partoer or such Pers(m agrees to indemnify and hold hannless fee Partaershq> and fee ofeer Partoers, 
feeir respective agents and representatives, and the controlling Persons of each of the fOTegoing, from and 
against any and all loss, claims, damage or liability dkectly or indirectly related to, arising from or 
incurred in connection wife any breach of the foregoing representations and v^arranties (inctadtag any 
misrepresentation or omission related feereto, whefeer existing on fee date hei-eof or subsequent h^eto) 
by such Person, ta the event of any rescission of fee sale of a Partoership Interest lo a Partaer, the Coital 
Contributions or any other funds of such Partner held by fee Partnership or its agents may be retained and 
applied in satisfiictionofsuch indemnification obligation. 

6.6 Additional Covenants Conceming Transfers. ID fee everrt of any Transfer of a 
Partnership Interest in accordance wife fee provisions of feis Article 6, each Partner agrees lo cjooperate 
tuUy wife fee Partoer making such Tiansfer in order to fiicilitate such Transfer. Such cooperation 
includes, wifeout limitation, the execution of all appropriate instruments or docum^ts as the General 
Partoer may reasonably require to evidence such Transfer or such Partner's consent feereto. Except as 
ofeerwise required by fee General Partoer, fee Partner making such fransfer shail deliver to fee General 
Partaer a legal opinion, in fonn and substance reasonably satisfectoiy to fee General Partner, of counsel 
reasonably acccjitable to fee General Partoer, to fee effect feat registration under fee Securities Act or fee 
securities laws of any state is not required for such Transfer, or such other evidence feat may be 
satisfactory to the General Partaer to the effect feat any such Transfer will not be in violation of the 
Securities Act or ofeer a^licable federal or state securities laws, or any rule or regulation promulgated 
thereunder, and such ofeer opinions as the General Partner may reasonably require. 

6.7 Effect of Changs in Paitoem. Subjwjt to all of fee provisions of this Agreement, 
admission of any new Partner or fee wifedrawal, deafe, incapacity, dissolution, liquidation, bankrupl<^ w 
substitotion of any Partner shall not interrupt fee continuity of or cause the termtnatioo of fee Partoership. 

6.^ Admission as Additional Limited Partner. The Oeneral Partaer may admit one or more 
Additional Limited Partners to the Partaership upon such terms as fee General Partner may determme, 
and no Limited Partner shall have any preemptive ri^ts or ofeer rights to acquire any Ihii^ sold by the 
Partnership as contemplated in this Section 6.8. Wifeout limiting fee gensnlity of fee fbregoing, in order to 
raise additional capital for fee Partoership or to attract qualified personnel or to reward persomiei 
(collectively, **Key Personnel"), fee General Partner is aufeorized to admit Additional Limited PartncfB 
and to sell (or wife respect to Key Personnel, in exchange for services), additional Unite or grant options 
to acquire additional Units, under such terms and conditions as may be determined by fee General Partner 
consistent wife fee General Partoer's fiduciaiy duty to the PaTtoership. tacldcnt to admrttbig additional 
Limited Partners and notwifestanding anything in this Agreement to fee contrary, the terms of feis 
Agreement may be amended by fee General Partoer wifeout fee consent of fee Limited Partners in <irder 
to provide for fee rights, preferences and duties of such additional Units and such Additional Limited 
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Partoers. 

6.9 Admission as Substitoted Limited Partoer. Any Partoership Interest acquired pursuant to 
any provision of this Article 6 shall constitote a limhed partoership interest following fee Transfer, 
provided feat fee Person acquiring such limited partaership interest shall not become a Substituted 
Limited Partoer except upon fee wriUen appToved of the General Partoer. The General Partaer shall also 
have the discretion as to whefeer or not to admit, as a Substituted l̂ .imited Partots; any successor-in-
interest of an msolvent Limited Partner. Prior to being admitted to fee Partaership as a Substituted 
Limited Partner, a transferee or successor-m-interest of a Limited Partoer shall not have any consent or 
approval rights otherwise enjoyed by fee Limited Partners under this Agreement (including, wifeout 
limitation, under Section 2.2). Aoy Person admitted to the Partaership as a Substituted Limited Partner 
shall, prior to such admission, execute and deliver copies of feis Agreement as feen cooistituted. Upon 
admission, such Person shall be subject to all provision.s of this Agreeoient in fee place of Its transferor as 
if originally a party hereto. Any Partoership Interest transferred pursuant to any provisk)n of feis Article 
6 shall rh.ereafter remain subject to all fee provisions of this Article 6 and feis Agreement. 

6.10 Voluntary Withdrawal. Except m fee ca.se of a Transfer of all or ainy part of ita 
Partnership Interest as permitted by fee foregoing provisions of feis Article 6, fee Ge îeral Parmer 
covenants and agrees that it will not voluntarily withdraw from the Partnership as a Partoer without fee 
prior written consent of each of fee ofeer Partners. 

6.11 Covenant of Confidentialilv: Non-Disparagement: Noncompetition. 

(a) Prior to a Partaer's wifedrawal as a Partoer from fee Partnership, and feereafter 
I ( for a period of three (3) years, such Partaer shall not knowingly divulge, fomish, or nmfce available to 

any third person, whefe«- a natoral person or an entity, or use for his own account or for fee baiefit of 
any third party, wifeout fee prior written consent of fee (general Partner (which conseaat may he given or 
withheld m its sole and absolute discretion), any trade secrets or ofeer confidential or proprietary 
information concerifeig the Partoershqj or any Paitner of the Partnership, or any business of the 
foregoing (whefeer such Partoer has such Information in his memory or embodied in writing or ofeer 
physical form) (collectively, fee "Confidential Information")* including, wifeout limitation, (i) 
information concerning fee operations, systems, services, persottnel and financial af]Sairs of the 
Partoership, (ii) computer software, forms, contracts, agreements, h'teratore or ofeer documeaits 
designed, developed or written by, for, wife or on behalf of the Partner^ip, (iii) fee strategy and the 
methodology and processes used hy the Partaership or (iv) any and all notes, analysis, compilatirms, 
stodies, summaries, and ofeer material prepared by or for the Partoership or cont^ning or based, in 
whole or in part, on any ofeer Confidential Information. Any covenant made pursuant to this Section 
6.11(a) shall be subject ta feet^msand conditions of any separate agreement between fee Partner wid 
the Partoership relating to employment and fee provisioos of services to tiie Partnership. 
Notwifestanding the foregoing, nothing herein shall prevent a Partaer who becomes legally compelled to 
disclose such confidential information by a legal aufeority having competent jurisdiction over such 
Partaer (by special deposition, interrogatory, request for documents, subpoena, civil investigative 
demand or similar piucess; each such process, a "demand") fiom responding to such demand without fee 
Genera! Partaer's prior written ^xmseni] provided, however̂  feat such individual Partner ^mll have given 
fee Partoership written notice of any such demand promptiy after the rec«pt thereof. Each Partaer 
agrees to deliver to fee Partaership any rimo requested including without limitation, upon wifedrawal as 
a Partner all Confidential toformation in whatever forai fee Confidential Information exists as well as 
deliver any ofeer information relating to fee Confidential Information in fee Partoer's possession or 
control. 

The Partners acknowledge aiid agree feal fee engaging in the activities prohibited in Section 6.U(c) 
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below while such Partaer Is a Partaer of the Partnership or during fee one (I) year period following the 
transfer of all of such Partner's Partoership Interests in accordance wife Article 6 (the "Restriction 
Period") is prima facie evidence that fee Partner is using Confidential Information in violation of this 
Section 6.11 (a) and the burden of proof in any proceeding to restrict such activity shall be on such Partner 
to provide evidence feat such activity did not result in the unauthorized use of the Confidential 
Information. 

(b) Piior to fee wifedrawal of a Parmer from fee Partaership, and thereafira' for a 
period of two (2) years, such Partner shall not disparage or defame fee Partoership or fee General Partaer, 
or any of their respective cmrent or former officers, directors, shareholders, partners Or members:, in 
commuoications wilh investors, clients, potential clients, competitors, fee media, or ofecir Persons wife 
whom arry of the above do business or may do bushiess. 

(c) Prior to fee vrifedrawal of a Partner fi^m fee Partnerahip, and for a iS-mcmfe period 
from fee date of such wifedrawal feereafter, unless ofeerwise consented to or waived in iwritiBg by the 
General Partoer or as set forfe in a Um't Designation, such Partner shall not directly or rndirectty, on 
behalf of such Partoer or any ofeer Person: 

(0 compete with, invest in, own, manage, operate, finance <k control, or 
participate in fee ovmership, management, operation, financing, or control of; or be in any 
maimer connected with any Person that is engaged or plans to engage in any activities that are in 
competition vrith fee Core Business, or any related business that fee Partnership isi then engaged 
or has plans to engage, in any state in ^ i c h the Partoership feen condw t̂s husmess, or feen has 
affirmative plans to conduct bnsiness. The foregoing provision shall not apply to investmants in 
shares of slock of a corporation traded on a national securities exchange or on the nadonal over-
the-counter market which shall constitute less than one percent (1%) of fee outstanding shares of 
such stock of such ctnptiration; 

(ii) induce or attempt to induce to leave his or her employment or engagement 
with the Partaership, or employ or ofeerwise engage, any of fee Partners, employees!, consultants, 
agents or independent contractors of fee Partnership (for this purpose fee terms ''employees," 
"coQsultants," "agents," and "independent contractors" shall inchide any pejnsons; having sudi 
status with regani to fee Partner^p at any time during fee sbc (6) moofes preceding any 
solicitation (direct or indirect) in question); and 

(iii) solicit or attempt to solicit, or endeavor to entice any custam^s or 
prospective customers, suppliers, licensees or other business relations of fee Partaership, ctfeer 
directly or indirectly, to divert feeir business to any Person away from, or to cease doing busmess 
with, the Partaership or in any way interfere or attempt to interfere with fee rel^onshlp betsveea 
any such customer or prospective customer, suppUer, licensee or business relation and fee 
Partoership (for feis purpose fee terms "customer," "supplier,'* 'licensee" and "ofeer business 
relation" shall include any Persons havmg such states wife regard to the Partoership at any time 
during fee twelve (12) months preceding any solicitatioin (direct or indirect) in question and 
"prospective customer" means any Person feat, as of such time, fee Partoership has identified as a 
potential customer). 

Each Partner agrees feat this covenant in Section 6,11(c) is reasonable wife respect to its 
duration, geographical area, and scope. Furfeer, fee provisions set forth in Sections 10.2 and 10.3 are not 
oppressive to any Partner nor injurious to fee public 

Any covenant made pursuant to this Section 6,11(c) shall be subject to fee toms and 
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coaditions of any separate agreement between fee Partoer and fee Partoership relating to employm«it and 
the provisions of services to the Partaership that may be entered into concurrent wife or after the 
execution of feis Agrecment. 

(d) Each Paitoer acknowledges that fee raateriai breach or attempted or threatened 
breach by it of any provisions of feis Section 6.11 would cause irreparable injury to fee Partnership not 
compensable in money damages and feat fee Partaership shall be entitied, m addition to all ofeer 
applicable remedies, to obtain a temporary and a pennanent injunction and a decree for specific 
performance of feis Section 6.11 without being required to prove damages or furnish any bond or ofeer 
security. The provisions of feis Section 6.11 shall survive fee termination of thJs Agreement. 

(e) Notwifestanding anyfeing in feis Agreement to fee contraiy, each Partaer (and 
each employee, representative, or ofeer agent of such Partner) may disclose lo any and all p«Bons, 
wifeout limitation of any kind, fee tax treatment and tax structure of (i) fee Partaership and (ii) any of Its 
uansaction.s, and all materials of any kind (inclufe'ng opinions or ofeer tax analyse,-?) that are provided to 
such Partoer relating to such tax treatment and tax stmaure. 

(f) If a Partaer feils to comply wife any of fee provisions of Section 6.11, fee 
partoership and fee ofeer Partners shall be entitied to cease any further payments under Article 6 (wife 
respect to the payment of any Purchase Price from fee sale of fee Partoership Interests) or ofeerwise uncfer 
this Agreement notwifestanding any fmding tiiat fee provision which was violated was prohibited by law, 
invalid or unenforceable; provided, however, no party shall exercise its right lo cease payments hereunder 
unless and until litigation has commenced wife respect to such Partoers obligations under this Section 
6-11. 

(g) Notm'festanding any prevision in feis Agreement to the contraiy, fee Partners 
agree feat fee General Parmer shall have the right to reasonably restrict the Parmers access to fee books 
and records of the Partnership, 

ARTICLE 7 
TERMIMATION. WINDING UP AND TERMINATION 

7.1 Causes-

(a) In Genera}. Each Partaer expressly waives any right which h mighl ofeerwise 
have to terminate fee Partnership except as sel forth in this Section 7.1. The Partnership shall be 
terminated only upon the occurrence of any of fee following events: 

(i) fee wifedrawal, Bankruptey as defined in Section 7.1(b), termination or 
liquidation of fee General Partner; 

(ii) the agreement of a Required toterest lo terminate fee Partnwship; 

(iii) fee occuirence of any other circumstance which, by law, would require 
fee Partnership to be teimlnatcd. 

Nofeing cohlained in dxis Section 7.1 is mtended to grant to any Partaer fee right to taraiinate the 
Partoership at will (by withdrawal or ofeerwise), or to exonerate any Partner fiom liability to fee 
Partaership and the rem^ing Partners if it terminates fee Partnership at will Any termination at will of 
the Partaership shall be in contravention of feis Agreemeni for purposes of fee Act. 
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(b) Bankruptcg .̂ The "Bankmptey" of a Partoer shall he deemed to hflve occurred for 
purposes ofthis Section 7.1 upcm the occuiieoceof aoyof the followmg: 

(i) commencement by such Partoer of any proceeding seeldng relkf under 
any bankruptey or msolvency law, including but not limited to a reorganization, 
arrangement readjustment of debt, receivership, trusteeship or liquidation (hereinafter 
referred to as "Bankruptey Proceedings"); 

(li) acquiescence by such Partaer to any Banknjptcy Proceeding commenced 
or brought against such Partoer by any ofeer party or parties, it bemg deemed that such 
Partner has acquiesced to any such Bankraptcy Proceeding feal is not dcsmissed wifein 
sixty (60) days afler fee commencOTicnt feereof or if such Partner, by action, inaction or 
answer, approves of, consents to, admits the material allegations of any petition fijed in 
connection feerewife or defaults m answerkig any such pedtion; 

(iii) fmal adjudication of such Partner to be bankrupt or insolvent; 

(iv) expiration of sixty (60) days wifeout termination, dismissal or discharge 
of fee appointment of a trustee, receiver or liquidator, wife or wifeout such Partaer*s 
consent, fbr all or any substantial part of fee property of such Partner, whether or not 
including such Partoer*s Partaership Interest; or 

(v) execution by such Partner of an assignment for fee benefit of creditors. 

(c) Limited Partaer. the Bankruptcy, deafe or dtssoliition and liquidation of a 
Limited Partaer shall not result in fee termmation of fee Partnership, but fee rights of such Limited 
Parmer to share in revenues and expenses and to receive distributions of Net Cash Plow shall, upon fee 
happening of snch an event, devolve upon such Limited Partner's legal representative or successors-ia-
interest, as the case may be, subject to this Agreemeni, and fee Partoership shall continue as a lunited 
partncRhip- The Limited Partner's legal representative or successors-in-interest shail be liable for all of 
the obligations of the Limited Partoer. In no event shall the legal represcaifative or successors-ui-kterest 
become a Substitoted Limited Partaer except in accordance wifeArticIe 6. 

(d) Reconstitotion. If fee Partaership terminates pursuant to Secticm 7.1 (a)(i) as a 
result of the wifedrawal, Bankruptey, termmation, dissolution or liquidation of any Genaral Partoer (fee 
"Wifedrawing General PartneO. and if tiiM^ is a General Partaer in addition to the Wifedrawing General 
Partner, the Partnership shall be reconstituted, fee business of fee Partaership shall be continued in the 
reconstituted Partaership and the interest of fee Wifedrawing Geneml Partoer shall be converted to a 
limited partoer interest If feere is no General Partaer in addition to fee Wifedrawing General Paito^, fee 
Partoership shall be reconstituted and the mterest of the Wifedrawing General Partoer shall be converted 
to a limhed partaer interest if fee Lunited Partners holding die Required Interest, wifein tiurty (30) days 
after fee date of such event of termination, elect to continue fee Partaership and appomt, elfetive as of 
the date of the event of tetmination, an additional general partoer who shall succeed as Gensral Partaer 
hereunder. If fee Partnership is reconstitoted, the Unit ownership of the Witiidrawiog General Partner 
shall not be affected by fee conveisicHi of fee Wifedrawing General Partaer's interest to a limited partner 
interest, and all of the allocations in Sections 4.1 and 4.3 shall continue to apply to the Wifedrawmg 
General Partner. 
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7.2 LJQufdator. 

(a) In General. If fee Partnership is terminated, fee General Partnw (or In the event 
feat fee General Partoer has withdrawn, or has liquidated or terminated or become dankrupt^ or has 
wrongfully terminated fee Partnership, a Limited Partoer or a liquidator selected hy fee Limited Partners) 
shall commence to wind up fee af&irs of the Partnership and to liquidate and sell its assets. The party 
actoally conducting such liquidation in accwdance with fee foregoing sentence, whetfaca* fee (joieral 
Partoer, a Lmiited Partner or a liquidator, is herein referred to as the *UqukJator.* The Liquidator (if 
ofeer fean the General Partoer or a Lunited Partoer) shall have sufficient business expertise and 
competence to conduct fee Winding Up and terminafion of fee Partaership and, in fee course feereof to 
cause fee Partoership to perform any contracts which fee Partaership has or feereafter enters into. The 
Liquidator shall have full right and unlimited discretion to detenninc the time, manner and terms of any 
sale or sales of Partoership property pursuant to such liquidation, having due regard for fee activity and 
condition of fee relevant market and general financial and economic conditions. The Liquidator (ofeer 
fean fee General Partaer) appointed as provided herein shall be entitled to receive such reasonable 
compensation for its services as shall be agreed upon by the Liquidator and a Required Interest 

(b) Successor Liquidator. The Liquidator may resign at any time by giving fifteen 
(15) days* prior written notice and, if die Liquidator is not fee General Partoer, may be removed at any 
time, wife or wifeout cause, by written notice of removal signed hy the Limited Partners holding a 
majority of die Percentage Interests held by the Limited Partoers. Upon fee deafe, dissolution, removal or 
resignation of fee Liquidator, a successor and substitote Liquidator (who shall have and succeed to all fee 
rights, powers and duties of fee origmal Liquidator) will, wifein thhty (30) days feereafter, be appointed 
by fee Limited Partoers evidenced by written appomtment and acceptance. The ri^ to appoint a 
successor substitute Liquidator m the mamier provided herein shall be recurring aad coBtinuing for so 
long as fee fonctioas and services of fee Liquidator are authorized to continue under fee pcovisions 
hereof, and every reference herein to fee Liquidator will be deemed to refer also to any sutfe successor or 
substitate Liquidator appointed In fee manner herein provided, 

(c) Powers. The Liquidator shall have and may exercise, without further 
authorization or consent of any of fee parties hereto or their legal representatives or saccessors-in-interest, 
all of the powers confared upon fee (jenersd Partaer under fee terms of titis Agreement to the extent 
necessary or desirable in fee good feife judgment of fee Liquidator to perform Its duties and functions. 
The Liquidator (if not fee General Partner or a Limited Partner) shall not be liable as a general partner to 
fee Limited Partners and shall, while acting in such capacity on behalf of fee Partowship, be entitled to 
the indemnification rights. 

7.3 Court Aopointment of Liquidator. If, wifein ninety (90) days following fee date of 
termination a Liquidator or successor Liquidator has not been appointed in fee manner provided herein. 
any interested party shall have fee ng^ to make application to fee feen senior United States Federal 
Disti-ict Judge (in his indtvidual and not judicial capacity) for that Federal District of Texas in which the 
Partnership Office is situated fcH* appointment of the Liquidator or successor Liquidator^ and fee Judge, 
acting as an individual and not in his judicial capacity, shall be fully aufeorized and empowered to 
^poirtt and designate fee Liquidator or successor Liquidator who shall have all fee powers, duties, rights 
and aufeority of fee Liquidator here in provided. 

7.4 Liquidation. 

^ ^ (a) Procedmes. In fee course of the Winding Up and terminating fee Imsmess and 
(.^^r affaifs of fee Partoership, its asseta (othes' fean cash) shall be sold, its liabilities and obligations to 

creditors (including any loan made l^ Partoers) and all expenses incurred in its liquidation shall be paid, 
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and all resulting revenues and expenses shall be credited or charged to fee Capital Accounts of fee 
Partners in acconlance wife Article 4. All Partoership property shall be sold upon liquidation of fee 
Partnership and no Partnership property shaD be dlsuibuted in kind to fee Partno^ except by agreement of 
the Partners. If fee interest of the Partoership in fee assets is to be distributed to kind, fee Liquidator shall 
determine fee fair market value of such Partnership property and fee Capital Accounts of the Partners 
shall be adjusted for fee gam or loss fliat would have been recognized if the Paitoership property lo be 
distributed had been sold by fee Partnership for such feir market value. 

(b) Distribution. The net proceeds from ituch sales (after deducting all selling costs 
and expenses in connection feerewife), togefeer wife (at fee expiration of fee pea-iod referred to in Section 
7.5) the balance iu fee reserve account referred to in Section 7.5 and any Partaership property feat is to be 
distributed in kind shall be distributed among fee remaining Partners in the followmg order and priorities: 

(0 Partnership assets shall be distributed to fee Gwienil Partaer fotr any 
compensation, fees or unreimbursed costs and expenses owed by the Partnership to fee General 
Partner; 

(ii) Partoership assets shall be distributed to fee Partncrsi in an amount 
sufficient to discharge completely fee principal and accrued interest owing to such Partoers 
pursuant to any loans made to die Partaership by such Partoers; and 

(iii) Subject to fee temis of any Unit DDsignation(s) coveringany Units feen 
outstanding. Partnership assets shall be distributed among fee Partoers in accordance vsdfe and to 
the extent of feeir positive Capital Account balances, as determined afler takii^ into accomit all 
Capital Account adjustments for the taxable year of fee Partnership dicing whichifee liquidation 
of the Partaership occurs, and feereafter any remaining assets shall be distributed among fee 
Partners in accordance wife Percentage tateiests. 

(c) Negative Capital Accounts. No Partaer shall be required to restore any deficit 
balance existing on its Capital Account upon fee liquidation and termmation of fee Partoership. 

(d) MisceDaneous. The Liquidator shall be inslnicted to use all reasonable eflfortB to 
effect complete liquidation of fee Partnership within one (1) year affer the date fee Partnership is 
dissolved. Each hoMer cf a Partnership Interest shall look solely to the assets of fee Partoeiship for all 
distributions and shall have no recourse feerefor (upon termmation or ofeerwise) against fee Partnership, 
fee General Partaer or fee Liquidator. Upon fee completion of fee liquidation of fee Partoership and fee 
distribution of all Partoership fimds, fee Partnerahip shall terminate and the General Partner (or a Limited 
Partoer or fee Liquidator, as the case may be) shall have the aufeorityto execute and record all documents 
required to effectuate fee termination of fee Partnership. 

7.5 Creation of Reserves. After making payment or provision for payment of all debts and 
liabilities of the Partnership and all expenses of liquidation, fee Liquidator may set up, for a period not to 
exceed one (1) year after fee date of termination, such cash reserves as the Litpaidator may deem 
reasonably necessary for any contingent or unfore.seen liabilities or obligations of the Partnership; 
provided, however, that any unused portion of fee reserves shall be distributed to fee Partoers wifem four 
(4) years of fee date on \^ich such reserves were created. 

7.6 Final Audit Wifein a reasonable time following the completion of fee liquidation, the 
Liquidator shail supply to each of fee Partoers a statement, certified by fee Partaershqj's mdependent 
certified public accountants if fee Limited Partner's holding a Required Interest shall so request, which 
shall s&t forth fee assets and fee liabilities of fee Partoership as of fee dale of complete liquidation, each 
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Partaer's pro rata portion of distributions pursuant to Section 7.4, and fee amount retained as reserves by 
fee Liquidator pursuant to Section 7.5. 

ARTia.R S 
STANDARD OF CARE: EXCULPATION: INDEMNIFICATION 

8.1 Standard of Care, to fee performance of its duties under tliis Agreeiiaent, and wife 
respect to any action taken on behalf of or with respect to fee Partnership, the General Parmer shall use 
reasooahle efforts to conduct fee business of the Partnership in a manner It believes is in fee best intra^st 
of the Parmership, 

8.2 Exculpation. None of fee General Partaer, any Related Party of the Geneml Partaer or 
any Liquidator (each a "Covered Person") shaH be liable Co fee Partaership or any Partoer under any 
feeoiy of law, including tort, conHact or ofeerwise (INCLUDING A COVERED PERSON'S OWN 
NEGLIGENTCE) for any loss, damage or claim incurred by reason of aoy act or omissimi by sudi Covered 
Person in good faith on behalf of fee Partnership and in a maimer reasonabty believed to be wifem fee 
scope of aufeority conferred on such Covered Pcfrson by feis Agreement, including any snch law, damage 
or claim attributable to eirois in judgment, negligence or cifeer feult of siwh Covered Pcrsoa, e x c ^ that a 
Covered Person shall be liable for any such loss, damage or claim incurred by reason of Culpable Acts of 
such Covered Person. A Covered Person shall be folly protected m relying in good faife upon fee records 
of fee Partaership and upon such information, opmions, reports or statements fnresented to fee Partnership 
by any Person as to matters fee Covered Person reasonably believes are wifein such Other Person's 
professional or expert competence and who has been selected wife reasonable care by or on behalf of the 
Partaership, including information, opinions, repeats or statements as to fee value and amount of die 
assets, liabilities, profits, losses or any ofe^ fiicts pertinent to fee CTUstence and amoudt of assets from 
which distributions to Partners might property be paid. 

S3 Indemnification. To fee fiillest extent permitted by applicable taw, each Covered Person 
shall be entitied to indemnification from the Partnership for any loss, damage or claim incurred by such 
Covered Person by reason of any act or omission performed or omitted by such Covered Person in good 
faife on behalf of fee Partnership and in a manner reasonably believed to be within fee scope of aufeority 
conferred on such Covered Person by this Agreement, except that no Covered Person shall be aititied to 
be indemnified in respect of any loss, damage or claim incurred by reason of Culpable Acts of such 
Covered Person; provided, however, feat any mdemm'ty under this Article 8 shall be provided out of and 
to the extent of Partaership assets onty, and no Covered Person shall have any personal liability on 
account feereof TRB FOREGOING INDEMNFFY IS INTENDED TO INDEKOOTY EACH 
COVERED PERSON FOR HIS OWN ACTS OF NEGLIGENCE AND SHALL APPLY 
IRRESPECTrVE OF ANY CLAIM OF CONCURRENT OR CONTRIBUTORY NECSLIGENCE ON 
THE PART OF SUCH COVERED PERSON. 

8.4 Expenses. To fee fiillest extent permitted by applicable law, expenses (incIudlQg legal 
fees) incurred by a Covered Person m defending any claim, demand, action, suit or proceeding for which 
indemnity is sou^t under this Agreement shall, frcMU time to time, be advanced by fee Partaership prior 
to fee final disposition of such claim, demand, action, suit or proceeding upon receipt by fee Paitaetship 
of an undertakmg by or on behalf of the Covered Person to repay such amount if it shall be detennmed 
feat fee Covered Person is not entitied to ho indemnified as authorized under this Article S. 
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ARTICLE 9 

MERGER AND CONVERSION 

9.1 ftferger and Conversion, (a) Pursuant to fee Act, and wife fee prior written consent of 
fee General Partner and fee Required hiterest as contemplated in Section 2.1, the Partoersh^ may adopt a 
plan of merger or plan of conversion and may merge with, or convert into, one or more domestic or 
foreign limited partnerBhrps, cofpoiations, general partoerships, limited liability companies, associations 
or ofeer legal entity- organized pursuant to the laws of fee .state of Texas or any ofeer state to fee extent of 
such laws or fee constitocnt documents of su(^ entity would permit such entity to enter into a merger wife 
the Partnership. Notwifestanding fee foregoing, fee approval of fee Lmtited Partoers shall not be required 
to approve such merger or conversion, so long as all of fee holder of Units of any class or series receive, 
subject to Section 9.1(b) bek>w, fee same form and amount of consideration per Unit (or if any hohlers of 
any such class or series of Units are given an option as to fee form and amount of consideration to be 
received, all such holders are given fee same option). Further, no approval of fee Limited Partoea:s ^all 
be required for a transaction to convert fee Partnership to a limited liability con^ny or a corporaHon 
(whether by virtoe of merger, conversion or other transaclionX whefeer stich converted entity is tmied as a 
partoership, "C" corporation or "S** corporation, which is consummated primari^ for die purpose of 
changing fee form of entity used to conduct fee business of the Partoersfup, so long as the Limited 
Partners have the same or substantially the same relative rights, obligations and interests in the new caitity 
as feey enjoyed as Partoers of fee Partnershq) immediately prior feereto (ofeer fean rights, obligations and 
interest witli respect to the taxation of such entity or vrith respect to voting rights as contemplated in 
Section 9.1(b) below). In fee event any transaction pursuant to this Section 9.1 results in the terminaftion 
of fee Partnership, each Partner vvill receive, incident to such merger or ofeer transaction, shares of stock 
or ofeer equity interests in fee successor entity in proportion to each Partaer's feen current re^jcctive 
Capital Account balance, as adjusted by treating fee Partnership as having liquidated and gains and losses 
<iIlocated id accordance vrife tins Agreement 

(b) The Partoers acknowledge and agree that fee General Partoer contmb the 
Partoership and generally has the ri^t and authority to take all actions except for fee Major Decisions, 
wifeout the approval of the Partners. Accordingly, fee voting rights of fee Limited Partaflffs are limited. 
The Partners agree feat upon any conversion of fee Partaership, the converted entity shall be controlled by 
the General Partaer (or fee owners of fee Oeneral Partaer). Accordingly, each Paitner (ofeer than the 
General Partaer and Elder and any non-employee mvestors designated by fee General Partaer) nay 
receive non-voting stock and each Partner shall ocecnte a Stockholders Agreranent, in a form approved by 
the General Partoer, containing voting agreements (which will include fee grant of a proxy to fee G^ieral 
Partner or Elder for the right to vote fee subject shares of such Partaer), transfer restrictions, drag-along 
rights, lock-up provisions and other provisions reasonabty required by fee Geoerdl Partner consistent wife 
this Agreement or ofeerwise customary; provided, however, the Partners contemplate that upon an initial 
public offering of fe^ stock of such converted entity, such Stockholders Agreement would provide feat 
such provisions of fee Stockholders Agreement which are not customary for a publicly-graded company 
(wdfe ownership and capitalization similar to fee converted entity) would expire or would no longer be 
applicable upon such initial public offering. 
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ARTICLE 10 
MISCJELLANEOUS 

10.1 Certificate Requirements. The General Partner shall (i) sign, swear to and file, from time 
to time ia said office, all such writings to fiuther amend fee Certificate as are required by fee Act for fee 
Carrying out of fee terms and provisions ofthis Agreement; and (ii) upon winding up of fee Partnership, 
shall sign and file in said ofiTce fee writing required by fee Act to cancel fee Certificjrte as tiierctofore 
amended. 

10.2 Notices and Approvals- All notices, requests, statements, offers, acceptances or ofeer 
matters required or permitted to be given or furnished hereunder to any Partner shall be deemed 
sufficiently given or fiimished if in writing and personally delivered to such Partoer, or deposited in fee 
United States mail, in a sealed envelope, certified mail wife return receipt requested, wife postage 
prepaid, or delivered via overnight courier, or delivered by fiicsimile transmission, at fee addresses of fee 
Partners set forth in Exhibit 1, or al such other address as such Partoer .shall have previously designated 
by fee giving of fifteen (15) days' written notice to the Partoer givmg such notice, request, statmient, 
offer, acceptance or ofeer writing. For purposes of feis Agreement, fee dale of fee giving of notice shall 
be fee date of fee facsimile transmission if fee original of such transmission is personally delh^red, 
delivered by certified mail or delivered by overnight courier wifein two (2) business days followiug fee 
date of fee facsimile traasmission, and, tf frK^similc transmission is not used, the date of the giving of 
notice shall be fee date of delivery, if personally delivered or delivered by ovemigbt oourier, or three (3) 
business days aftear fee date deposited in the maH if delivered by certified mail 

10.3 Force Majeure. If, as a result offeree mzyeure (including and without liniitation any and 
I ( all events and circumstances not wifein or subject to a party's reasonable control), the Gonend Partoer is 

unable to cany out, wholly or in part, its duties and obligations under tius Agreement, feen fee duties and 
obligations of fee General Partoer, so far as it is afTected by fee force majeure, shall be suspended during 
fee continuance of fee force majeure. The General Partaer shall use all reasonable diligence to remove 
fee force majeure as quickly as reasonably possible. The requirement feat any force mzyeurc shall be 
remedied with all reasonable diligenee shall not require the settlement of strikes, lockouts or ofeer labor 
difficulty suffered, but resolution of all such difficulties shall be entirely wifein fee discr^on of fee party 
concerned. 

10.4 Applicable Law. THIS AGREJEMENT IS ENlTfiRED INTO A f̂I> SHALL BE 
CONSTRUED AND ENFORCED IN ACCORDANCE WITH TOOE Al'PLICAMiE LAWS OF 
THE STATE OF TEXAS WTmOUT REGARD TO CONFLICT OF LAWS RULES. This 
Agreement shall be subject to all valid applicable laws and official orders, rules and regulations, and, in 
the event tliis Agieemeit or any portion iherpof is, or fee operations contemplated hereby arc, foiaid to be 

! inconsistent wife or contrary to any such laws or ofiRcial orders, rules and regulations, the latter shall be 
deemed to control, and this Agreonent shall be regarded as modified accordingly, and, as so modified, 
shall continue in fidl force and efTect; provided, however, that nothing herein contained shaU be construed 
as a waivs- of any right to question or contest any such law, order, rule or regulation in any fonun having 

i j urisdiction in the premises. 

I 10.5 WAIVER OF JURY HtlAL: Venue. 

(a) EACH OF THE PARTIES TO THIS AGREEMENT WAIVES ANY RIGHT TO 
TRLiL BY JURY OF ANY DKSPDTE OF ANY NATURE WHATSOEVER THAT MAY ARISE 
BETWEEN TEOEM, INCLUDING, BUT NOT UMITED TO, THOSE DISPUTES RELATING TO 
OR INVOLVING, IN ANY WAY THE CONSTRUCTION, PERFORMANCE OR BREACH OF 
THIS AGREEMENT OR ANY OTHER AGREEMENT BETWEEN THE PARTIES, THE 
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PROVISIONS OP ANY FEDERAL, STATUE OR LOCAL LAW, REGULATION OR ORDINANCE 
NOTWrrHSTANDJNG. By execution ofthis Agreement, each of the parties hereto aoknowled^s and 
agrees feat such party has had an opportunity to consult wife legal counsel and that sucb party knowingly 
and voluntarily waives any right to a trial by jury of any dispute pertaining to or relating in any way to the 
transactions contemplated by this Agreement, the provisions of any federal, state or local law, regulation 
or ordinance notwithstanding. 

(b) Wifeout Umiting the enforeeabitity or scope ofthis Section 10 J , the parties to 
this Agreement agree that if a controversy or claim between feem arises out of or relates to this 
Agreement and results in litigation, fee courts of^sras County, Te îas, or fee courts of the Vaited S^tes 
of America located in Hams County, Teacas, shall have jurisdiction to hear and decide such matter, and 
such parties hereby submit to the jurisdiction of such courts. 

10.6 Succes.sois and Assifrns. This Agre^nertt shall be binding upon fee Partoers, feeir heirs, 
executors, admiaistrators, legal representatives, successors and assigns, any or all of whom shall execute 
and deliver all necessary documents required to carry oul the terms of feis Agreement 

10.7 Amendments. This Agreement may be amended, modified and restated from time to 
thne by agreement of a Required Interest, as well as fee Geneial Partner may, wifeout the approval of a 
Required Interest make such amendments tn feis Agreement as may be necessaty to admit an Additional 
or Substituted Limited Partoer in accordance with the provisions of Article 6, to adopt any Unit 
Designation as provided herein or as ofeerwise provided herein. Further, adfe'tional requiremesits for fee 
approval of any amendment or modification of feis Agreement may be set forfe in any Unit Designation. 
Any amendment, modification or restatement of this Agreement shall be in writing and shall be signed by 
fee General Partner and such Limited Partners, if any, as may be required underthe foregoing provisions. 

10.8 Entire Agreement. This Agreement together wife fee agrceinmts referred to herein and 
any confidentiality and/or noncompetition agreements that such Partners may have entered into wife the 
Partnership in connection wife feeir employment embody the entire agreement and understanding among 
the Paitoers relating to fee subject matter J)creof and shall supersede all feeir prior agreements and 
understandings relating to such subject matter. 

10.9 Waiver of Partition. Notwifestanding any statute or principle of law to tlie contrary, each 
Partaer hereby agrees that, during fee term of fee Partaership, it shall have no rigjjt (ai^ hereby waives 
any right feat it mi^t ofeerwise have had) to cause any Partaership property to be partitioned and/or 
distributed in kind (except as permitted by Section 7.4). 

10.10 Gender and Number. Whenever required by fee context as used in tWs Agreement; the 
singular number shall include the plur^ and fee neuter shall include fee mascciine or feminine geader, 
and vice versa. 

10.11 Captions. The Article and Section beadmgs appearing in feis Agreement arc for 
convenienoe of reference only and are not intended, to any cxtrait or for any purpose, to limit or define fee 
text of any Article or Section. 

10.12 Counterparts. This Agreement may be executed in one or more countetparts, each of 
w îcfa shall be an original, but all of which shall constitote but one and fee same document 

10.13 Spouses' Community Interest Su^'ect Ja_ Agreement The respective ^>ou.ses of fee 
individual Partners joio in the execution of this Agreement to evidence that fee respective community 
interests of each, jf any, in and to any of fee Partoers* Partnership Interests is subject to tbc terms and 
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provisions of feis Agreement in all respects as if such spouses were a Partaer hereunder wife respect to 
such community interest. Any option to purchase a Partaer's Partaership Interest pursuant to feis 
Agreement shall include any interest feerein owned by the spouse of such Partaer. 

10.14 Construction. This Agreement has been freely and feirly negotiated among the parlies. If 
an ambiguity or question of intent or mterpretation arises, feis Agreement will be constrtied as if drafred 
jointly by the parties and no presumption or burden of proof will arise favoring or disfavoring any party 
because of fee authorship of any provision ofthis Agreem«it 

10.15 E^ntcsentation bv Counsel and Tax Advice. Eacb party acknowledges that Cox Smife 
Matfeews Incorporated has represented John D. Elder IH in connection wife fee negotiation and execution 
of feis Agreement and has not rcpresented any ofeer party hereto, including wifeout limitation, the 
Partnership or the Genera] Partner. Each party further acknowledges that it has be»i cncoaraged to 
Heek legal counsel and tax advice to represent such party's interest in the negotiatloD and execution 
of this Agreement and analyze the tax consequences to such party, and each party has dfeer had 
such representation or voluntartty declined to have sucb representation. 

4 * * 9: dt « 
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AMENDED AND RESTATED 
AGREEMENT OF LIMITED PARTNERSHIP 

OF 

THE LEGACY CMS GROUP, LTD. 
(a Texas Limited Partnership) 

fCOUNTERPART SIGNATURE PAGE] 

IN WITNESS WHEREOF, fee General Partner and fee Limited Partners have executed feis 
Agreement effective as of fee date first set forfe above. 

GENERAL PARTNER: 

Legacy/MS JVJanagemeat, LLC 

Elder El* Manager 
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A-18 - Secretary of State Registration 

Please see the enclosed. 
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* 201002700688* 
DATE Dc)Oû Ê n•to DE5CRFT10M 

REG, OF FOR. FftOrIt LPA LftB 0 0 . 
(LfB 

FILING E X f ^ 
.00 Of] 

Receipt 
Thĵ ig not a bill. plea&e<io n.01 rsma payjitcal 

CORPORATION SB?V ICE COMPA WV 
ATTW: LISA VADO 
887 SOUTH HIGH S"nR£Er 
COLUMBUS. OH 43206 

CETT 
.00 

COPY 
.00 

S T A T E OF O H I O 
C E R T I F I C A T E 

Ohio Secretary of State, Jennifer Brunner 

1909627 

11 is hereby certified that fee Seoreiai>' of State of Ohio has ctisiody of the business records for 

ACCLAIM EJVERGY MANAGEMEM', LLC 

and, feal said business record-^ show the tiling aiKf reconding of: 

Dociiment(s)' 

REG. OF FOR, PROFIT UM- UAB. CO. 

United Siaiss of A ^ a i a 
S<3lc o f Ohio 

OfPtfi of ait Sccwtarv of state 

Dwcunnjnt Not*): 

20ia027006S8 

Witness my hand ajid fee seal of the 
Secretary of State at Columbus^ Ohio 
this 21st dav of Januaix', A.D, 2010. 

^ ^ •*-*-' 

Ohio Secrctarv of State 

(.•e 



(Prescribed bys 
The Ohig Secretary d S^ie 
CefiCfai Ohio: (6i4) 46^39LQ 

Toll Free: l-S?7.SOS-FaE(l-87?^67-3453) 

Expedite ttite Forw; (Sele^n OwJ 

D Bcpciite PO B0« 1390 

ww*5C'».»tae6,oh.iis 

REGISTRATION OF A FOREIGN 
LIflffiTED UABfLITY COMPANY 

FHing Fee £125.00 

THe^NDfiR5JGNEOOe5iRrNC5TO FILE A. 

t1) O^^i^^S^'kcf 8 FoTBJgn For-Profll Urciit&ti 
Ugijiiity Osmpany 

513&S of Of^afiiz^Dn TEXAS 

4/14/2O03 

O R C 1?SJ 

5tate&^0'$3fH£a;iQ^ 

D$t«of^s=inalion 

Nam^ of BrrriM Katiiify Dorrv̂ any to it$ etat9 of organizdlfDn. ACCLAfM ENBRCY F^AT^OSMENT, LL-C 

Uasn̂  under ̂ c h iJie foreign timiled lia&iiay compepy tfe^res 10 transact bjsliiess in O^K C'f different from its hprne-slsift 

Tn& sddr^sa lo whic^ intefested persons mar/ alr&ci requests For copies o| the Wmte^ liabiiily company's Qipefdting 
agresm&'it, t^/i^vs, or otter ctisrte;- docurrenl^ of eha company is: 

1^1 LAMAl^ STREET SUr iE i lO 
^naet A A l r u » ; P.O. PdK Address 

HQLfSrOjj TX 77010 
S'<315. Zipttrite 

&33e Page 1 of 2 Ls^t F̂ $v3sed ei23(2im 
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Th« l i n ^ £ ii^Tity comf̂ QTiv lierelyy appoWi&s \\VB foHcwir^ ag r@ ̂ e n t upon t^tiom procss^ aga^r^t (he tirr^ed fiabiVHy 
nomf^nj^ r n ^ be i ^ t v ^ m iHe stat^ oi Ohio. Th« &9ir« and compl^ie dddr«s& c>f th» ^g^ftt is-

Mama 

SO West Broad gtregt, Suite 1600 

Columbus QhUf 43235 
cty ZipCW« 

Q If trie ag«A| J^ 9ti !nc!iv}diaJ ami using n P.O. Box, ctt«ch ihe box to certH^ the ag&nS {« a 
resltfonl of ths state of ONa. 

Trip tmited r̂ bilcFjr company iiTdvo:̂ &fV cansen r& lo Eervice oF pnicess on t i ^ agent Misled abov6 29 tonig ss 
* a authorttv cf iTie agent oonttniw*. and to senrice of jvrooest upoft W« OHIO SeCRETAPy OF STAT€ if: 

a. 3 Ji ege*it te not ^poinfed. or 
b. an ag^ntffi appQifttetSbutttieffuBioras offh5t&5«fl( î ea been wvoked, or 
c. the ^ e r t csFsnot be fourxl Or 9Aived afbe; ihe exef cise of reasonabie diiigenoe. 

app^pirrtrnefi) pf agent 
^ f i u s i ^ feigned) by a 

I'&^ia 

JOHN a ELDER III, MEMBER 
PrifilWftWft 

Si^mi4 Da'J-

• • ^ • w i ^ a j ^ u a t / H B i n i jwiw 
PiiniNanfcs 

oian^'w 0«t« 

F»*it Nan's 
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B-1 - Jurisdiction of Operations 

Acclaim Energy, Ltd. and its affiliates are currently licensed or registered to provide retail natural 
gas or retail electric aggregation, brokerage and consulting services in the following jurisdictions: 

State 
Texas 
California 
Connecticut 
District of Columbia 
Delaware 
Illinois 
Massachusetts 
Maryland 
Maine 
New Jersey 
New Mexico 
New York 
Oregon 
Pennsylvania 

Natural Gas 
Not required 
Not required 
Not required 
Yes 
Not required 
Not required 
Yes 
Yes 
Yes 
Not required 
Not required 
Not required 
Not required 
Not required 

Electricity 
Yes 
Not required 
Yes 
Yes 
Yes 
Yes 
Yes 
Yes 
Yes 
Yes 
N/A - Regulated 
Not required 
Not required 
Yes 
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B-2 - Experience and Plans 

Acclaim Energy, Ltd. (the "Company") is a full-service energy consulting and brokerage firm 
acting exclusively on behalf of its clients. The Company has been in existence since 2003, 
however, its consultants and risk managers possess numerous years of experience in the energy 
industry as illustrated by the following: 

Name 
Ryk Holden 

Richard Zdunkewicz 

Ron Fort 

Trish Collins 

Bhavin Patel 

Dennis Vegas 

John D. Elder III 

Summary of Experience 
Over 28 years of energy industry experience as an energy trader and 
risk manager with Shell, Enron and the Company. 
Over 20 years of energy industry experience as a transaction originator 
and structurer with Pennzoil, Enron, Sempra Energy and the Company. 
Over 30 years of energy industry experience as a trader and structurer 
with Amerex and the Company. 
Over 15 years of energy industry experience as a transaction originator 
and structurer with Enron, Suez Energy and the Company. 
Over 10 years of energy industry experience as an Operations Manager 
with Enron, Reliant Energy and the Company. 
Over 20 years of energy industry experience as a Marketing Executive 
with Enron and the Company. 
Over 6 years of energy industry experience as an Executive Officer with 
the Company. 

The Company acquires and manages client relationships on both a direct basis and tharough its 
channel partners. Our channel partners are typically large, national consulting firms which do not 
possess the deep energy expertise which the Company possesses. Our targeted clients are 
typically large, multi-facility national accounts, such as big box and in-line retailers and mid­
sized to large manufacturers. The Company currently has the staff, systems and resources to 
adequately manage our current client base and our anticipated growth. The Company will add 
future staff to accommodate the growth in its client base as necessary to provide the highest 
quality of services to its clients. The Company does not intend to act as a physical supplier of 
energy in the future. 

ifi% 



B-3 - Summary of Experience 

The following table illustrates the Company's experience in providing the services for which it is 
seeking to be certified. The Company provides its services in numerous markets and jurisdictions 
across North America. 

Natural Gas 

Business Segment 
Commercial 
Industrial 
Governmental 
Other 
Total 

# of Accounts 
2,000 

30 
20 
15 

2,065 

Electricity 

Business Segment 
Commercial 
Industrial 
Governmental 
Other 
Total 

# of Accounts 
4,500 

400 
2,150 

375 
7,425 

M 
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B-4 - Disclosure of Liabilities and Investigations 

There are no existing, pending or past rulings, judgments, contingent liabilities, revocations or 
authority, regulatory investigations or any other matters that could adversely impact Acclaim 
Energy Ltd.'s financial or operational status or the ability to provide the services the company is 
seeking to be certified to provide. 
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C-1 - Annual Reports 

Not applicable. Acclaim Energy, Ltd. is a privately-held company and does not produce annual 
reports, only financial statements. Historic financial statements are included in C-3. 

71 



C-2 - SEC Filings 

Not applicable. Acclaim Energy, Ltd. and its affiliates are private companies. 
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C-3 - Financial Statements 

Please see the enclosed. 
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1:35 PM 

01/1U11 

Accrual Basis 

Accla im Energy,LTD. 

Profit & Loss Prev Year Comparison 

January through December 2010 

^ V 
Ordinary lnconne/Exp«nse 

Income 
Energy Rate Opiimization 
Energy Management Services Fees 

Reliabilrty Systems 
Criticsl Load Regislratian 
Demand Response Fees 
Powerviews 
Re porting 
Energy Management Services Fees -Other 

Total Energy Management Services Fees 

Risk Management Services 
Retro Energy Audit 
Consulting 
HEI Consulting 

Total Income 

Cost o( Goods Sold 
Bonus 

Administrative Bonjs 
Energy Team Bonus 
Operations Bonus 

Total Bonus 

Rate Op 
•irect expenses 
Commissions A Bonuses 

Attainment Bonus 
Sales Commissions 

Sales - Demand ResponserELIS 
Sales - Mike Goodwin Deals 
Sales - Energy Rate Qptimiia\io 

Total Sales Commissions 

Total Commissions & Bonuses 

Refetrat Commissions 
Refcfral-ELIS 
Referral - Reliability Services 
Referral - CL Registration 
Referral - Energy Rate Optimiza 

Total Referral Commissions 

Rate Op Direct Legal Expense 

Total Rate Op 

Management Services Fees 
Referral Fees 

^ ^ ^ Direct Costs 
^ ^ ^ Legal Fees 
^ ^ H tiAiscellaneous Direct Costs 

I ^ ^ F Total Management Services Fees 

HEI Consulting Cost of Services 

Total COGS 

Gross Profit 

Jan - DecIO 

3,949.577.69 

-14.500,00 
4.900.00 

11.787.36 
8.640.00 

350.00 
105,000-00 

116,177.36 

15,750.00 
0.00 

84000 
1S,0S4.92 

4,101,439.97 

T.914,85 
0,00 
0.00 

7,934 B5 

11,068.98 

38,000,00 

112,000.00 
1,178.26 

317,645.97 

350,824.23 

388,824 23 

140,000.00 
6.000.00 

435.00 
336,459.43 

482,894 43 

0 00 

882,787.64 

000 
16,802.69 

0.00 
166 40 

16.969,09 

0.00 

907,691.38 

3,193,748.39 

Jan - Dec 09 

000 
000 

197,906 43 

197,S 

478.C 

3,169,483.28 

60.000 00 
32.300 00 

125.99816 
14.930.00 
77,000 00 

304.150 00 

614.378.16 

-6.750.00 
IB.695.31 
60.397.50 
55.426.78 

3.911,631.03 

B,500.00 
0,00 

95,95000 

104.450.00 

20.291.40 

COO 

06,43 

197,906.43 

0.00 
0.00 
0.00 

85.91 

478,085.91 

19,190.00 

715,473.74 

4,345.00 
67,770.76 

1,768.50 
0.00 

73,884 26 

1,044.33 

894,852.33 

3.016,776 70 

SChan go 

780.094.41 

-74,500.00 
-27,400,00 

-114,21080 
-6.290 00 

•76550,00 
-199,150 00 

-496,200.80 

22,500.00 
-18,695,31 
-59,557.50 
-36,331^86 

189,808^94 

-565.15 
000 

-95,050 00 

-96,515,15 

-9.222.42 

38,000 00 

112,000 00 
1,17626 

39,739.54 

152,917.80 

180.917.80 

140,000.00 
e.ooo.oD 

435.00 
-141,626,48 

4,S0S-S2 

• 19,190-00 

167.313.90 

-4,346.00 
-50,968,07 

-1,768 50 
166.40 

-56.915 17 

-1.04453 

12,839j25 

176,9e9j69 

% Change 

24.6% 

•124.2% 
•64 8% 
-90 6% 
-42.1% 
-99,5% 
-65.5% 

-81.1% 

333.3% 
-100.0% 
-98.6% 
-65-6% 

4.9% 

•6.7% 
0.0% 

-too,o% 
-92,4% 

-45.5% 

100 0% 

100.0% 
100 0% 

20,1% 

77.3% 

98.5% 

100 0% 
100 0% 
100.0% 
-29.6% 

1.0% 

-100.0% 

23,4% 

•100.0% 
-75.2% 

-100,0% 
100.0% 

-77 0% 

-100 0% 

1,4% 

5.9% 

Expense 
ReconciliationDiscrepancies 
Variable Costs 

Corporate Expenses 
Consulting Fees 

Olher Consulting Fees 

Total Consutting Fees 

Office Expense 
Food and Beverage 
Kitchen Supplies 
Office Supplies 
Visitor Parking 
Administrative Expenses 

Total Office Expense 

Total Corporate Expenses 

General & Administrative 
Courier 
pQsUge 
Misc. Expenses 
Gifts 
Contributions 
Dues and Subscriptions 
Moving Expense 
Miscellaneous 
Travel 4 Ent 

Automobile Expense 
Gas S. Oil 
Repairs & Maintenance 

Total Automobile Exoense 

Meals 
Reimbursed Miles 
Toll Road 
Entertain merit 
Parking 
Rental Car 
Hote ['Lodging 
Airfare 

Total Travel * Ent 

64,782.88 

64,782 88 

0.00 
2,138.23 

12,885.94 
800.00 

0.00 

15,824 17 

80,607.05 

4,088.68 
855.80 

0,00 
3,468,26 
3,100,00 

295,98 
0,00 
0.00 

3,352 38 
1,680 32 

5,032.70 

0,00 
0 0 0 

1,124.55 
0.00 

786,57 
0-00 
0,00 
8.40 

6,952 22 

2,012 86 

2012,86 

2,964 .as 
1,502.55 

10,813,49 
0,00 

199,85 

15,480.77 

17,493 63 

1.150 34 
1,101.12 
1,218 58 
1,310.56 

0 0 0 

3,834 70 
211.13 

1.690.92 

1,583,37 
3,604.85 

5,188,22 

50 10 
17,60 
75,00 
0,00 

107,98 
130,76 
48962 

1.127-60 

7,186-88 

62.770,02 

62.770,02 

2.964.88 
635.68 

2,07245 
800 00 

-199.85 

343.40 

63.113*2 

2,938.34 
-24532 

-1.218,S6 
2,157 70 
3,100.00 
3,538.72 
-211.13 

-1,690.92 

1.769.01 
-1,924,53 

-155,52 

-5010 
-17 60 

1,049.55 
0 00 

678 59 
-130 78 
-46962 

•1,119,20 

-234 66 

3.118,5% 

3.118,5% 

-100,0% 
42.3% 
19-2% 

100-0% 
-100.0% 

2,2% 

3 

2554% 
-22 314 

164.6% 
100.0% 
-92,3% 

-100,0% 
•100,0% 

111-7% 
-53,4% 

-3 0% 

-100 0% 

1,399,4% 

6284% 

-100.0% 
-99.3% 

-3 3% 

Total General & Admittisttative 
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Accrual Basis 

Acclaim Energy,LTD. 

Profit & Loss Prev Year Comparison 

January through December 2010 

Marketing Costs 
AWBD Event 
Market Research 
Advertising 
Consulting Services 
Donations 
Events 
Food and Beverage 
JE Business Development 
Marketing Materials 
M e m b e r s H i p s 

Trave l E x p e n s e s 

Tota l Marke t ing C o s t s 

O p e r a t i o n s C o s t s 
F o o d a n d B e v e r a g e 

Tota l O p e r a t i o n s C o s l s 

Sales Cos l s 
E v e n t s 

F o o d a n d B e v e r a g e 
Marke t ing Mater ia ls 

M e m b e r s h i p s 
Pr in t ing 

P r o s p e c t i n g 

Tota l Sales Cos l s 

T o t a l Var iab le C o s t s 

F ixed C o s t s 

Ope ra t i ons Cos ts 
Serv i ce De l i ve ry 

Tota l Ope ra t i ons C o s t s 

Deprec ia t i on 

C o r p o r a t e Ope ra t i ng C o s t s 
E m p l o y e e D e v e t o p m e n t 

Team A c t i v i t i e s a n d A w a r d s 

T ra in ing 

To ta l E m p l o y e e D e v e l o p r n w i t 

Techn ica l I n f r a s t r u c t u r e 

C o m p u t e r E x p e n s e 

M a i n t e n a n c e t S u p p o r t 

S u b s c r i b e d M o n t h l y S e r v i c e s 
C o m p u t e r So f twa re 

C o m p u t e r - M i sc . 

To ta l C o m p u t e r E x p e n s e 

In te rne t E x p e n s e 
In ternet H o s t i n g 

In te rne t E x p e n s e - O t h e r 

To ta l I n te rne t E x p e n s e 

T e l e p h o n e 

Ce l l u l a i T e l e p h o n e 
L o c a K L o n g D i s t T e l e p h o n e 

To ta l T e l e p h o n e 

T e c h n i c a l I n f r a s t r u c t u r e - O l h e r 

To ta l T e c h n i c a l I n l r a s t m c t u r e 

P ro fess iona l C o n s u l t i n g Fees 

H u m a n R e s o u r c e R e c r u i t i n g Fees 
H u m a n R e s o u r c e C o n s u l t i n g Fees 

Tota t P r o f e s s i o n a l C o n s u l t i n g Fees 

S a l a r y * Bene f i t s 
Pay ro l l E x p e n s e s 

L i fe I n s u r a n c e 

Pay ro l l E x p e n s e s 
Saiary Vaca t i on 
Heal th I n s u r a n c e 
Garage Pa rk i ng 

Met ro Passes 

L o n g T e r m D isab i l i t y I n s u r a n c e 

E m p l o y e r ' s P a y r o l l Taxes 
Spec ia l R e c o g n i t i o n 

Pay ro l l E x p e n s e s - O t h e r 

T o t a l Payro l l E x p e n s e s 

C o n t r a c t L a b o r 

401 ( k j Plan E;<penses 

Personne l H i r i ng 

Staf f T ra i n i ng 

To ta l Sa lary J , B e n e f i t s 

P r o f e s s i o n a l Pees 
A c c o u n t i n g / T a x Fees 
L e g a l Fees 

T o t a l P r o f e s s i o n a l Fees 

To ta l C o r p o r a t e O p e r a t i n g C o s t s 

Marke t i ng Sa lary & Benef i t s 
L i fe Insurar tce 

Payro l l E x p e n s e s 
Hea l th I nsu rance 

Ga rage Pa rk i ng 
M e t r o Passes 
L o n g T e r m D isab i l i t y I n s u r a n c e 
E m p l o y e r s Payro l l Taxes 

To ta l Marke t ing Sa lary A B e n e f i t s 

J a n - Dec 10 

0 2 0 
28,817,42 

196.00 

0 00 
10,100.00 

1 1 0 0 6 40 
0 00 

3 6 , 7 4 8 4 3 

13,253.42 

1,813,06 
0.00 

101,934.93 

0.00 

7.772,62 
0 00 

339,64 

4 ,964.85 

0.00 

0,00 

73,646,36 

86,723,47 

288.026 3 9 

2 2 , 4 4 9 8 8 

22.4 19,88 

34.497.95 

2,378,00 

565.49 

128,121,82 
17,839-33 

28,320,83 
6.296,60 

180,5 

3,052.61 

0,00 

3,0 

1,011,63 
0,00 

35,999.13 

29,00 

37,0 

2 ,943.49 

78.58 

52,51 

39,76 

293.15 

220 ,964 10 

t ,015 44 

11,079 80 

12,095.24 

2,609 04 

2 2 4 , 4 4 8 5 0 
0,00 

16,113.07 
4,360,00 

O.OD 

-81 28 

41,316,37 
0.00 

21,250,00 

310,017.70 

34,696.05 

2,431,58 
37.87 

0,00 

3 4 7 . 1 8 3 2 1 

21,824.93 
78,1 32,20 

99,957,13 

683,1 

725,00 
56,266,72 

5,928 00 

2,040,00 
0,00 

9 8 0 8 0 
S,013,98 

70,9 

-

-

-

-

-

-

-

-

(3 .17 

S3,50 

J a r - Dec 09 

0,00 

0-00 
3,309,54 

57,308.07 

500 .00 
15,620.13 

102,384.52 
25 ,350 .96 

10,012-51 
69 ,00 

2,226-24 

216 ,7 

36,76 

6,728.91 
3,139.53 

0,00 
1,520.91 

1,217-03 
30 ,825 ,06 

42,4 

0 0 0 

1.863.88 

137.710.10 

5 . 5 3 3 5 0 

19,040,98 
4 .628,45 

166,9 

2 .573,28 

20 ,00 

2,5 

3,414 6 4 

1,318,24 

31,434.24 
0.00 

36,1 

0,00 

1,863 88 

13.03 

93,28 

S7.12 

0,00 

205,673.43 

0,00 
16,000,00 

16.000 00 

100 0 0 
360.684.96 

2.307 84 
4,495-03 

6,907,50 

0,00 
675-42 

19,993-08 
1,495,10 

37 5 0 

396,5 96,43 

2 2 , 0 4 0 6 1 
2,826,48 

176,00 
286,42 

422 ,025 94 

4,500.00 
43,503 55 

48 .003 ,55 

893.5 

150,00 
98 .334 ,54 

14,157-36 
2 ,040,00 

170.00 

1,068.92 
S,933,08 

121,8 

80.97 

36.76 

31 44 

294,447,01 

0,00 

0 0 0 

-

-

' 

-

-

66 80 

4 3,90 

t C h a r g e 

0 20 
28 ,817 42 

3,113 54 

57 ,308 07 

9,600 00 

-4 ,613.73 

-102.384 52 
11.397.47 

3,240,91 
1,744,05 
2,226 24 

-114,846.04 

-36 76 

-36,76 

1,043.71 

-2 ,139,53 
339 .64 

3.443.94 

-1 ,217,03 
42 ,821 30 

44 .292 .03 

-6 .420:62 

2 2 . 4 4 9 8 8 

22,449,88 

34,497 95 

5 U , 1 2 
565 .49 

9 , 5 8 8 2 8 
12,305.83 

9,279,85 
1,668,15 

13, 

479 ,33 

-20,00 

-2,403,01 
-1,318 24 

4,564 8 9 
29 OO 

1.079,61 

65 ,55 

59-33 

7 2 6 4 

293.15 

15.290.67 

1,015,44 

-4 .920.20 

-3 .904 .76 

2 ,509,04 
-136,236,46 

-2,307 84 

11,618.04 

-2 547,50 
0.00 

•756 70 
21,325 29 

•1,495,10 
2 1 , 2 1 2 5 0 

-86, 78 ,73 

12,655,45 
•394.90 

38 .13 

-286 42 

•74.842.73 

17,324,93 
34 ,628 55 

51,953-58 

-10 .423 .63 

575 .00 
-42 ,067 .82 

-8 .229,36 
0,00 

-170 .00 

•88 .12 
910 .10 

-50 .890,40 

% C h a n g e 

100,0% 
100 0 % 
- 9 4 . 1 % 

-100 ,0% 

1.920,0% 

- 2 9 , 5 % 
-100 ,0% 

4 5 , 0 % 
5 2 . 4 % 

2 .527 .6% 
-100 ,0% 

• 5 3 . 0 % 

-100 ,0% 

- 1 0 0 , 0 % 

15,5% 
-100 ,0% 

100 .0% 
2 2 6 , 4 % 

-100 .0% 
1 3 8 , 9 % 

1 0 4 . 4 % 

-2 .2% 

1 0 0 , 0 % 

100 .0% 

100 .0% 

2 7 . 6 % 

1 0 0 . 0 % 

- 7 . 0 % 
2 2 2 , 4 % 

4 8 , 7 % 

36 0 % 

1 8 6 % 
-100 0 % 

-70 ,4% 

-100 ,0% 
14,5% 

100-0% 

1 

5 7 . 9 % 

8 . 2 % 

1 7 . 7 % 

2 , 4 % 

0 0 0 % 

7 , 4 % 

1 0 0 . 0 % 

2 .509 ,0% 
-37 ,8% 

-100 ,0% 
2 5 8 , 5 % 
-36 9 % 

0 ,0% 
-112 ,0% 
106 .7% 

-100 .0% 
56 .566 .7% 

3 0 - 8 % 

- 2 4 , 4 % 

2 1 , 9 % 

5 7 , 4 % 

1 4 , 0 % 
7 8 . 5 % 

- 1 0 0 . 0 % 

- 1 7 , 7 % 

3 8 5 . 0 % 

7 9 , 6 % 

1 0 8 . 2 % 

- 1 , 5 % 

383 3% 
-42 8 % 

- 5 8 , 1 % 
0 . 0 % 

-100 0 % 
-8 2 % 

•15 4 % 

- 4 1 . 8 % 

-75 
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D i n i i n 

Accrual Basis 

Acclaim Energy.LTD. 

Profit & Loss Prev Year Comparison 

January t t v o u g h December 2010 

Operaiiorts Salary X BeneTits 
Life Insurance 
Payroll Expenses 
Heallti Insurance 
Garage Parking 
Metro Passes 
Long Term Disability Insurance 
Employers Payroll Taxes 

Total Operations Salary 8> Benefits 

Sates Salary & Benefits 
Life Insurance 
Payroll Expenses 
Health Insurance 
Garage Parking 
Long Term Oisabliity Insurance 
Employers Payroll Taxes 

Sales Salary & Benefits - Other 

Total Sales Salary & Benefits 

Overhead Costs 
Bank Service Charges 
Insurance 

Surety Bond 
Workers Compensation 
Commercial Package 
Key Man Lile Insurance 

Total Insurance 

Licenses and Permits 
Filing Fees 

Licenses and Pemirls - Other 

Total Licenses and Permits 

Rent 
Security Servicces 
Automobile Lease Payment 
Office Equipment 
Office Rent 
Property Tax 
Rent -Other 

Total Rent 

Repairs 
Equipment Repairs 

Jan - Dec 10 

75.00 
418,104.41 

20,988-20 
2.189,00 

357,00 
1,380,96 

29,488,91 

472.583,48 

2,200,00 
699,770.12 

37.374,48 
8.160,00 
2.722,12 

60.050,95 
15.673,64 

825.951,31 

6,60831 

1,390 00 
7.010.59 
1,838.17 
5,023.20 

Jan • Dec 09 

0 00 
344,214 36 

18,215.00 
1,484.00 
1.350.00 

684.84 
29,660.35 

396.018.55 

400.00 
771,357 04 

32,547,00 
8.105 00 
2,475,37 

62,059 46 
000 

876.96389 

8,150 65 

400 00 
10,136.03 

1,993.28 
3,159,00 

(Change % Change 

16.645.79 
800.00 

64 95 
7,645 32 

29 82 
192,856 28 

496.11 
339 78 

0,00 
7,645.32 
3,040.07 

192,48277 
571.47 

0.00 

75.00 
73,890.05 
2,773.20 

705.00 
-1.003.00 

496.12 
-371.44 

1,800.00 
-71,596.92 

4,827-48 
55,00 

246.75 
-2,013.53 
15.673.64 

990 00 
-3,125,44 

-155,11 
1,864 30 

16,213.79 
-1,398 98 

64.95 
0.00 

-3,010,25 
37351 

75.36 
339.78 

100.0% 
21.5% 
15.2% 
47.5% 

•73.8% 
56,1% 
-1.2% 

450,0% 
-93% 
14,8% 
0,7% 

10,0% 
-3,3% 

100.0% 

247.5% 
-30.8% 
-7.8% 
59.0% 

3,753.2% 
-63-G% 

100-0% 
0,0% 

-99 0% 
0.2% 

-13 2% 
100-0% 

Total Overhead Costs 

Total Fixed Costs 

Net Ordinary Income 

Other Income/Expense 
Other Income 

Interest Income 

Total Other Income 

Other Expense 
Credit Card Expense 
Franchise Taxes 
Discount for Prepayment of Fees 
Interest Expense 

Other Interest 
Interest Expense - Other 

Total Interest Expense 

Total Other Expense 

Net Other Income 

29,286.79 
16,760,91 
34,785,48 

0 0 0 
4,645,72 

81,015.60 

2,88342 
16,139-42 

5,064.65 
106,101,02 

2S.2S6 79 
12,113,19 

-46.230.12 

100.0% 
260 8% 
-57,1% 

-2,201 23 
8.058 40 

-43.3% 
7,5% 

74 
Pa^3 



C-4 - Financial Arrangements 

The Company is not engaged in the business of providing competitive retail natural ^ s or 
electricity physical supply services. This section is not applicable. 

There are no financial arrangements needed or in place required for Acclaim Energy, Ltd and its 
affiliates to conduct competitive retail natural gas services. All of our activities are consultative 
in nature and no title is taken to any physical natural gas commodities and no financial positions 
are taken by us in the course of our business activities. 

V 



C-5 - Forecasted Financial Statements 

Please see the enclosed. 

1^ 
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C-6 - Credit Rating 

Not applicable. Acclaim Energy, Ltd. and its affiliates are private companies with no public debt. 
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C-7 - Credit Report 

Please see the enclosed. 
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P-spert Printed: 01/11/2011 

Live Repor t : ACCLAIM ENERGY, LTD. 

D-U-N-S® Number: 15-155-3588 
Endoreement: jdluhy@acclaimenergy.com 
D&B Address 
Address 

Location Type 
Phone 
Fax 
Web 

1221 Lamar St Ste 510 
Houston, TX-77010 
Single Location 
713 524-0250 

Trade Names 
Trade Names ACCLAIM ENERGY ADVISORS 

Company Summary 

Predictive Indicatoi^ - Supplier Evaluation Risk History & Operations 

Supplier Evaluation Risk Rating: 8 High risk of 
supplier experiencing severe financial stress over the next 
12 months. 

Predictive Indicators - Credit Capacityfor Headquarters 

This is a single location 
Manager 
Year Started 
Employees 
SIC 
Line of business 
NAICS 
History Status 

JOHN D ELDER III, PARTNER 
2003 
19 
8748 
Business consulting services 
541690 
CLEAR 

D&B Rating: 1R3 

Number of employees: 1R indicates 10 or more 
employees 
Composite credit appraisal: 3 is fair 
This assessment is based on D&'s D&B Rating. 

This information may not be reproduced in whole or in part by any means of reproduction. 
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C-8 - Bankruptcy Information 

Not applicable. Acclaim Energy, Ltd. and its affdiates have never filed for bankruptcy protection. 
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C-9 - Merger Information 

Not applicable. 



D-1 - Operations 

The Company is a full-service energy consulting and brokerage operation. The various 
operational groups and their respective functions are described below. 

Client Development and Consulting - acquires clients and provides client-specific advisory; 
supported by the Mid-Office Operations, the Risk Management and Structuring Operations and 
Client Services Operations, this group is responsible for developing and maintaining relationships 
with the Company's clientele. 

Mid-Office Operations - supports the Client Development and Consulting Group; acquires client-
specific energy load data and manages the "Request for Proposal" process for the Company's 
clientele. 

Risk Management and Structuring Operations - supports the Client Development and Consulting 
Group and the Company's clientele by providing energy market intelligence, including market 
prices and recommendations for procurement and price risk management strategies. 

Client Services Operations - supports the Client Development and Consulting Group iand the 
Company's clientele related to contract management, utility bill verification, energy supplier 
transition issues and specific client reporting. This group also supports and maintains the 
Company's web portal and utility reporting technologies. 

Financial Operations - provides accounting, accounts payable and accounts receivable support to 
the Company; this is not a client-facing function. 

Marketing - provides marketing support and competitive intelligence to the Client Development 
and Consulting Group. 
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D-2 - Operations Expertise 

Please refer to Exhibit B-2 above and Exhibit D-3 below for evidence of our staffs Operational 
Expertise. 
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D-3 - Key Technical Personnel 

Name 
Ryk Holden 
Ron Fort 
Richard 
Zdunkewicz 
Trish Collins 
Bhavin Patel 

Title 
Director, Risk Management 
Director, Structuring 
Director, Business Development 
and Pricing; Principal Consultant 
Director, Principal Consuhant 
Manager, Client Services 
Operations 

Email Address 
rholdenfa)acclaimenergv.com 
rfortCoiacclaimenergv.com 
rzdunkewiczfoiacclaimenergv.com 

tcollinsra)acclaimenerev.com 
bpalelfa)acclaimenergv.com 

Telephone # 
713-524-0250 
713-524-0250 
713-524-0250 

713-524-0250 
713-524-0250 

Name 
Ryk Holden 

Ron Fort 

Richard 
Zdunkewicz 

Trish Collins 

Bhavin Patel 

Background 
Mr. Holden is a 1981 graduate of the University of Illinois, with a degree in Engineering. 
His applicable technical expertise is in the price risk management and the structuring of 
both wholesale and retail natural gas and electricity supply agreements and financial 
hedging instruments. Work experience: Shell North America, 1981 -1989; Enron 
Capital & Trade, 1989 -1992; MG Trading, 1992 -1998; Holden Energy, 1998 - 2005; 
Acclaim Energy Advisors, 2004 - current 
Mr. Fort is a 1967 graduate of Oxford College, Emory University in Atlanta, Georgia, 
with a degree in Business Administration. Mr. Fort's applicable technical expertise is in 
the structuring of retail energy supply contracts and the active management of price risk 
("hedging"). Work experience: Phoenix Trading Company (energy commodities futures 
trading), 1984 -1999; PolarShield, Inc. 1999 - 2002; Amerex Retail Energy Services, 
2004 - 2009; Acclaim Energy Advisors, 2009 - current. 
Mr. Zdunkewicz is a 1980 graduate of Texas A & M University, with a degree in 
Economics. His applicable technical expertise is in the structuring of retail energy 
supply contracts in most major deregulated markets. Work experience: Enron Energy 
Services, 1997 - 2001; Sempra Energy Solutions, 2001- 2004; Direct Energy Business, 
2004-2006; Acclaim Energy Advisors, 2006 - current. 
Ms. Collins is a 1989 graduate of the University of Arkansas, with a ^gree in Chemical 
Engineering. Her applicable technical expertise is in the structuring of retail energy 
supply contracts in all deregulated markets across North America. Work experience: 
Enron Energy Services, 2000 - 2001; Nation's Energy Holdings, LLC, 2001 - 2002; 
Suez Energy Resources North America, 2002 - 2004; LPB Energy Management, 2004 -
2005; Acclaim Energy Advisors, 2007 - current 
Mr. Patel is a 2001 graduate of Texas A & M University, with a degree in Economics 
and a minor in Business Administration. Mr. Patel's applicable technical expertise is in 
contract management systems and technologies. Mr. Patel is an active member of the 
National Contract Management Association. Work experience: Rehant Energy, 2002 -
2005; Science Applications International Corporation, 2005 - 2006; Enterprise Products 
Operations, L.P., 2006 - 2007; Acclaim Energy Advisors, 2007 - current 

^1 


