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January 23, 2017 

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

Re: Application for Natural Gas Broker License 11 -0403-GA-AGG 

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. 

Sincerely, 

Deborah Winchester 
Controller, Principal Consultant 
Acclaim Energy LTD. 

This is to cartifv ĥ?̂ l- t-t, 
accura te and complete ^ - L f ^ ^ ^ " ^PPearing a r e ax. 
document d a l i ^ e d in ^ i ^ : ^ ^ ^ ^ ^ - ^ ^ 
Tecl-iaiciasi ^ H A ^ j^^<^.^ cc..x?j3 of bus iness . 

-^J —Date Froce8eed_JAiiLiX20l2L 

Acclaim Energy, LTD Two Riverway, Suite 800, Houston, Texas 77056 713.524.0250 (tel) 713.524.0310 (fax) 



The Public Utilities Commission of Ohio 
Ohio Competitive Retail Natural Gas Aggregator/Broker Certificate 

Renewal 
Issued pursuant to Case Number(s}: 

11-0403-GA-AGG 

is 
Ohio Competitive Retail Natural Gas Aggregator/Broker Certificate Number: 

11-210G{3) 

Granted to: 
Accla im Energy, LTD 

Whose office or principal place of business is located at: 
2 Riverway, Suite 800, Houston, TX 77056 

And is hereby certified to provide: 
Retail Natural Gas Aggregator/Broker Services 

within the state of Ohio, for a two-year period. 

Certification Effective: 
February 25, 2015 ttirough February 25,2017 

The certification of Ohio competitive retail natural gas aggregators/brokers is governed 
by Chapter 4901:1-27 of the Ohio Administrative Code and section 4929.20 of the Ohio 
Revised Code. 

This Certificate is revocable if alt of the conditions set 
forth in the aforementioned case[sj as well as those 
under law, are not met 

Certified entity is subject to all rules and regulations of the commission, now existing or 
hereafter promulgated. 

Witness the seal of the Commission affixed at Columbus, Ohio 
Dated: February 27,2015 

By Order of 
The Public Utilities Commission of Ohio 

* Barcy F. McNeal, Secretary 
Tanowa M ! Troupe, Acting Secretary 
Felecia D. Burdett, Acting Secretary 

Form No. CRNGS/AGG/B-06 



Ohio Public Utilities 
Commission 

l i 1 ( U M t )M \ \i iwiiii 1 ii«f^ 
( I I I K i i . i x . i l ORIGINAL AGG 

Case Number 

11 - 0403 - G A - A G G 

RENEWAL CERTIFICATION APPLICATION 
CCWVIPETPP^^I^TA^ 

Please type or print all required information. Identify all attachments with an exhibit label and title (Example: Exhibit 
A-15 - 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, 
180 East Broad Street, Columbus, Ohio 43215-3793. 

This PDF form is designed so that you may directiy input informatibn on^o thfe fdrm; You ihay idso download the form by 
savingit to your local dislfc.^^ 

A-1 Applicant intends to renew its certificate as: (checli all that apply) 

I I Retail Natural Gas Aggregator | ^ Retail Natural Gas Broker 

A-2 Applicant information: 

ACCLAIM ENERGY, LTD ; 
Legal Name 

Address 

Telephone No. 713-524-0250 

Current PUCO Certificate No. 

TWO RIVERWAY, SUITE 800, HOUSTON, TX 77056 

11-210G(3) 
Effective Dates 

Web site Address WWW.ACCLAtMENERGY.COM 

2/25/15 THROUGH 2/25/17 

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

ACCLAIM ENERGY, LTD : - ; = ; : . 
Name • ' - ' - . V ~ ~̂̂ :. ^ .. 
Address TWO RIVERWAY, SUITE 800, HOUSTON, TX 77056 • r ' ' 

Web site Address WWW.ACCLAIMENERGY.COM Telephone No. 713-524-0250 

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

ACCLAIM ENERGY ADVISORS ; ACCLAIM ENERGY MANAGEMENT, LLC 

ACCLAIM ENERGY, LTD LEGACYENERGYSOLUTIONS 

LEGACY CMS, LTD 

A-5 Contact person for regulatory or emergency mat ters : 

Name DEBORAH WINCHESTER Title CONTROLLER 

Business Address TWO RIVERWAY, SUITE 800, HOUSTON. TX 77056 

Telephone No. 713-524-0250 p^x No. 713-524-0310 Email Address DW(NCHESTER@ACCLAIMENEF 
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A-6 Contact person for Commission Staff use in investigating customer complaints: 

Name DEBORAH WINCHESTER Title C^lNJRqLLER i 

Business address TWO RIVERWAY.SUITESOO,; HOUSTON. 7X77056;:̂ ^̂ ^̂ ^̂ ^̂ ^̂ ^̂ ^̂  

TelephoneNo. 713-524-0250 PaxNo. 7 1 3 - 5 2 4 . 0 3 1 0 , . . i . -^ DWINCHESTER@ACCLAIMENE 

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

Customer service address TWO RIVERWAY, SUITE 800, HOUSTON, TX 77056 

Toil-Free Telephone No. 888-453-7674 P ^ ^ N O . 713-524-0310 EmailAddress DWINCHESTER@ACCLAIIV 

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 SAMANTHA NIELS Title Representative 

Business address 4568 MAYFIELD RD, SUITE 204, CLEVELAND, OH ^̂ 121^ 

TelephoneNo. 888-705-7274 pax No. 888-706-7274 EmailAddress SNfELS@RASI.COM 

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

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

I I Sole Proprietorship [ ^ Partnership 

I I Limited Liability Partnership (LLP) \_J Limited Liability Company (LLC) 

I 1 Corporation |_J 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 commercial/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 4929.0l(L)(2) of the Ohio Revised Code, "Mercantile customer" excludes a not-for-profit customer that consumes, 
other than for residential use, more dian 500,000 cubic feet of natural gas per year at a single location withm 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.) 

(CRNGS Broker/Aggregator Renewal - Version 1.08, Revised May 2016) Page 2 of 7 

mailto:SNfELS@RASI.COM


D 
( iiliimliirf (rjh ul Obiu 

Dominion i ni Ofiin 

Diikt I nH)>\ Oliiii 

KLtidintiat^ Sm^-Conime^cial F ^ MMICI (iiiiiimici-il 

Residential 1^1 Small Commercial 

I ^Rcsi i lc i i l jal i^ "^miUt i n i imnn i | / 

Large Commercial / Industrial 

rzv ( iimmttcijil llt~dlti^^i^ 

Vectren Energy Delivery Of Ohio :l I ]Residential|^j Small Commercial ^^[Large Commercial/Industrial 

A-12 If applicant or an affiliated interest previously part icipated 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. 

0Columbia Gas of Ohio 

I P ^ ^ ^ B p l ll i^inii ini L>iii i t ^ n M i i 

^ Small Commercial Beginmii]g Date of Service 02/24/2011 ^ 

Otemarue ( ummbiLhil nrKinniiit> D.iu> ot SLMRP 0 2 ' 2 ' V J ; 

[ ^ Iiidustrial Beginning Date bfService 02/24)2011-; i 

l*LlDominion East Ohio 

I m l 11 III 

EhdDate 

Knd Dan 

End Date 

„ „ > » ^ 

j I ̂ Busiilvntial Beginning Dau of SeiviLP ; 

r ^ Srii.ill ( itniini m i l lU •̂ mniiiu Dan ot Si i MLI ' ) - ? ' '̂̂  

11/gfiarut Coninu11lal IIcKiiinmR Datv »1 birnKe 02^4/2011 

Industrial Beginning Date of Service 02/24/2011 

I ml Dan 

I 11(1 Dan 

I ncl Dan-

End Date 

0 D « k e Energy Ohio 

Usidirntial BcKinniiiii Dutr ot Sei VKL 

[ ^ Small < iiiiniuuial Ui^niniii'^ i>an fit SIIMLL 02/24/2011 

ai{;(>( oniniciL'ial Beuinniii^ DHU* oi SiriiLc i| 

^ Industrial Beginning Date of Service 02/24/2011 

t.ml D:in-

I lid Dan-

i'nd Dan-

End Date 

\y.\ Vectren Energy Delivery of Ohio 

) I Residential ^ jK^iiinfBgtejif S e r ^ e ' 

1^1 SIUHU CunimcrCial Begmning Da te of Service {^ J.4 , Ji i 

I ^ ^ B a r g i ( oinnKmal IIIUIMIIII. Diu iii '^uiif 12 24,2011 

171 Industrial Beginning Date of Service 02/24/2011 

I nri Dati-

I ml Dan-

r nd Dale 

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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f • l i i i i i t i i I d i« 11 ( l i i l i i l i i i i i i i l i . i f S I i n l J i > . 

I I Dominion East Ohio Intended Start Date 

|TJnke-^nCTg3^ht|r^:^^^i—:j^^| ' ' 

I I Vectren Energy Delivery of Ohio Intended Sta|t Date ! 

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 "Company History," provide a concise description of the applicant's company history 
and principal business interests. 

A-16 Exhibit A-16 "Articles of Incorporation and Bylaws," provide the articles of incorporation 
filed with the state or jurisdiction in which the applicant is incorporated and any amendments 
thereto, only if the contents of the originally filed documents changed since the initial application. 

A-17 Exhibit A-17 "Secretary of State," provide evidence that the applicant is still currently registered with 
the Ohio Secretary of the State. 

^^^^^^^^^S^S 
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 "E^eperience & 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 renewed certification (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 for which it is seeking renewed certification since applicant last 
filed for certification. 

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 fi^aud or for violation of any consumer protection or antitrust laws since applicant last filed for 
certification. 

No r i Y e s 

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 since applicant last filed for certification. 

0 No r i Y e s 

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. 

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED 

C-1 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-l, or indicate that Exhibit C-1 is not applicable and why. 
(This is generally only applicable to publicly traded companies who publish annual reports.) 

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 required to file with 
the SEC and why. 

C-3 Exhibit C-3 "Financial Statements." provide copies of the appHcant'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. If the applicant does not have a balance sheet, 
income statement, and cash flow statement, the applicant may provide a copy of its two most recent 
years of tax returns (with social security numbers and accoimt numbers redacted). 
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C-4 Exhibit C-4 "Financial Arrangements," provide copies of the applicant's financial 
arrangements to satisfy collateral requirements to conduct retail electric/gas business activity (e.g., 
parental or third party guarantees, contractual arrangements, credit agreements, etc.,). 

Renewal applicants can ftilfill the requirements of Exhibit C-4 by providing a current statement from an 
Ohio local distribution utility (LDU) that shows that the applicant meets the LDU's collateral 
requirements. 

First time applicants or applicants whose certificate has expired as well as renewal applicants can meet 
the requirement by one of the following methods: 

1. The applicant itself stating that it is investment grade rated by Moody's, Standard & Poor's or 
Fitch and provide evidence of rating from the rating agencies. 

2. Have a parent company or third party that is investment grade rated by Moody's, Standard & 
Poor's or Fitch guarantee the financial obligations of the applicant to the LDU(s). 

3. Have a parent company or third party that is not investment grade rated by Moody's, Standard & 
Poor's or Fitch but has substantial financial wherewithal in the opinion of the Staff reviewer to guarantee 
the financial obligations of the applicant to the LDU(s). The guarantor company's financials must be 
included in the applicafion if the applicant is relying on this option. 

4. Posting a Letter of Credit with the LDU(s) as the beneficiary. 

If the applicant is not taking title to the electricity or namral gas, enter "N/A "in Exhibit C-4. An N/A 
response is only applicable for applicants seeking to be certified as an aggregator or broker. 

C-5 Exhibit C-5 "Forecasted Financial Statements." provide two years of forecasted income statements 
for the applicant's NATURAL GAS related business activities in the state of Ohio Only, along with 
a list of assumptions, and the name, address, email address, and telephone number of the preparer. The 
forecasts should be in an annualized format for the two years succeeding the Application year. 

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, Fitch IBCA, Moody's Investors Service, 
Standard & Poor's, 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 an 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. If an applicant or its parent does not have such a credit rating, 
enter "N/A" in Exhibit C-6. 

C-7 Exhibit C-7 "Credit Report," provide a copy of the applicant's ciurent credit report from Experion, 
Dun and Bradstreet, or a similar organization. An applicant that provides an investment grade credit 
rafing for Exhibit C-6 may enter "N/A" for Exhibit C-7. 
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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 organizafion that guarantees the obligations of the applicant or any officer of the applicant in the 
current year or within the two most recent years preceding the application. 

C-9 Exhibit C-9 "Merger Information," provide a statement describing any dissolution or merger or 
acquisition of the applicant within the two most recent years preceding the application. 

C-10 Exhibit C-10 "Corporate Structure," provide a description of the applicant's corporate structure, 
not an internal organizational chart, including a graphical depiction of such structure, and a list of all 
affiliate and subsidiary companies that supply retail or wholesale electricity or natural gas to customers 
in North America. If the applicant is a stand-alone entity, then no graphical depiction is required and 
applicant may respond by stating that they are a stand-alone entity with no affiliate or subsidiary 
companies. 

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 persoimel involved in the operational aspects of the applicant's current 
business. 

AppHcan. Signature and Title m O m k ^ f J l ^ f l Q ^ ^ 

Sworn and subscribed before me this ^ ^ ^ ^ ^ ^ y * * ^ ^£Ljr\fcJU::^\iV Month OpV'l \̂ 2LX 

A o ^ c ^ c ^ U^c^vWor^j Vlob<aXt^ 

Signature of official administering oath 

ANDRIADURBIN 
Notary Pĵ tJliC, State of Texas 

' € ^ S ^ - 0 i Comm. Expires 11-04-2020 
Xmt^" " ' ' Notary ID 177459-2 

Print Name and Title 

My commission expires on VV- DM^ — i O ' ^ O 
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The PubUc Utilities Commission of Ohio 
Competitive Retail Natural Gas Service 

Affidavit Form 
(Version 1.07) 

In the Mat te r of the Application of 

ACCLAIM ENERGY, LTD 

for a Certificate or Renewal Certificate to Provide 

Competitive Retail Natura l Gas Service in Ohio. 

Case No. 11 «p403 -GA-AGG 

County of {HARRIS 
State of [TEXAS 

DEBORAH WINCHESTER [Affiant], being duly swom/affirmed, hereby states that: 

(1) The information provided within the certification or certification renewal application and supporting information is 
complete, tme, 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 mles 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. 

Affiant Signature & Title i(l(IfO^J\U)(^h^ (hkt/(ii(k^ 
Sworn and subscribed before me this aSvrdt day of -i a j t > j u M J ( \ ^ Month aon Year 

I AA^^A>I Si ^^JXSA^^L^ Si T. . 

Signature of Official Administering Oath 
Avv r?0(gikj itecx>(fel>^ KJo^gijf< j ^ 

Print Name and Title 

. ANDREA DUR8IN 
Notary Public, State of Texas 

% % ^ ^ | | ^ Corrim. Expires 11-04-2020 
"^^Sfi^"^ Notary ID 177459-2 

My commission expires on U-o^^ :LoaQ 
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State of Ohio 

Certification Application for Retail Natural Gas Brokers/Aggregators 

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 Disclosure 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 



EXHIBIT A-14 
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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. 
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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 Llm.ited Partnership 

(formerly The Legacy CMS Group, Ltd.) 
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A-16 - Company History 

Acclaim Energy, Ltd. (the "Company") was established in 2003 as Legacy CMS Group, Ltd. The 
Company was established to provide consulting services to institutional entities including cities, 
counties, and municipal utility districts in Texas. In 2004, the Company began providing services 
to commercial and industrial clients, primarily in the Texas market, including both natural 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 4,000 locations nationwide, 
including commercial, industrial and institutional entities and organizations. The Company is 
recognized as one of the top ten energy consulting firms in North America by KEMA, an industry 
monitoring and consulting firm. 
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A-17 - Articles of Incorporation and By-Laws 

See the enclosed. 
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THE LEGACY CMS GROUP, LTD. 

AMENDMENT TO 
CERTinCATE OE LIMITED PARTNERSHIP 

The undersigned, being the sole General Partner of The Legacy CMS Group, Ltd. (the 
"Partnership"), hereby execute.*: this Amendment to Certificate of Limited Partnership (this 
"Ainendmenr") which is being filed with the Secretary of State of the State of Texai in 
dccordance with Section 2.02 of the Texas Rcvi.sed Limited Partnership Act. 

1. The name of the Partnership is The legacy CMS Group, Ltd. 

2. Section i of the Partnership's Certificate of Limited Partnership is amended Lo read in its 
entirely iis follows: 

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

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

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, the undersigned has hereunio .set his hand to this Aitiendment 
this a'** day of May, 2009. 

The Legacy CMS Group, Ltd. 

By: Legacy CMS Management. LLC. its 
general pawner 

ohn D. Eider, HI, Manager 

15 
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LEGACY CMS MANAGEMENT, LLC ^ of^^e Q, 

ARTICLES OF AMENDMENT T O THE ARTICLES OF ORGANflZAVb^jJ ^ ^ 2QQQ ^*« 

"" '*s« '<?/'/, On 

Pursoani to &c provisions of Arttcte 3.06 of Ihe Texas Limited Liability Company Act 
(the "TLLCA"), the undffzsigned limited iiabihty company adopts the foOowing Article; of 
Amendment to its Articles of Organization: 

1. The name of the lixoited liability com?JUiy is Legacy CMS Mttnagcaient. LLC-

2. Article Oae of the Article!; of Organitatioa is hereby <!ele6Bd in its entirety and replaced 
with the following: 

'The name of the limited liability compaay is Acclaiia Energy Managennent, LLC" 

3. These Articles of Amendment were approved in accordance with Section G or H of 
Anicte 2.23 of the TLLCA or as otherwise provided in the articles of organization or 
regulations on May 8.2009, 

[REMAINDER OF PAGE INTENTIONALLY L E r T BLANK] 
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WAV. 3. 2009 !0;38AM «0, 6105 P. 4 

IN WfTNESS WHEREOF, (he limited aability company has caused these Ardcles of 
Amendment to be signed this 8"" 6&y of May, 2009. 

Legacy CMS Management, LLC, its 
genera] partner 

17 
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COX JSMITH 
A T T O R W E V S 

May 6, 2009 

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

Re: Aoclaim Energy, Ltd. 

Dear Sir/Madam: 

The undesigned corporation, which has reserved the name 'Acciaim Energy. LLC vwth 
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, LLC, a 
Texas limited liability company. 

COX SMITH MATTHEWS INCORPORATED 

By: 
W. Todd Thetford, attomey 

A U S T I N O A ^ l ^ l f ^ - ^ M C A L L E N S A N A N T O N I O 

cox SMITH kUTTHEWS tHCORrDDATCB 
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ARTICLES OF ORGANIZATION FILEQ 
In the Offica of the 

Q p Secretary of State of Texas 

LEGACY CMS MANAGEMENT, LLC ^ ^ ^ ^ ^ ' "^^ 

The ondersigucd, acting as the organizer of a limited liability oompany^un^er W e ' ^ x a s 
Limited Liability Company Act (the "Act"), does hereby adopt the following Articles of 
Organization for LEGACY CMS MANAGEMENT, LLC (the "Company"): 

ARTICLE ONE 

The narae of the limited liability company is LEGACY CMS MANAGEMENT, LLC. 

ARTICLE TWO 

The period of ihe Company's-duration shall be perpetual, unless the Conapany 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 aJJ lawful 
business for which limited lisbility companies may he organized under the Act. 

AR.TICLE FOUR 

The address of the initial registered office of the Company is 3333 Eastside, Suite 290, 
Houston, Texas 7709S, and the riamc of the Company's initial registered agent at such address is 
John D. Elder, ITI. 

ART/CLE FIVE 

The Company will not have managers. The names and addresses of the initial members 
of the Conipany are as foJlows; 

'Name Address 

John D. Elder, III p. O. Box 130226 
Houston, Texas 77219 

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

S0i95853DOC 
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ARTICLE SIX 

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

Nam<^ Addresg 

Michael T. Norman 112 E. Pecan Street, Suite 1100 
San Antonio, Texas 78205 

ARTICLE SEVEN 

No member of the Company shall be liable to the Company or any other member for 
monetary damages for ao act or omission io such member's ci^acity as a member of the 
Company, except that this Article Seven does not eliminate or limit tfcic liability of a member to 
the extent the member is found liable for (i) a breach of the member's duty of loyalty to the 
Company or its members; (ii) an act or omission not in good faith that conatjtutcs a breach of 
duty of the roember to the Company or an act or ortiission that involves intentional misconduct or 
a knowing violation of the law; (iii) a transaction from which the member received an improper 
benefit, whcdicr or not the benefit resulted from an action taken within the scope of the member's 
office; or (i v) an act or omission for which the Itabelity of a member is expressly provided by an 
applicable stamte. Any repeal or amecdcaent of this Article Seven shaU be pnDSpective onJy and 
shall not adversely affect any limitation on the liability of a member of the Company existiag at 
the time of such repeaJ or amendment. In addition to the circumstances in which a cnember of 
the Company is not liable as set forth in Ihe preceding sentences, a member shall not be liable to 
the fullest extent permitted by any provision of the statutes of Uae 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 corporation. 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 ehminalcd or limited by ^ 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 

S019;853.DOC 
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W-AV, 3 . 2 0 0 9 10 ,38AM /v'O, 6 !6 '5 -̂ 3 

LEGACY CMS MANAGEMENT, LLC ^""^Sf <̂ ffM 

ARTICLES OT AMENDMENT TO TEfE ARTICLES OF ORGANlXAft|)JJ ^ ^ ^Offn ^^^^ 

Pursuant to the proviiion.'i of Article 3.06 of the Texas Umued Liability Company Act 
(the "TIXCA") , the undertigoed limited liabihty company adopts the foHowin^ ArtJclcs of 
Amendment to iw Articles of Organization: 

1. The name of the limited liability compaay is Legacy CMS Manflgcrcenv LLC-

2. Article One of the Articles of Organization is hereby deleted in its entirery aod replaced 
wiih the following-. 

'Tlie name of the limited liability convpany is Acciium Energy Managemeni, LLC" 

3. These Articles of Amendment were approved in eccor̂ Janoe with Section G or H of 
Article 2.23 of the TLLCA of as otherwise provided in the articles of organization or 
rcgulaiions OQ May 8, 2009. 

[REMAINPER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, the limiied liability cojnpany hâ - caused these Articles of 
Amendment to be signed this 8'" day of May, 2009. 

li.^jjfli J 

Legacy CMS Management. LLC, iti 
general panrncr 

By; 
ohn D. filder, CI, Manager 
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c o x I SMITH 
A T T O H N E V S 

May 8, 2009 

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

Re: Acciaim Energy. Ltd. 

Dear Sir/Madam; 

The undersigned corporation, which has reserved the name "Acclaim Energy, LLC with 
the Office of the Secretary of State of the Stale of Texas, hereby consents to the use of 
the name "Acclaim Energy Management, LLC by "Legacy CMS Management, LLC '. a 
Texas limKed liability company. 

COX SMfTH MATTHEWS INCORPORATED 

By: 
W, Todd Thetford, attorney 

A U S T / N D A ^ ^ i " ) } ^ ' M C A L l EN S A N A N T O N I O 

COX SMITH MATTKCWt UCORrONAICO 

710 59 * SSOOoi I 310 I^e i t H n 
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THE LEGACY CMS GROUP, LTD. 

AMENDMENT T O 
CERTIFICATE O F LIMITED PARTNERSHIP 

The Lindereiigned, being rhe ^ole General Partner of The Legacy CMS Croup, Lrd (the 
••parlnership"), hereby executes thi.s Amendment to Certificate of Limited Paitnership ((his 
"Amendment") which JN being filed wirh ihe Secretory of State uI" the State of TGKU^ m 
accordance with Section 2.02 of (he Texas Revised LinrMied Piutneiship Act. 

1, The name of the Pijriner.ship i.s The Legacy CMS Group, Ltd. 

2. Section I of the Partnership's Cerrificitte of Liniiced Partnership is amended to re.id in it.'̂  
entirely as follow.s; 

" \. The name of the bmilcU prtJtnciship is Acclaim Energy. Ltd." 

Thi.'; Amcndnient has been iippro\'ed in the mjnner required by the Texa.s Revised 
Liinitcd Partnership Aci iind the governing documents of rhe Paitnership. 

REMAINDER OI- P A ( ; E INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, the undersigned has hceeunio .sei his hand to thi.*; Amendtncnt 
ihii ii'̂  day of May. ^009. 

The Legacy CMS Group, Ltd. 

By. Legacy CMS Munygcmcnt, LLC. UN 
cencrai riatrner 

ohn D. Elder, HI, Manager 

: ^ i j j i 7 . [ 
25 



AMF.NDED AND RESTATED 
AGREF.MTCNT OF LIMnEB PARTNERSHIP 

OF 

THE LEGACY CMS GROUP, LTJ>. 
(a Texas Limited Farlncrship) 

TRE .SECURITIES REPRBSENTED BY THIS DOCUMENT HAVE BEEN ACQUIRED FOR 
INVESTMENT AND HAVK NOT BEEN REGiSTERED UNDKR THE SHCURrTIHS ACT OF 1933, 
AS AMBNDED, OR UNDER THE TEXAS SECURrfCES ACT. AS AMENDED. OR UNDbR THE 
SECURTTIES LAWS OT ANY OTHER STATES. WITHOUT SUCH REGISTRATION, SUCH 
•SECURITIES MAY NOT BE SOLD. PLEOOliD, HYPOTHECATED OR OTfCERWTSE 
TRANSFERRED, EXCEPT UPON FURNISHIKG AN OPINION OF COUNSEL SATISFACTORY TO 
THE GENERAL PARTNER OF THIS LIMITED PARTNERSHIP TIIAT REGISTRATION IS NOT 
REQl/tRED FOR SUCH TRANSFER OR THE SUBNGSSfON TO THE GENERAL PARTNER OF 
THIS LIMTTBD PARTNERSHIP OF .SUCH OTHER EVTDENCE AS MAY BE SATISFACTORY TO 
THE GENERAL PARTNER OF THIS LIMITED PARTNERSHIP TO THE EFFECT THAT ANY 
SUCH TRANSFER SHALL NOT BE fN VIOLATION OF THE SECURiTlES ACT Of (533, AS 
AMENDED. THE TEXAS SECURITIES ACT. AS AMENDED, OR OlTfl^R APPLICABLE STATE 
SECURrriES L A W S O R A N Y R U L E O R R E G U L A T I O N P R O M U L G A T E D T H E R E U N D E R . THE 
PARTNERSHIP DOES NOT HAVE ANY OBLIGATiON TO REGISTER ANY OF THE SECURnTES 
REPRESENTED BY THIS DOCUMENT OR TO MAFNTAIM PUBLICLY AVA0>ABLE ANY 
INFORMATION REGARDING THE PARTMERSHiP. ADDITrONALLY. ANY SALE OR OTHER 
TRANSFER OF THESE SECURITIES IS SUBJECT TO CERTAIN RESTRICTIONS TltAT ARE SET 
rORTI I IN Tf a s AGREEMENT OF UMTTIiD PARTNERSHIP. 

26 
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AMENDED AND RESTATED 
AGREEMENT O F LrMTTED PARTNERSHIP 

OF 
TOJC LfcGACY CMS GROUT, LTD, 

Thj.s Amended and Restated Agreement of Limited PartnersJiip (this "Agreement") of The Legacy 
CMS Croup, f.td. (the "Partnership") is entered into effective as of Ihe 1'̂  day of Inly, 2006 (the "Effective 
Date"), by and among Legacy CMS Management, LLC, a Texas limited liability company (the "General 
Partner"), and the Limited ParUiers (as hereinafter defuicd). 

W I T N E S S E T H - . 

WHEREAS, pursuant to a Certificate of LitaJted Partnership 6ted with the Te.xas Secrcrary of 
State on April 14, 2003, the Partner3hjp was fomned a,̂  The Legacy CMS Group, Ltd.; 

WHT-REAS, the General Partner and John Deviiic Elder HI ("Elder^'), as the iiiitiai PartneRi of the 
Partuership, are subject to that certain Agreement of Limited P«rmership of the Legacy CMS Group, Ltd 
dated effective April 14, 2003 (die "Original Agreement"); 

WHEREAS, puretiant to the tenns of tliis Agreemeut. Lane Everett Sloan ("Sloan'*). Rylt Jeffery 
Hoidcfl ("IJoIden"), Elisa Hattie Kaplan ("Kaplan") and Courtney Anne Granite ("Granite") are being 
admitted as Limited Partners in the Partaersbip (the '""New Luntted VaitDcrs") effective as of the Effective 
Date; acd 

WHEREAS, incident to becoming a Limited Partner, Sloan hai; conrunitted to contribute 
SSO.OOO.OO and Holden, Kaplan and Granite have perfom\cd past services valued at $40,000.00, 
$20,000.00 and $20,000.00. respectively; 

W H E K J B A S , each of the New Limited Pertne/s is knowledgeable of the Partaership's business, 
have had an opportunity to discuss their investment in the Partnership with monagenicnt of the 
Partnership, and understands ihai an investoieat in the Partnership etfitail.s substantial rislc, and they mJght 
lose their entire investmem in the PartDership; and 

WHEREAS, tho Genera] Partner aud Limiied Partners desire to amend ajid restate the Original 
Agreeinent in its entirety as hereinafter set forth; 

NOW, THEREFORE, for good and valuable consideration, the receipt and suiTictency of-which 
are hereby acknowledged, the parties hereto agree as follows; 

ARTICLE I 
FORMATION AND ORGANIZATION 

1.1 Fpjmation: Name of Partnership. The General Partner and the existing Limited Partner 
have entered into and fonncd Legacy CMS Group, Ltd., a Texas Uinited partnership (die T'arlrjcrship"). 
for the purposes bereinaficr set forth, Tbc GencrriJ Partner of die Tartncrstup is Legacy CMS 
jMaoagement; LLC, a Te^as limited liability company, and the Limited Paxtaera are the Persons identified 
under the heading "Limited Partners" on Exhibit I hereto. The Paitn«rship shall conduct its business 

) 
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under the names "Legacy CMS Group. Ltd.," *T,cgacy Energy Solutioni;" and/or "Legacy Energy 
Managemeni Solutions", and such names shaU be used at all times in connection with (he Partnership's 
business and afTairs; provided, however, that the Partnership shall conduct its business under such name 
or variations tbe/eof as the General Partner deems necessary or appropriate fo meet the requiretueuts of 
lavv in any jurisdiction rn which the Partnership may elect lo do business. 

1.2 AmendjTient and Restatement of Original Agreement. TJhis Agreement amends and 
restates in jts entirety the Original Agreement. 

1.3 Detlnitions. In addition to the tenns defined elsewhere in this Agreement, the foMowing 
terms as used liercin, unless the context specifically requires otherwise, shall have the following 
respective meanings; 

"Accountinp. Year" or 'V.cu^' shall njean an accountiag year ending on Oeceojber 31 of 
each calendar year, 

"Apt" means the Texas Revised Limited Partnership Act as adopted and from time to rime 
amended by the Stare of Texas. 

"Additional Limiied Partner^' shall racan 3 Person who acquires a Partnership Interest 
directly from the Partnership and who is admitted to tiw l?artncrsiup as a Limited Partner. 

"Adjusted Capital Account Deficit" shall mean, with respect to any Partner, the deficii 
balance, if any, in such Partner'.^ Capital Account as of the end of the relevant year, after giving 
effect ro the following adjustments: (t) credit lo .such Capital Account any amounts which the 
Partner is obligated to contribute to the Partnership, (li) credit to sucb Capital Account the 
Partner's share of Partner Minimum Gain and the Partner's share of Minimum Gain; and (iii) 
debit to Sucb Capital Account the items described m Tnsasury Regulation.*; § L704-
!(bX2Xu)(d)(4). (5) and (6). Tlw foregoing definition nf Adjusted Capital Account Deficit is 
intended lo comply with the provisions of Treasury Regulations § I.704-l(b)(2XiiXrf) and shall 
be inrerprcied consbtentJy lhcrc\vith. 

''Affiliate" shall mean, when used widi respect to a specified Persoa, any otlicr Peisoo 
directly or indirectly controUing or controlled by or under du«ct or indirect common control with 
the specified Person, provided that the Partnership shall not be deemed to be an AfTdiate of any 
Partner. For purposes of this definition "control," when used with respect to any speci5ed 
Person, means the power to direct the management and policie."! uf the Person, directly or 
indirectly, whether through the ownenship of voting securities or other equity interesCs, by 
contract, by ftmily relationship or otherwise; and Che terms "controlling" and "controlled" have 
the meanings cometative to the foregoing. 

" A ^ g e d Price" shall mean, with respect to the porchase of the Partnership Litcrest of sny 
Partocr pursuant to Article 6 upon the occurrence of any Operative Event, an amount equal to the 
Fair Market Value of the Paitoership Interest of the Subject Partner or such other amount as may 
be set forth in a wrJclen agrrcment, executed after the effective date hereof, between dje Subjecr 
Partner and the Partnership. 

"Ajjjeement" shall mean tlus instrument, as amended, modified or resrtated from time to 
time pursuant to ScctioD 10.7 hereof. All refeiences to Sections arts herein made, unless noted 
otherwise, to Sections of this Agreetncnt. 
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"Bankniptcy" shall have the meaning ossigoed to it in Section 7.1(b). 

''Bankruptcy Proceedings" shall have the meaning assigned to ii in Section 7. l(b)(i). 

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

''Capital Contributions" of a Partner shall mean the amount of cash and the net fair 
market value (as set forth in this Agreement, or if not set forth in this Agreement, as determined 
by the General Partner) of property or services contributed by that Partner to the Partnership 
piu-suant to Article 3. 

''Cau:>c" shall mean that the General Parmer has derenoiined, in its reai^onabie judgnicnt. 
that any one or more of the following has occurred: 

(i) the breach of any provision of this Agreement by a Partner which has not 
been cured within five (5) days after the General Partner provides notice of the breach to the 
Partner, or 

(ii) embezzlement, fraud, theft, dishonesty (materially injurious to rlic 
Partnership), commission of a crime involving fraiid or deception, current substance abuse or 
misappropriation offtinds; or 

(iii) misfeasance, insubordination, malfeasance, neglect of duties, 
incompetence or gtDSS negligence of a Partner in the performance or non-performance of bis 
duties resulting in harm, monetary or otherwise, to the Partnership or the General Partner or any 
of their respective direct and indirect subsidiaj'ies and affiliates; or their respective businesses or 
reputations which has not been cured within five (5) days after the General Partner provides 
notice of such matter to such Partner; or 

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

(v) the wilLfiji Biilure of a Partner to comply with ibo law^I directives and 
a.s.<;igiiments of the management of the Partnership, provided thatsuch directives and assignments 
are consistent with such Partner's eiducatioQ and business experience, or any policies or 
procedures of the Partnership that may be adopted or amended from time to time by the General 
Partner. 

•'Certificate" shall mean the certificate or certificates required by law to be filed in 
connection with the formation of the Partnership. 

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

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

-Covered Person" shall have the meaning assigned to it in Section S.2. 

"Culpable Acts'" shall mean, with respect to any Person, fi-aud, bad faith, gross 
negligence, willful misconduct or misappropriartion of funds by such Person. 
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"Descendants" shall mean, with respect lo a particular individual, such individual's 
chiidrcD, gjandchitdren. great-grandchildren, and more remote progeny, and such individual's 
"descendants" include only those that have been bom to a lawful marriage or legally adopted 
prior to attaining the age of fourteen (14) years. 

'7air Market VaJuc" shall mean, with respect tn determining the Agreed Price, shflfl be 
the fair market value of the subject Partoeiship Interest (which shall take into account any 
applicable discounts for loinorify interest and lack of m8rketabilit>). Unless otherwise agreed to 
by the Subject Partner and the purchasers hereunder, the Fair Market Value of the subject 
Partnership Interest shall be detemioed by an appraiser (the "Appraiser") agreed upon by the 
Subject Partner and the General Partner. If sucb parties fail to agree upon the appointment of an 
appraiser within ten (10) days after a request by one of such paities for such appointment has 
been received by the other party or parties, the parties Shall each, at tbeir own expense, appoint an 
appraiser and the two appraisers so appointed shall in tuin select a ditrd appraiser within ten (10) 
days of their appointment and the third appraiser as so selected shall be the Appraiser. The 
Appraiser a-J so appointed sliall determine the Fair Market Value of the subject Partnership 
Interest, after maJcmg appropriate adjustments and discounts for lack of liquidity and 
transferability, minority interest and other factors deemed appropriate by the Appraiser. The costs 
and expenses of the Appraiser shall be divided evenly between the Subject Partner, on one hand, 
and the Parmcrship, on the other hand. The determination of the fair market value of such 
Partnenihip Interest by the Apprai.scr jhall be fiuaj and binding on all parties. The Appraiser shall 
deliver a \vritten report of his or her appraisal to the Partnership, the Nonsubject Partners (if 
applicable), and the Subject Partner. 

"Family" shall racan. with respect to a patticular individual, such individual's spouse, 
siblings, parents and Desccodants. 

"GAAP" shall mean Lf.S, generally accepted accounring principles as in effect from time 
to rime. 

"General Partner" shall mean Legacy CMS Management LLC, a Texas limited liabDity 
company, or any other Person that, at tlie time of reference, serves as the general partner of the 
Partnership in accordance with the provisions of this Agreement. 

"Limited Partner" shaJT mean those persons whose narue.s are set forth in Exhibit 1 
hereto, other than the General Partner, or any other Person (including each additional Limited 
Partner and each substinJted Limited Partner) that, at the time of reference, is admined Io the 
Partnership as a limited pai^tncr in accordance with die provisions of this Agreement 

'Xiquidaling Event" .ihaJl mean a sale of all or substantially all of the assets of the 
Partnership, or a merger, combination or consolidation of the Partnership with another entity, 
whereby, as a result of such merger, conabinatiou or consolidation, the Partners own less than 
50% of the capit£d interests nf Che surviving entity. 

"lAcimdatqr" shall have [he meaning assigned to it in Section 7.2. 

".Ma/PCOpg'sipn(sj" shall have the meaning assigned to it in Section 2,2. 

"Minimum Gain" shall mean rhe aggregafe gain, it" any. that would be realized by the 
Partnershrp for purposes of computing iocome or loss with respect to each Partnership asset if 
each Partnership asset was disposed of by the Partnership in a taxable iransaction in full 
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satisfaotiOQ of all nonrecourse liabilities of the Partnership secured by such asset Minimum Gain 
with respect lo each Partnership asset shall be further determined in accordance wiih th.e rales of 
Treasury Regulations § L704-2(d) and any subsequent rule or regulation governing the 
dclcrmination of minimum gain. A Partner's share of Minimum Gain at the end of ajiy 
Partnership year shall equal the aggregate Noiuccourse Deductions allocated to such Partner (or 
his predecessors in interest) up to that time, less such Partner's (and predecessors') aggregate 
share of decreases in Minimum Gain determined in accordance with Treasury Regulations ^ 
l.704-2(g). 

"Net Cash Flow" shall mean, with r e j ec t to any period, all cash reven\»es ajid receipts 
received by the Partnership (excluding Capital Contributions); less (t) casb expended (other tliaji 
to the extent expended from reserves established Jn accordance with clause (ii) of this dcfirvition) 
for debts and expenses and interest and principal payments on any indebicdocss of tbe Partnership 
and (ii) reserves that the Geoera! Partner determines in its discretion to be advisable pursuant to 
Section 2.L For purposes of determining Net Cash Flow, depreciation and amortiisirion shivll not 
be considered an cKpecse of the Partnership. Net Cash Flow shall be determined consisleut with 
the fuiancia! stateracots of the Partnership. 

"Net Income" shall mean, for a taxable year of die Partnership, the excess of (i) the 
income and gain of the Partnership for such year determined in accordance with the accounting 
principles described in. Section 4.1(a), over (ii) the deductions aod losiscs of the Partnership for 
such year determined tn accordance with (he accounting principles described in Section 4.1(a). 

'•"Net Loss" shall mean, for a taxable year of tbe Partnership, the exces.-s of (i) the 
deductions and losses of (he Partnership for such year determined in accordance with rhe 
accounting principles described in Section 4.1(a). over (ii) tltc income and gain of the Partncrshjp 
for such year determined in accordance with the accounting principles described io Section 
4.1(a) . 

'•Nonrecourse Deductions" shall mean the excess, if aJiy, of the net increase in tlic 
amount of Minimum Gain during a Partnership year over the aggregate amount of any 
distributions during such year of proceeds of a nonrecourse Iiabili^ that are allocable to an 
increase in Minimmn Gaiji. The Nonrecourse Deductions of a year shall cuosist first of 
depreciation with r^specl to each item of Partnership property to the extent of the increase in 
Minimum Gain attributable to nonrecourse linbih'ries of the Partnership secured by such 
Partnership property, with the remainder of any Nonrecourse Deductions made up of a pro rata 
portion of tbe Partnership's other items of loss. Nonrecourse Deductions shall be further 
determined in accort/ance with the rules of Treasury Regulations §J L704-2(b)(1) and I.704-2(c) 
and any subsequent njle or regulation governing the determination of Nonnecourse Deductions. 

"Nonsubject Partnej-" shaJJ have the meaning assigned to it in Seaion 6.3. 

"Operative Event", with respect to any Partner, shall mean any of (he following events: 

(i) with nispect to each Service Partner, llie death of such Partner; 
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(ii) with rc<;pect to each Service Partner, the termination of the marital 
relationship of such Partner by death or divorce if such Partner does not succeed to his or 
her spouse's conuDunity interest in the Partner's Partnership Interest or purchase such 
interest pursuant tn the terras heraof, or the entering into of any property settlement 
arrangement or agreement in connection thereswith, pursuant to which such Parmer's 
interest in his or her Partnership Interest is Co be diluted, lessened, encumbered or 
impaired; 

(iiQ the Bankruptcy of such Partiwr; 

(iv) with respect to each Service Partner, such Partner is no longer croploycd 
or othei-wise engaged to provide services to tbe General Partner or the Partnership, for 
any reason .or no reason (including, without limitation, death, disability, with Cause, 
without Cause, or voluntary resignation by such Partner); and 

(v) the material breach by such Partner of any provisions of this Agreement, 
and the General Partner has provided written notice of si\ch breach to such Partner and 
such Parmer has failed to cure sucb breach within 15 days of receipt of sucb notice. 

"Partner Minimum Gain" shall meaJi the aggregate of the partner nonrecourse debt 
minimum gain amounts of the Partnerslup computed in accordance with Treasury Regulations § 
1.704-2(j)(3). 

"Partner Nonrecourse peductions" shall be determined in accordance with the principles 
of Treasury Regulations § 1.704-2(i)( l). The amount of Partner Nonrecourse Deductions for a 
year is determined in accordance with Treasury Rcgulatioas tj L7M-2(i)(2) and geacrally equals 
the net increase, if any. in the amount of Partner M înimum Gain during that year, determined 
pursuant to Treasury Regulations § 1.704-2(i)(3). 

"Partners" shall refer coDcctively to tlic General partner and the Limited Partners. 

"Partnership" shall have the meaning assigned to il in Section 1.1. 

'partnership Jnlcrest" shall mean the interest of each Partner in the Partnership (whicb 
shall include, without limitation, its riglits as General Partner or Limiied Partner, as the case may 
be, and rts interest in revenues, income, gains, losses, deductions. Net Cash Flow and 
distributions. 

"Partnership Office" shall have tbe meaning assigned to it m Section 1.5. 

"Partnership Year" shall mean tbc Accounting year of the Partncrshjp. 

'Terceotaee Interest*' sbail mean, with respect to any Partner, a fraction, the ouzncrator of 
whi i^ is the number of Common Units (on an as-converted basis) then owned by such Partner, 
and the denominator of which is the total number of Common Units (on an as-converted basis) 
then owned by all of the Partners (or, with respect to any vote or approval oC or other refcicnca 
10, less than all of the Partners, the total number of Common Units (on an a-i-converted basis) 
then owned by such Partners). For purposes of this Agreement, references to "on an as-converted 
bash" shall mean tlic number of Cofnmoii Units that would be outstanding if ail outstanding 
Units that arc under any circumstance convertible into Common Units were so converted into 
Common Units immediaJcly prior to the raomcot in quesrion. 
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"Person" shall mean an individual, corporation, association, limited liability cocnpan)', 
Jimiicd bability partnership, partnership, estate, trust, unincorporated organization or other entity 
or a government or any agency or political subdivision thereof. 

'Purchase Price" shall have rhe meaujng assigned thereto in Seciinn 6.3(a). 

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

"Registered Office" shall have the meaning assigned lo it in Section L6. 

"Regulatory Allocations" shaUhave the meaning assigned to it in Section •^.l(d). 

"Related Party" shall mean, as to any Partner, (i) any Affiliate of such Partner, (it) any 
employee, manager, officer, director, shaicholdcr or partner of sucb Partner or of any An.i(iate of 
such Partner, (iii) aiiy Partner of the family of any Person that is a Related Party of such Partner, 
find (jv) all agents (whether or not disclosed) acting on behalf of L)r by tbe direction of any of the 
foregoing. 

"Requijed Interest" shall mean ihc wrinen approval of the General Partncf and the 
written approval of the Limited Partners holding at least a majority of the Percentage Inreresrs of 
all "Limited Partners. 

"Rules" shall Iwve the meanijig assigned to it in Section 10.5(a). 

"Securities Act" shall have the meaning assigned to it in Section 6.5. 

"Service Partaei'" shall mean any Partner that is an employee of the Partnership or 
otherwi.'je provides sei'vices to the Partnership. 

"Special Purcha.se Entity" shall mean a Partner that is not a natural person and (i) was 
Formed for the purpose of owning a Partnership Inteicst or (it) whose primary asset is a 
Partnership fntercsl. 

"Subject Partner" shall have the meaning assigned to it in Section 6.3. 

"Substituted Limited Partner" shall mean a Person who acquires a Partoership Interest 
from, an existing Partner and who is admitted to the Partnership as a Limited Partner. 

"Tax Matters Partner" shaJI have the meaning assigned to it in Section 5.3. 

"Transfer" shall have the meaning a-tsigned to it in Section 6.1. 

"Treasury RegulalJons" shall mean the Income Tax Regulations promulgated under the 
Code, as such regulations may be amended from time to time (including cofTcspof\ding provisions 
of succeeding reguladotis). 

"Unit" means a unit of ownership Jn the Partnership of any class or series ouCstandrng from 
time to time, including, without liroJtadon, Common Units and any preferred units hereofVer issued 
and outsTaoding. 

"Unit Desigiiation" means an addendum or exhibit to this Agreement axecuied by die 
Gene/a] Partner to establish any series or class(es) of Units, which addendum or exhibit shall set 
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forth the designations, preferences, limitations and relative rights, including voting rights, of the 
Un its of each such series or class 

".J^^diogUfi" shall mean the peritid following a termination of the Partnership. 

"Witlidrawing General Partner' shall have the meaning assigned to it in Section 7.1(d). 

1.4 Term. The Original Agreement became effeclive and tbe Partnership commenced as of 
April i4, 2003, the date of filing of tl\e Certificate, and shall cootinue perpetually, unless sooner 
terminated in accordance with any provision of this Agreement, 

1.5 Principal Office. The principaJ olfice of the Partnership (the 'Tartaecship Oflice") shall 
be Four Houston Center, I22J Lamar Street, Suite 510. Houston, Texas 77010, or such other locatioa or 
locations in tbe Srate of "fcxas as the General Partner may dctermiae. The books and records of the 
Partnership shall be kept at the Partnership Office, or such other location or locations in the State of Texas 
as the General Partner may determine. 

1.6 Kegislered t^fScs and Registered Agent. Tbe "Registered OfGce" of the Partnership in 
Texss sfaoJI be Four Kouston Ceater, 122] Lamar Street, Suite 5W, Houston, Texas 77010. and the name 
of the "Regisiered Agent" at such address is John P . Elder Uf Tlic Registered Office and/or Registered 
Agent may be changed by the General Partner from lime to time in accordance with provisions of the Act. 

1.7 Filing of Certificate. The Geneml Partaer has executed and filed the CertiGcatc. The 
General Partner shall execute, file and/or record any other certificate or certificates and take all other 
steps permitted, necessary or appropriate to qualify the Partnership to conduct business in any Jurisdiction 
nr political subdivision in which the Partnership proposes to do bu-sinoss and to be treated as a limited 
partnership doing business in such jurisdiction. 

1.8 Purposes of th£ Partnership. The objects and purposes of the Partnership are to (i) to 
provide cost management solutions to businesses, non-profit companies and federal, stale and lociU 
govemmental cntiries, and to do any and all such other acts as may be necessary, incidental or convenient in 
connection with the foregoing (the ''Core Business"), and (ii) engage in the transaction of any or all la\vfitl 
business for which limited partnurships may be formed under the Act. 

ARTICLE 2 
MANAGEMENT 

2-1 Powers of the General Partner. Subject to the limitations imposed in this Agreement, the 
General Partner shall manage and control all activities of the Partnership. In furtherance of the foregoing, 
subject to the Umitatious imposed in this Agreement, the General Partner shall, at tbc reasonable expense 
of and on behalf of the Partnership, have the ftjU, exclusive and complete discretion to manage and 
control, and shall make all decisions affecting the business and affairs of the Partnership. Except in the 
event that the Genera! Paj-tncr assigns hs Partnership Interest in accordance \Wth Article 6 or otherwi.^e 
conscnuid to by Elder, the General Partner ma.y not be removed by the Limited Partners. The Genera! 
Partner shall also have full power and authority to implement, or cause to be traplcmcntcd, all Major 
Decisions- Without limiting the generalily of the forcgofng. the General Partner, subject to the Jbnitalions 
imposed in this Agreement, shaU have the following power and authority, exercisable in the sole 
discretion of the General Partner 

(a) to enter into, execute, amend, and perform any and all agrecmeDl5, contracts, 
documents certifications, and instruments binding the Partnership as may be necessary or convcrucnt in 
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coanection with the ownership, management, maintcniuice, and operaljctn of Partnership property; 

(b) to execute, io fiirtherance of any or all of the purposes of the Partnership, any 
lease, bill of sale, contract, or other instrumeot purporting to convey or encumber the reaj or personal 
propertj' of the Partnership; 

(c) to acqiiire any assets (including real estate), and to seD, transfer, exchange, or 
otherwise dispose of any assets (including real estate) of the Partnership; 

(d) to vote corporate stock, general or limited partnership interests, or other 
securities thatare assets of the Partnerships and to consent to tbc reorganization, consolidation, merger, 
termination, dissolution, or liquidahon of a corporation or other bu.siness enterprise that is an asset of the 
Partnership; 

(e) to have the Partnership's direct expenses billed directly to and paid by the 
P<irtnership; 

(0 In pay all taxes, charges, and assessments against tbe Partnership and its 
property; 

(g) to open, maintain, and close baiik accounts, to designate and change signatories 
on such accounts, and to draw cheolcs and other orders for the payment of monies; 

(h) to deposit Partnership funds thai, from time tn time, are not required for the 
operation of rbe business of the Partnership in interest bearing banJc, trust department, brokerage or 
money market fund accounts or to purchase conunercial paper, trea-sury bills, or other instruments or any 
other similar investments as d^e General Partner may deem necessary. appropriuCe or advisable; 

(i) to engage consultanL'!, accountants, attorneys, investment advisors, and any and 
all other agents and assistants, both professional and non-prnfesstonal. as the General Partner may deem 
necessary, appropriate Or advisable in furtlierance of the piuposes of the Partnership, and to compensate 
such Persons for services rendered out of Partnership |und.s; 

Q) to collect all sums due Ibe Partnership; 

(k) to prepare and tile ail Partner.'!hip tax returjis and to make all elections for the 
Parmership thereunder; 

(I) to establish reserves for workiug capital and for taxes, insurance, debt service, 
repairs, replacements or reneivals, or other costs and expenses incident to the ownership of Partnership 
property aod for Other such purposes as the General Partner deems appropriate under the circumstances 
from time to time; 

(m) to establish and issue series and classes af Units and lo fix and determine Ihc 
designations, preferences, limitations and relative rights, including voting rights, of the Units of each such 
series or class. 

(n) to admit Additional Limited Partners and Substituted Limited Partners as 
contemplated by Article 6 of rtij.-i Agreement^ 

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

Partnership; 

<5) 

(t) 

( 0 ) 

matters with governmental agencies; 

(p) except as otherwise provided herein, to determine the riming and amount of any 
distributions to the Partners (whether of cash or property); 

(q) to prepare <md modify any budgets for Ihe Partnership; 

(r) to hnrrow, mortgage, pledge, or in any other manner encumber all or any part of 

dac assets of the Partnership; 

to act as the "tax matters partner" pursuant to Section 6231 (aX?) of tbe Code; 

Lo purchase such insurance as the General Partner, in tts sole dlscrerion, 

to hold, manage, invest and reinvest all or any part of the assets of the 

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

(w) to determine and approve the compensation of all employees, consultants and 
similar personnel of the Partnership (and its Affilialcs) w|io perform services for the Partnership; 

(x) to enter into service and other agreements with Affiliates of die Partnership 
(iacluding tbc Partners and Affiliates of the Partners); and 

(y) to take any and yli other actiou that the General Partner may deem necessary, 
appropriate, or desirable in furtherance of the purposes of the Partnership. 

Tbe foregoing powers shall be exercised by the General Partner on the partnership's behalf and in 
its name, as its act and deed. All actions taken by the General Partner in implementing any Major 
Decisions of tbe Partners, and all other actions taken by the GeneraJ Partner in the course of the 
Partnership's business, shall be binding on (he Partnership. Persons dealing with the Partnership shall be 
entitled to rely conclusively upon the power and aulhoriry of tbeGenenii Partner as set forth herein, 

2.2 Major Decisions. Notwith5tanding any other provision of this Agreement or die Act to 
the contrary, without the approval of a Required Interest to tbe specific act in que-rtion, tbe General 
Partaer shall have oo right, power or authority to do any of the fuMowing nets or decisions (each a "Major 
Decision'", and collectively, "Major Deci.sioos"); 

(a) to merge or consolidate the Partnership with any Person or sell 
ail or substantially all of the assets of the Partnership except as provided in Section 9.1; 
and 

(b) to terminate (he Partnership. 

2.3 Reimbursement of General Partner. The General Partner shall diligently and faithfully 
devote the lime to the management of the partnership necessary to serve the Partnetiihip purposes and 
shall perform aM of the duties of a General Partner which arc provided for in thts Agreement and Che Act, 
"Ihc General Partner shall be cndtled to reimbursement of all reasonable cKpenses incurred m the 
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formation and administrdtion of the Partnenhip. 

2.4 Limited Partner Status. The Limited Partners shall not perform any act on behalf of the 
Partnership; incur any expen.w, obligation or indebtedness of any ruiture on behalf of the Partnership; or 
in any manner paiticipate to the management of the Partnership or receive or be credited with any 
amounts, except as specifically contemplated hereunder. A Limited Partner shall not be personally liable 
for any amounts other than the amounts contributed by such Limited Partner tn the capital of the 
Partnership, and shall mit he liable for any of the debts or losses of the faruiership or of the General 
Partaer. except nnly to the extent that a liability of tbe Partnership is founded on or results from an 
unauthorized act or activity of such Limited Parluer. 

2.5 Qutside Activities. The Partners acknowledge that the General Partner, and the AfBliares 
of the General Partaer, are engaged in activju'es other tlian the act/vines of tbe Partnership and that the 
General Parmer and its AffiUates shall not be expected or required to devote its fuU time to the 
management of the Partnership. Participation in the Partnership shall not in any way act a,s a reshaiijt on 
tbe other present or future business activities or Investments of any Partner (or any Affdiatc of a Partner), 
so long OS such activities are not competitive widi the business of the 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 the Partnership or any of the other Partners any business opportunily 
presented or offered to them as a prerequisite to Che acquisition of or investment in such busioess 
opportunity by such Partner (or any AfFdiatc of such Partner) for his or her account or the account of 
others, so long as such opportunities are nol Partnership Opportunities (as hereinafter defined). As such, 
each Partner shall be required to present lo the Partnership any Partnership iDpportunities before engaging 
in such opportunfties; provided, however, the General Partner may, in its discretion, waive such 
obligation to present to the Partnership any Partnership Opportunities (in a Unit Designation or oUierwise 
in voting) with respect to any Limited Partner ia connection with the admittance of such Partner to tiie 
Partnership and (he issuance of Units to such Partner. "Partnership Opportunities" shall mean .<;uch 
business opportunities that (i) arc competitive with the Partnership, (ii) relate to the business activities 
conducted by the Partnership at that rime, (iii) relate to business activities contemplated by the Parmership 
thot are a reasonable extension of the business activities then engaged in by the Partnership or (iv) are 
within the realm of business activities which the Partnership could engage in a manner wh'ch is consistent 
with its preseT^t or reasonably dien-contetnplaled business activities. 

2.6 Power of Attorney. By the execution of ttis Agreement, ttie Limited Partners coosuiutc 
and appoint the General Partner as their true and lavvfiil attorney-in-fact and agent with fiiH power and 
atrtfaority to act in their name, place and srtcad in Ihc execution, acknowledgment, deliverijig, fiJing and 
recording of ihc Ccriificflte and all other certificates and documents that the General Partner deems 
necessary or reasonably appropriate for the following specific purposes: 

(a) to register, qnolify or continue ihc Partnership as a partnership In Texas and lo 
qualify the Partnership Co do bustncs."; in the states in which the Partnership is required to qualify; 

(b) to reflect a change in the identity of any Partner or tbc addition of any Partner 
pursuant to the provisions of Article 6 or to reflect an acnendracot of this Agreement made pursuant ro the 
provisions of Section 10.7 or any amendment of the CertificaCe as required by any such change or 
amendment; 

(c) to amend Exhibit 1 hereto to reflect (i) any additional Capita) ConcributJoDS made 
by the Partners in accordance with tiie tern^S tif ftis Agreement, [ii)tbe issuance of any Unirs in 
accordance with the tenns of this Agreement and (iii) the admission or sub.'rtitutiOD of any Limited Partner 
in accordance with the terms of this Agreement; 
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(d) to adopt any Unit Designation; and 

(e) to reflect the termination of the Partnership after same has been terminated in 
accordance Kerewitli. 

Tbe power of attomey granted herein shall be deemed to be coupled with an interest and shall to the 
extent permitted by law survive the termination and liqnidation of the Limited Partner, and shall be 
binding on any assignee or vendee of a Partnership Interest hereunder, or any portion thereof, including 
a.uy of the distributive rights relating thereto. The power of attomey granted hereunder shall be 
exercisable only by the Geoeral Partner. 

2.7 Drag^long^ (a) In the evtnl that Eldet decides to sell all or a portion of his interests in 
the Partnership to a third party (an "Approved Sale"), at the written request of Elder, at! of the Lixnited 
Partners holding Common Units (and the General Partner if requested by Elder) shall be required to SGU 
(and agree to sell) all (or their respective portion) of their Common Units to such third party on the same 
terms and conditions as negotiated and agreed fo by Cider, provided that each of the Partners, incident to 
such Approved Sale, receives the same coosideracion per Common Unit However, it is expressly agreed 
and contemplated that such third party may pay one or more Partners additional consideratioo for 
agreements restricting competition or for providing ftiture services and that sucb amounts paid shall not 
be treated as consideration for Ihe sate of the Common Units. 

(b) Generally, tlic Partnership shall pay all transaction costs associated with any 
Approved Sale to the extent such costs are incurred for the benefit of all holders of Partners. To the 
extent such costs are oot incurred by the Partnership prior to tbe distribution of proceeds from any 
Approved Sale or by tbe acquiring company, such costs shaJl be borne by each holder of Commof* Units 
according to his, her or its pro rata share (based tipon tlie amount of consideration received by such 
Partner in the Approved Sale) of the costs of any Approved Sale. Each holder of Common Unils shall be 
obligated to join on a pro rata basis (based upon tbe amount of consideration received by such holder for 
such Common Units in the Approved Sale) in any Indeinnification or other obligations that the holders of 
a majority of the the Common Units and any other Units the holders of which are entitled to vote on such 
matter (voting as a single class on an as-converted basis) then pul.standing agree to provide in connection 
with such Approved Sale (other than any such obligations (hat relate specifically to a Partner, such as 
indemnificalion with respect to rcpresentjitions and warranties given by a Partner regarding such holder's 
title to and ow/acrshtp of his, her or its Units); provided that such indemnffication shall not exceed such 
holder's net proceeds from such Approved Sale. 

AR.TICLE 3 
CAPITAL OF THE PARTNERSHIP 

3.1 btiual Capital Contributions of the Partners. Stibject to the lerms of this Agreement, each 
Partner hereby commits to contribute, or has contributed, to the partnership the cash, property or services 
set forth opposite its name in the column entitled "^Initial Capital Conhibuticms" in Exlubit 1. Each of die 
contributions has been made or shall be made concurrently with each Partner's execution and delivery 
hereof in cash or property. Tf any portion of a Partner's initial Capital Contribution is other than cash, the 
Partners agree that tJbe aggregate fair market value of the cash and other property contributed by sucb 
Partner equals the value set forth opposite such Partner's name in tbe column entitled "Initial Capital 
Contributions'" in Exhibit I. The Partners agree that the Capital Accounts of the General Partner and Folder 
have been "booked up" to the fair market value thereof as reflected on Exhibit I and that such amounts 
set forth on Exhibit 1 shall be controlling and reflected ID the boolcs of the Partnership as ttie Capital 
Account of the Partners commencing as of the Effective Dale. 
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3.2 Return of Capital: Partner's Loans. ?^o Partner is entitled to the remm of his or her 
contribution or any subsequent contributions to the Partnership or to be paid interest in respect of either of 
his or her Capital Account or any coutribution made by h'\a\ or her to the Partnership. No unrepaid capiral 
contribution shall be deemed or considered to be a liability of the Partnership or of any Partner. No 
Partner shall be required to contribute or loan any cash or property to the Partnership to enable the 
Partnership to return any Partner's contribution to the Partnership. •Notwithstanding the prior seotcoce, 
noijiing herein shall prevent a Partner from loaning money to the Parmership under terms end conditions 
determined by the General Partner and such Partner. 

3.3 Schedule of Partners: Contrrbutions; Unit Ownership: Unceriiftcated Interests, fhe name 
and address of, and the number of Units of each doss and series held by, each Partaer are set forth in 
Exhibil 1 attached hereto. Exhibit 1 hereto shall be amended hy the Genemi Partner from time to tirnc lo 
reflect (J) any additional Capital Contributions made by tlie Partners, (ii) the issuance of additional Units, 
acd (iii) the admission of Additional or Substituted Liniited Pa-rtners. Tbe Partnership Interests owned by 
Partners hereunder shall not be represented by certificates. 

3.4 No Further OblT;^tign;_ Additional CjtpitaJ Contributiogs. Except as expressly provided 
for in or contemplated by this Article 3, neither Uic General Partner nor the Limited Partners shall have 
any obligation to provide funds to the Partnership under this Agreement, whether by confrihutioos to 
capitnl, loans, return of monies received or otherwise. Any Partner may, but slialJ not be obligated fo, 
make such additional Capital Contributions as such Partner and tbe Ucneral Partner may dctermhjc. 

3.5 Designation and Issuance of Addj'rional Units. The Partnership, by action of the General 
Partner, may establish, offer and issue such series and classes of Units as Ihe Geoeral Partner may 
determine to be appropriate in its discretion. The General Partner shall fix aud dctcnmine the 
designations, preferences, limitations and relative riglits, nicluding voting rights, of the Units of each such 
series or class (which may be superior to those nf the Common Units, and any other class or series of 
Units), and modify, waive or amend any provision of this Agreement wjfh respect to such Units, by 
execution of a Unit Designation and attaching s\ich Unit Designation as an addendum or exhibit to this 
Agreement, whereupon sucb Uni!t Designation shall become a part hereof and incorporated herein and this 
Agreement shall be deemed to have been amended to the extent inconsistent with sucb Unit Designation. 
No Partner shall have any preemptive rights or other rights to acquire any Unjts sold by the Partnership. 
Each Limited Partner acquiring additional Units hereby agrees to maXe additional Capital Contributions 
to the Partnership tn the amount agreed upon at the time of such offer aod sale. 

ARTICLE 4 
AJLLQCATIONS, NET CASH FLOW AND DISTRJBUTIQNS 

4.1 Allocations. 

(a) In General. TTie recognition and clnssitication of the items of income, gain, loss 
and deduction of the Partnership (whether recognized prior to or during Winding Up) shall be the same 
for purposes of this Section 4.] as their recognition and classification for federal income tax puiposes 
determined (i) without regard to any Section 754 Election which maly have been made, (ii) without regard 
to any provisioa of the Code which provides that an item of income or gain is not includable in gross 
income or that an expenditure is not deductiljlc or chargeabie lo a capital account, and (iii) without regard 
to any Ilcms aUncated pursuant to Section 4.1(e). 

(b) Net Income. Subject to the terms of any Unit Designation(!:) covering any 
Outstanding Units from time to time. Net Income shall be allocated in the followipg priority; 
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contrary: 

(i) First, to each Partner in proportion to. and to the exlent of, the amount by 
which (A) tbe amount of the cumulative Net Loss allocated to each Partner pursuant to 
Section 4.l(d)(i), if applicable, and next pursuant to Secfion 4.1(c), exceeds (B) the 
cumulative Net Income theretofore allocated to each Partner pursuant to dm- Section 
4.1Cb)Ci):and 

(ii) Second, to the Parmers in accordance with their respective Percentage 
Interests. 

(c) Net Loss. Subject to the terms of aoy Unit DcsignatioD(s) covering aoy 
outstanding Units from time to time, Net Loss shall be allocated to the Partners in accordance 
with their respective positive Capital Account balances. 

(d) Restrictions on Allocations. Notwithstanding anything in this Secrion 4.1 to the 

(i) The Net Loss allocated to a Partner pursuant tn Section 4.1(c) shall not 
exceed the maximum amount of Net Loss Oiaf can be so allocated without causing such 
Partner to have an Adjusted Capital Account Deficit at the end of the year- All Net Loss 
in excess of the limitation set forth in this Section 4.1(d)(i) shall be allocated to the 
General Partner. 

(ii) In the event a Partner receives any adjustments, allocations or 
distributions described in Treasury Regulations § 1.70*1-1 (b) (2) (ii) (d) (4), (5) or (6), 
items of Net Income shall be specially .tllocated to such Partner in an amount and manner 
siifScient to eliminate, to the extent required by the Treasury Regulations, tUc Adjusted 
Capital Accouct Deficit of such Parmer as quickly as possible. 

(iii) In the event a Partner has an Adjusted Capital Account Deficit at the end 
of any Accoonting year, such Partner shall be specially allocated items of Net Income in 
the omount and manner sufficient to eliminate, to [he extent required by TrCAsnry 
Regulations, ihe Adjusted Capital Account Deficit of such Partner as quickly as possible. 

(iv) Notwithstanding any other provision of tlits Agreement, but subject to 
tbc exceptions set forth in Treasury Regulations § 1.704-2(f((2), (3), (4) or (5), if there is 
a net decrease in Minimum Gam during an Accounting year, the Partners must be 
allocattd items of Net Income for such year (and, if necessary, subsequent years) in the 
prt>pojtion 10, and to the extent of, an amount equal to such Partner's share of the net 
decrease io Minimum Gain (as such share is determined in accordance with Treasury 
Regulations § L704-2(g)(2)). The Minimum Gain charge back shall consist Srst of Net 
Income from the disposition of PartncrsJiip assets subject to nonrecourse liabilities of the 
Partnership with the remamder of the MIninnjm Gain charge back, if any, made up of a 
pro rata portion of the Partnership's other items of income or gain for such year and shall 
be determiaed in accordance with Treasury Regulations §§ L704-2(f)(6), I.704-2(g)(2) 
and i.704-20)(2)(i), or any successor provisions. If Such Net Income from the 
disposition of Partnership assets exceeds the amount of Minitnunn Gain charge back, a 
proportionate share of each item of such Net Income shall constitute a part nf the 
Minimum Gain charge back. 

(v) . Notwithstanding any other provision of this Agreement, bur subject Co 
tbc exceptions referenced in t'reasury ReguIatioDs § 1.704-2(i")C4), if there is a net 

] 4 40 



decrease in Partner Minimum Gain during any year, items of income and gain for such 
year (and, if necesstuy subsequent years) sball fiist be allocated to each Partner with a 
share of that Partner Minimum Gain in proportiot^ to, and to Ihe extent of, an amount 
equal to such Partner's share of the net decrease in Partner Minimum Gain (as such ihare 
is determined in accordance with Treasury Regulations § i-704-2(i)(4)). P i e items to be 
so allocated shall be determined in accordaflcc with Treasury Regulations § 1.70'l-2(i)(4), 
or any successor provision. 

(vi) Nonrecourse Deductions for any taxable year shall be allocated among 
the Farmers in the same manner as are the other Profits aud Losses of the Partnership for 
such year. Partner Nonrecourse Deductions for any taxable year should be allocated 
among the Partners in accordance with Treasury Regulations § 1.704-2(iXl)-

(vii) The allocations set forth in thisSectioa 4.1(d) ("Regulatory Allocations") 
are intended to comply with certain fcquircmenLs of Treasury Regulations §§ 1.704-1 and 
1.704-2. Notwithstanding any other provision of this Section 4.1 (other tiian the 
Regulatory Allocations), the Regulatory Altocaticms shall be taken into account in 
allocating other Net lucome and Net Loss among ihe Partners so that, to the extent 
possible, the net amount of such .-dlocations of other Net become and Net Loss aod the 
Regutatory Allocations to the Parmers shall be equal Co tiie net amount that would have 
been allocated among Ihe Paitoers if tbe Regulatory Allocations had nol occurred. 

(e) Section 704fc'). Items of income, gain, loss, and deduction with respect to an 
asset contributed to the Partnership by a Partner that has a fair mai^ct value (as set forth LD this 
Agreement, or if not set forth in this Agreement, as deterTnined by the General Partner) at the time of such 
contribution which is different from its adjusted tut basis shall, for tax purposes only, be allocated a/oong 
the Partners in the roanoer provided under Section 704(c) of the Code and Treasury Regulations 
thereunder so as to take into account any variatioQ between the basis of the property 10 Ihc Partnership 
and its fair market value at the time of contribution. Such allocations shall be made in accordance with the 
tradiljotial method set forth in Treasury Regulations § L704-3(h). 

4.2 Computation of Capital Account. The balance of the "Capital Account" of a Partner as of 
the Effective Date is as set tbrtii on Exhibit I and, in addition to the adjustments contemplated in Section 
4.6, as of any subsequent date is increased by (i) the amount of casb contributed by that Partner to the 
Partnership on or prior lo that date (other than the satisfaction by Sloan of his capital commitment that is 
already reflected on Exhibit 1); (ii) the fair market value (as set foith in this Agreement, or if not set forth 
in this Agreement, a.s determined by the General Partner) of any property (reduced by any liabilities 
which are assumed by the Partucrship or to which such property is subject) which is contribuosd hy that 
Parmer to the Partnership on or prior to that date; and (iii) any item of Partnership income or gain which 
is allocated to such Partner puisuant to Section 4.1 on or prior to that date; and is decreased by (a) any 
Partnership deduction or loss which is allocated to such Partner punsuant to Secttoo 4.1 on or prior to that 
date; (b) the amoiml of cash distributed by the Partnership to such Partner on or prior to that dat£; and 
(c) the fair market value (as set forth in this Agreement, or if nol set forth in this Agreement, as 
determined by die General Partner) of any property (reduced by any liabilities which are assumed by the 
distributee Partner or ttj which the property is subject) which is distributed by the Partnership to the 
Partner on or prior to that date. For Capital Account purposes, depreciation, cost recovery deductions and 
gain or \oss oil a Sale or other disposition shall take into account tbe book basis, and not the tax basis, of 
the assets of the Partnership. Allocations pursuant to Section 4.J(e) shall not be taken into account for 
Capital Account purposes. 
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4,3 Distributions. E,\cept as otherwise provided in Section 7.4 herein, and subject to the 
tcnrts of any Unit Designation(s) covering any outstanding Unlva from time to time, the General Partr^er 
shall dtstnbuCe Net Cash Plow at such times as it may determine in its sole discretion. Subject to the terxos 
of any Unh Designationfs) covering any outstanding Units firom time to time, distributions of Net Cash 
Flow shall be made to the Partners in proportion lo tbelr respective Percentage Interests. However, 
subject to the terms of any Unit Designation(s) covering any outstandiog Units from time to time, 
distriburioas of Net Cash Flow which is derived in whole or in part firom a Liquidating Event, shall be 
made in accordance with positive Capital Account bolaoces in accordance with Section 7.4. 
Not-withstanding anything in this Section 4,3 to the concrary, ta ihe extent that there is Net Eiconie 
allocated to Uie Partners holding any cla.ss or series of Units, other than Net Income allocated in 
accordance witii 4.1(b){i) above, the General Partner shall be required Co make distributions of Net Cash 
Plow to the holders of such class or s&ries of Units in an amount sufficieot to pay the federal income tax 
liability incurred by the Partners with respect ro tJie Net Income so allocated Co tbetn for the prior tax year 
(other than Net Income allocated under Sectioo 4.1(b)(i}), assuming that all such Partacrs are taxed at a 
35% uiarginal rate. Subject to the tenns of any Uo-it r)esignation(s) covering any outstanding Units from 
time to time, such dishributions shall be made iu proportion to their respective Percentage Interests, unless 
such Net Income results from a Liquating Event, in which event, subject to the terms of any Unit 
Dcsjgnation(s) covering any outstanding Units from time to time, such distributions shall be made iji 
proportion to the positive Capital Account balances of the Partners. 

4.4 Allocations Subsequent to Assignment, ' to the extent permiitad by the Code, Net Income 
or ^ e t Loss and other items attributable to a Partnership Interest acquired by reason of an assigrnmeof 
from n Partner shall be allocated or adjusted berweeo the assignor or the assignee based upon eiliicr (i) ihc 
length of time hi any Accounting year of the Partnership during which il\e assigned Partnership Interest 
was owned by each of diem, determined with reference to ihc effective date of the assigruuent or (ii) an 
interim closing of the Partoership's books at assignor's sole expense. Such imaaner nf allocation or 
adjustment shall be determined by the assignor, with the consent of Ihe General Partner, wluch consent 
shall not be unreasonably withheld. 

4.5 Varvjn.^ biterests. in the event that the Partners are admitted to the Partnership on 
different d^Ces during any Accounting year or if the Partnership Interest owned by the Partners vary on 
different da-tcs during any Accounting year. Net Income or Net Loss for sucb Accounting year sliaJI be 
allocated among the Partners in proportion to each Partner's icspecrive ownership of the Partnership 
Interest from time to time during such Accounting year in accordance with Code Section 706, usiog any 
convention perniirted under such Code Section and selected by fhe General Partner. For purposes of 
determining Net Income or Net Loss allocable to any period, all Partnership items of income, gain, loss, 
deduction and credit shall be determined oo a daily, monthly or other basis, as determined by the General 
Partner u.sing any p6rOTisS("ble method under Code Section 706 and the Treasury Regulations prtimulgated 
diercunder. 

4.6 J^evaluations of Partnership Assets. 

(a) Consistent witb the provisions of Treasury Regulations Section 
l.704-](bX2)('v)(f), and as provided in this Section 4.6, tlie fair markcl value of all of the 
Partnership's assets (net of liabilities of the Partnership) shall be adjusted upward or downward 
(resulting in corresponding adjustments to the Capital Accounts) to reflect any unrealized gain or 
unreaUzed loss attributable to such Partnership property, as of the times of the adjustments 
provided in Section 4.6(b), as if such mmjalized gain or unrealized loss had been recognized on 
an actual sale of each such property and allocated pursuant to Section ^ . I . 
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(b) Such adjustments shall be made as of the following times: (i) immediately prior 
to the acquisition of an additional interest in the Partner>hip by any new or existing Partner in 
exchange for more than a de minimis Capital Contribution; (ii) immediately prior to the 
di.strihution by the Partnership to a Partner of more than a de minimis amount of property as 
consideration for an interest in the Partnership; or (iii) immediately prior to the liquidation of the 
Partnership withifl the meaning of Treasury Regulations Section T704-l(b)(2)(ii)(g); provided, 
however, that adjuslroents pursuant to clauses (i) and (ii) above sbaJl be made only if the GeoeraJ 
Partner determines that such adju.stments are necessary or appropriate to reflect the relative 
economic interests of the Partners m Che Partnership. Nothing herein .shall require the General 
Paitner to make adjustments pursuant* to clauses (i) and (ii) above in the event uf the exercise of 
an option fo acquire a Partnership Interest with an exercise price based upon tlic fair market value 
of the subject Partnership Interest ai the time of grant will not require. 

(c) JJD accordance with Treasury Regulations Secrion 1.704-1 (b)C2)(iv)(c). lite feir 
market value of Paitnership assets distributed in kind shall be adjusted upward or downward to 
reflect any unrealized gain or unrealized loss attributable to such Partnership property, as of the 
time any such asset is distributed. 

(d) In delermining unrealized gaio or unrealized loss for purposes of this Section 4.6, 
the aggregate cash amount and fair market value of all of the Partnership's assets and liabilities 
(including cash or cash equivalents) shall be determined by the General Partner using such 
reasonable method of valuation as it may adopt, or in the case of 3 Uquidaling distribution 
pursuant to Article 7 by tlie Liquidator using such reasonable methods of valuation as it may 
adopt. The General Partner or the Liquidator, as the case may be, shall allocate such aggregate 
value among the assets of the Partnership (in such manner as they determine in their sole and 
absolute discretion) to arrive at a fair market value for individual properties. 

(e) NotwiUisianding the foregoing provisions of this Section 4.6. the fair market 
value of all of the assets of the Partnership (net of liabilities of the Partnership) shall be calculated 
in good faith by the General Partner. In dettmiining the fair market value of the assets of the 
Partnership, the General Partner may, but is not required to, seek and rely on the advice and 
opinions of professional appraisers and accountants as the General Partner, in its discretion, 
deems advisable or appropriate. 

ARTICLES 

Accou?\rnNG AND TAX MATTERS 

5.1 AccQUoting Recprds. Accounting Year. The hooks and records of the Partnership shall 
be kept on such basis of accounting as the General Partner may determine from time to time. Sucfa bonks 
and records shall be maintauoed by reference to an accounting year which shall be the calendar year. The 
General Partner shall keep or cause to be kept fait and proper accounts of all transactions of tiic 
Partnership in accordance with the accounting principles described io this Seciion 5.1. 

5.2 Inspection. The books and records of the Partnership shall be maintained at the 
Partnership Office. The General Partner shall have the right to reasonably restrict access ro the books and 
records of the Partnership (both with respect to the type of information available and the manner of 
access). 
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5.3 Tax Ma.tters- Subject to the conool and direction of fhe General Partner, the General 
Partner shaJI he the "Ta.< Matters Partner" of tbe Paitnership within the meaning of Section 6231(aX7) of 
the Code and any regulations issued thereunder, unless the Code ur the regulations issued thereunder 
require another person, to be the tax matters partner. The Tax Matters Parmer .^hall prepare and file (or 
cause to be prepared and filed) all income rax remms of the Partnership, and shall fiuiush copies thereof 
to tbe Partners. After tiic receipt of a final partnership administrative adjustment for a taxable year, the 
Tax Matters Partner will not file a "petrtioa for readjustment of the partnership iteois," wrtbin the 
meaning of Section 6226 of the Code, in any court other diafl the United States Tax Court, without the 
consent of Che General Parmer. Further, the Tax Matters Partner will not agree, pursuant to Secrion 
6329(b)( l)(B) of the Code, to exiead the period for assessing any tax imposed by subtitie A of the Code 
with respect to aoy Person which is attribirtablc to any Partnership item (or affected items) of fhe 
Partnership without the consent of the General Partner. The reasonable expenses, if any, which rhe Tax 
Matters Partner incurs in fulfilling its responsihillties under this Section S J shall be expenses of th« 
Partnership. 

S.4 lucome Tax Elections. The General Partner shall have tbc ri^l to make any applicnble 
elections lUuler the Code on behalf of the Partnership, including any election under I'ccasury Regulations 
§ 1.754-1(b) fo adjust the basts of Partnership property in rhe manner provided in Treasury Regulations § 
7J4(b) and 743(b) of the Code (a "Section 754 Election"), 

AKTICLE 6 
TKAJMSTERS OF PARTNERSHIP INTERESTS: COVENANTS OF PARTNERS 

6.1 Transfers of Partnership Interests. No Partocr may .•;e]I, assign, transfer, mortgage, 
pledge, collaterally assign, convey, donate, contribute, grant an equity interest in or otherwise dispose of 
or alienate (liereinafter collectively called "Transfer") all or any part of its Partnership Interest unless such 
'Iransfer is effected as follows: 

(a) the Irajiisfer is approved in writing by tlie General Partner; 

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

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

(d) the Transfer is made pursuaiit to Section 6.4; or 

(e) with respect to any Units other than Common Units, such Transfer is made 
pursuant to die provisions of tlie Unit Designation covering such Units. 

Additionally, each Limited Partner that is a Special Purpose Entity agrees that prior to the 
termination and dissolution of the Partnership that stich L'united Partner (i) wjU prevent each owner of 
such Limited Partner from Transferring any interest in such Limited Partner (including an equity interest) 
and will prevent each owtver of such Limited Partner from graniing any option or other right lo acquire, 
includixvg upon exercise or conversion, any interest in such L-imited Partner (including an equity Interest), 
and (ii) wiif not issue any interest Jn (including equity securities of) or grant any option or other right to 
acquire, including upon exercise or conversion, any interest in (including equity seciuities of) such 
Limited Partner, without first obtaining the approval of the Genera) Partner. 

Any attempted Transfer in violation of the provisions of this Article 6 shall be void ab imiio. 
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6^ Right or First Refusal. 

(a) If, tit any rime after the date that is five (5) years after any bolder of Common 
Units first becomes a Partner or such other time period as may be provided in any Unit Desigoation, such 
holder (herein referred lo as ''Seller") receives from a single, third party Qualifying Purchaser (as defined 
below) a bona fide written offer to purchase all (but not less than all) of the Seller's Common Uniis 
(herein referred to as the 'Troposai") for consideration consisting exclusively of cash, a promissory aotc 
from the purchaser, or a combtnation thereof, whicb Proposal the Seller desires to accept in good feitb, 
the Seller shall give Elder, the Partnership and the other Partners (herein referred to as the "Offeree 
Partiers") written notice of the Seller's good faith intention to sell such Coounoa Units (the "Offered 
Uoifs") pursuant to the Proposal, which notice .-ihail state the name and address of the proposed purchaser, 
a certrfication that the proposed purchaser is a Qualifying Purchaser, the price and all of the terms and 
conditioQS of the Proposal received by the Seller, and shall state that the notice is being given pursuant to 
this .Section. A copy of tlie written offer, axtd any propMDsed sales agreement and/or other documents, fi'om 
or with the proposed purchaser shall be provided with the notice. Notification of the Proposal to Elder, 
rhe Parmership and tlie other Partners in the manner set out above shall constitute an offer (the "Offer") 
by the Seller to sell Ihe Offered Units to Rider, the Partnership aod the Offeree Parmers at the price and 
upon the terms set forth in the Proposal. As used herein, rhe term "Qualifying Purchaser" shall mean 
Person who is not engaged in, and does not propose to engage in, directly or tDdirecily, any activity that is 
proscribed under Section 6.11 of this Agreement (or any successor provision thereto). 

(b) (Commencing with the dare of delivery of said notice. Elder shall have the first 
option for a period of thirty (30) days to agree in writing to purchase all or any portion of the Offered 
Units upon the temis set forth in the Proposal, subject to the remaining provisions of this Seciion. Elder 
shall have the right to assign Ms rights under this Section to any other Person. 

(c) If Elder does not accept the Offer within the applicable time period described 
above, or accepts fhe Ofifcr for less than all of the Offered Units, he sliafl notify the Partnership of its 
option to accept the Offer. Commencing with the date of delivery of said notice, the Partnership shall 
have the option for a period of thtrty (30) days to agree in writing to purchase all or any portion of tbc 
Offered Units as to which Elder has not exercised his option upon the terms set forth in the Proposal, 
subject to the remaining provisions of this Section. Tbe Partnership shall have the right to assign its 
rights under this Section lo any other Person. 

(d) If neither Elder nor the Partnership accepts the Offer within the applicable time 
period.^; described above, or if they accept the Offer for less than all of the Offered Units, the Partnership 
shall notify the Offeree Partners of their option to accept the Offer. Commencing with the date of 
delivery of said notice, the Offeree Partners shall have the option for a period of thitty (30) days to ag^ee 
in writing (o purchase aJl or any portion of the Offered Units as to which Elder and the Partnership have 
not exercised their respective options upon tbe terms set forth in the Proposal, subject to the rcinajajng 
provisions of this Section, Tbe Orfbrcc Partners shall have the right to exercise said option ia soch 
proportions as they agree upon among themselves or, in the absence of any such agreement, in proportion 
to the respective Percentage Interests, measured as of the date of the Partnership's notice to tbe Offeree 
Partners, of those Offeree Partners exercising such option ro purchase. 

(e) If Elder, the Parmci^hip and/or any of tbe Offeree Partners elect to purchase all 
or aj\y portioo of the Offered Units, a closing of all such puicbascs and sales shall be held on or before 
(hat date which is the later of: (i) the date that is sixty (60) days after the date of the Partnership's notice 
10 the Offeree Partners pursuant to paragraph (d) ^ovc, or (il) die date set out for closing under the terms 
of rhe Proposal. At the closing, tbe Offering Partner will transfer the Ofiisred Unils lo be sold to Elder, the 
Partnership and/or the Remaining Partners, as the case may be, ftee and clear of any encumbrances (other 
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than any encumbrances to be taken subject lo or assumed under the terms of the Proposal). 

(f) Notwitiistanding anything in this Section 6 to the contrary, i^ at the end of the 
option periods described above, the Offer has not been ex.crci.sed by Elder, the Partnership and/or the 
Reraauiuig Partners ro purchase all of the Offered Units, then the right to exeicise such options shall 
e.tpire and Offering Parmer shall be free for a period of forty (40) days after the expiration of the Offeree 
Partners' option period pursuant to paragraph (d) above to sell all, but not less than alt, of che Offered 
Units to the pro.specrive purchaser (but not more than one purchaser) named in the Proposal ai the price 
and upon the terms and conditions sot forth tn the Propo.sal, subject to the remaining terms hereof. If such 
Offered Units arc not so sold within the aforesaid forty (40) day period. Seller shall not be permitted to 
sell sucb Offered Uiuts without again complying with this Section. Seller and any Person who purchases 
Offered Units under this Section (other than an existing Partner who purchased pursuant to his right of 
first refusal rights as set out above) shall comply with the applicable rcqub-ements set forth in tbe 
Partnership Agreement relating lo Transfers of Units (including, without limitation, t ie provisions of 
Sections 6.6 and 6.8 thereof) and shall, as a condition to such purchaser's purchase nf the Offered Units^ 
provide the Partnership such information and certifications as the Partnership may nsquesi to confirm that 
sucb purchaser is a Qualifying Purchaser. 

6.3 Option on Occurrence of Operative Event. 

(a) Upon the occurrence of an Operative Event with respect to any Partner (other 
than Elder whoso partnership Interest shall not be subject to this provision). Elder shall have the option to 
acquire, upon tbe terms set out in this Section 6.3, all or any part of the Parmership Interest then held by 
Such Partner; provided that a.': set forth in Section 6.4, upon tennination of the marital relationship of a 
Partner, sucb Partner shall have the first option to purchase all or any part of a Partnership Interest 
obtained by the former spouse. Upon the occurrence of any such Operative Event, the Partner subject to 
such Operative Event (and/or its repres6ntative(s), former spouse or the trustee in bankruptcy, if 
applicable) (such Partner, its reprcseutative(s), former spouse and/or the trustee jo baflkruptcy being 
herein referred lo a.s the ''Subject Partner"), shall submit a written nffer to sell such Partnership Interest to 
Elder by United States Certified Mall, Rctuni Receipt Requested, which notice shall refer fo die 
provisions of this Section 6.3. Elder shall have an exclusive option for a period of ninety (90) days after 
(ts receipt of such notice to elect In purchase all or any part of said Partnership Interest. The aggregate 
purchase price for the Partnership Interest elected for purchase shall be an amount equal to the Agreed 
Price of such Pftrtncrship Interest as of the date of such Operative Event less the expenses ofappraissl, if 
any, and any disposition costs, which shall be borne by the Subject Partner (the "P^irchaae Price"). The 
purchase Price shall be paid over a period of foui' (4) years ii3 five (5) equal annual installments, with the 
first such instatlmenl being on the closing date of sucb purchase and sale and the remaining four (4) 
installments being paid on the following four consecutive aaiuversary dates of such closing date, and 
there 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, 
Southwest Edition, or its successdrs, in effect from time to time, plus 1%, limited to the maximum lawful 
rate. If Elder elects to exercise its option to purchase all or any part of the Subject Parmer's Partnership 
Ihtenesr, a closing shall occur at the ofiSces of the Partnership on or before thirty (30) days afier tbe later 
of (i) die date of e.tcrcise of sucb option or (ii) the fmal determination of the Pair Market Value, or at such 
other time and place as the parties may agree. The above notwithstanding, in tbe event thaf the Operative 
Event result from the lurmination of the Subject Partner's employment or engagement with the 
Partnership for Cause at any timo, or such Subject Partner resigns his employoient or engagement with 
the Partnership on or before December 31, 2009. or the Operative Event arises from tbc Subject Partner's 
material braach of this Agreement tlie Purchase Price shall be paid in ten (10) equal aiuiual instaUments 
over a period of nine (9) years after the closing of the sale rather than four (4) years (with the fint 
installment due upon the closing of such purchase aod the remaining payments oo each subsequeat 
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anniversary thereafter). At such closing, the Subject Partner and/or the trustee in bankj-uptcy (if 
applicable) shal I deliver such instruments of transfer as Elder may reasonably requ iie so as to transfer the 
Subject Partner's Partnership Interest to Elder in exchange for Eider's agreement to pay tlic Purchase 
Price herein provided. Elder shall grant l^e Subject Partner a security interest in the Subject Partner's 
Partnership Interest purchased by Elder, to be evidenced by a security agreement in a form reasonably 
acceptable to Elder and the Subject Partner. The payment to be made to the Subject Partner or its 
representative pursuant to this Section 6.3 shall be in complete liquidation and satisfaction of all the rights 
aud iatercst of the Subject Partner (and of all Persons claiming by, tjirough, or under the Subject Partner) 
in and in respect of the Partnership, including, without limitation, such Partnership Interest, any rights in 
specific Partnership property, and any rights against the Partnership and (insofar as the affairs of tbe 
Partnership are concerned) against Ihc Partners. Elder shall have die right to assign his rights hereunder 
to any other Person. 

(b) In the event that Elder does not elect to exercise the opri^in upon tbe occurrence 
of an Operative Event pursuant to this Section 6.3 wilhin such ninety (90) day time period or elects to 
e.'cercise such option, but does not elect to purchase all of the Subject Partner's Partnership Infcrest, then 
the Partnership siiall have the option to acquire, upon the terms set oirt in this Section 6_1, all or any part 
of the Partnership Interest of the Subject Partner not elected tor purchase by Elder. Upon the expiration 
of sucb ninety (90) day time period as provided in Secrion 6.3(a) or upon the earlier receipt of written 
notice from Elder that he has either elected not to exercise his option pursuant to Section 6.3(a) or elected 
to purchase less than all of the Subject Partner's Partnership Interest, tbe Subject Partner -shall submit a 
written offer to sell the Partnership Interest nor elected for purchase by Elder to the Partnership by United 
States Certified Mail, Return Receipt Requested, which notice shall refer to the provisions of this Section 
6.3. The Partnership shall have an exclusive option for a period of sL̂ rty (60) days after receipt of such 
notice to elect to purchase all or any part of rhe Partnership Interest not elected for purchase by tldcr. The 
aggregate purchase price for the Partnership Interest being purchased by tlic Partnership shall be an 
amount equaJ to the Purchase Price of the Partoership Interest being puncliased by the ParinersJiip. The 
Purchase Price shall be paid in five (5) equal annual installments over a period of four (4) years (or ten 
(10) equal annual installments over a terra of nine (9) years in the event such purchase is in coanection 
with the Subject Partner resigning on or before December 31, 2009 or being terminated for Cause at any 
time), with the first such iflstallmcnt beii\g on the closing date of such purchase aivd sale and the 
rcmainmg four (4) installments being paid on the following four consecutive anniversary dates of such 
closing date, and there shall be no penalty for prepayment; unpaid principal balances shall bear interest at 
8 variable rate per annum equal to the prime rate of interest published from time 10 lime in the Wall Street 
Journal, Southwest Edition, or its successors, in effect from time to time, plus 1%, limited try the 
maximum lawful rate. If the Partnership elects to exercise its optioo to purchase tbe Subject Partner's 
Partner^ibjp Interest, a closing shall occur at the offices of tbe Partnership on or before thirty (30) days 
after tbe later of (i) the date of exercise of such option, or (ii) the Snal derermination uf Fair Market 
Value, or (iii) at such other time and place as the parties may agree. At such closingj the Subject Partner 
and/or the trustee in bankruptcy [if applicable) shall deliver such iostrumcnts of transfer as Partnership 
may reasonably require so as to transfer the Subject Partner's Partaersbip Interest to the Partnership in 
exchange for the Partnersbjp's agreement to pyy the Purchase Price herein provided. The payment to be 
made to the Subject Partner or its representative pursuant to this Section 6 3 shall be in complete 
Iiquidimon and satisfaction of all the rights and interest of the Subject Partaer (and of all Persons claiming 
by. through, or under the Subject Partaer) in and in respect of the Partnership, including, without 
limitation, such Partnership Interest, any rights in specific Parmership property, and any rights against tbe 
Partnership and (tnsofer as the affairs of the Partucrship aie concerned) against tbe Partners. The 
Partnership shall have the right, as determined by the General Partner, lo assign its rights hereunder to any 
Other Person. 
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Acclaim Energy LTD 

Pro Forma Balance Sheet & Inconme Statement 
EXHIBIT e^3 

ASSETS 
Cash 
Accounts Receivable, Current Portion 
Other Current Assets 
Total Current Assets 

Total Fixed Assets, Net 

Accounts Receivable, Long-Term 
Other Assets 
TOTAL ASSETS 

LIABILITIES & EQUITY 

LIABILITIES 
Accounts Payable, Accrued Expenses, Short-term 
Notes Payable, Current Maturities 

Total Current Liabilities 

Accrued Expenses, Long-term 
Notes Payable, Long-Term 
TOTAL LIABILITIES 

EQUITY 
TOTAL LIABILITIES & EQUITY 

BALANCE SHEET 

2015 

$ 

$ 

415,529 

1,777,189 

179,770 

2,372,488 

119,293 

2,715,979 

67,707 

5,275,468 

$ 

$ 

2016 

2,148 

2,126,441 

97,689 

2,226,278 

103,426 

2,526,328 

32,628 

4,888,660 

$ 

$ 

2017 

618,828 

3,072,243 

90,556 

3,781,627 

101,556 

3,550,147 

15,556 

7,448,886 

1,215,703 S 
434,009 

1,016,344 S 
1,179,429 

1,501,985 
1,052,429 

$ 

s 
s 

1,649,712 

594,404 

1,322,893 

3,567,009 

1,708,459 

5,275,468 

S 

$ 

$ 

2,195,773 

410,367 

844,332 

3,450,471 

1,438,189 

4,888,660 

$ 

$ 

S 

2,554,414 

682,721 

1,501,985 

4,739,120 

2,709,766 

7,448,886 

INCOME STATEMENT 

Revenue 
Cost of Sales 
Net Margin 

Operating Expenses 

Operating Income 

Interest Expense 

Net Profit before Taxes 

s 

$ 

s 

2015 

5,587,971 

1,443,909 

4,144,062 

3,362,247 

$ 

$ 

s 

2016 

4,442,437 

808,762 

3,633,675 

236,699 

S 

$ 

$ 

2017 

6,827,206 

1,199,219 

5,627,987 

4,051,621 

781,815 S 3,396,976 $ 1,576,366 

140,108 S 235,044 $ 218,682 

641,707 $ 3,161,932 S 1,357,684 


