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The O%f;e o Texas

SECRETARY OF STATE

The undersigned, as Secretary of State of
the State of Texas, HEREBY CERTIFIES that the attached is

a true and correct copy of the followinq'described instruments

on file in this office:

FMP OPERATING COMPANY

Certificate and/or Agreement of Limited Partmership March 13, 1985

IN TESTIMONY WHEREOF, I have hereunto
signed my nome officially and coused so e im-
presed hereon the Seal of Seste ot my office in

the Ciry of Auctin, this
e A LYY
Wha.n
T Secresry of Same
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CERTIFICATE OF uurrxn PARTNERSHIP o Cleny
PMP OPERATING COMPANY og

The parties hersto mutun-tlly agree to form a limited partnership pursuant
to the provisions of the Texas Uniform Limited Partnership Act (the "Texas Aot™), as
amended, and do hereby make, subseribe and swear to this certificate in writing In
accordance with the provisions of the laws of the State of Texas. Al undefined
capitalized terms used herein shall have the meanings assigned to thern in the
Agreement of Limited Partnership of FMP Operating Company (the "Partnership
Agreement™), a eopy of which Is attachad hereto as Exhibit A and incorporated herein
for al purposes. ' -

A. The name of the limited partnership formed hereby shall be FMP
OPERATING COMPANY (the "Partnership"). .

B. _The character of business of the Partnershlp shall be es set forth in
Article I of tha Partnership Agreement.

C. _The location of the principal place of bysinsss shall be as set forth In
Section 1.3 of the Partnership Agreement.

D. The name and principal place of business of the Managing General
Partner is as follows: N
MeMoRan Ofl & Gas Co.
3421 N, Causeway Boulevard
Metairie, Loulsiana 70002

The name and principal place of business of the Special General Partner ig

&

as follows:

Preeport-MeMoRan ine.
200 Park Avenue
New York, New York 10188
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The name and prineipal place of business of the Limited Partner is as
follows:

Preeport-McMoRan Energy Partners, Ltd,
3421 N. Causeway Boulevard
Metairie, Louisiana 70002

E.  The Partnership shall exist until the close of Partnership business on
December 31, 2035, or until earlier dissolved in accordance with the provisions of
Article XII of the Partnership Agreement.

F. The Limited Partner has contributed cash to the Partnership, the
amount of which is set forth in Exhibit B.

G.  The Limited Partner is not required to make any additionel eontriby-
tions to the Partnership other than those set forth in Section 4.3 of the Partnership
Agreement. '

H. .~ There is no agreement as to the time when the contributions of the
Limited Partner are to be returned; however, such contributions may be returned
through distlributions by the Partnership, | )

L The share of the profits which the Limited Partner shall receive by
reason of its contribution to the Partnership is set forth in Artiele V of the Partnership
Agresment. .

J.” The rights of the Limited Partner to substitute an assignee as a
contributor in its place, and the terms and conditions of the substitution, are set forth
in Articles X and X1 of the Partnership Agreement.

K.  No Partner shall have the right to admit additional Limited Partners
except through the operation of Section 11.1 of the Partnership Agreement.
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L. The Limited Partner shall not have priority over any other Partner as
to contributions or as to eompema.tlc‘m by way of income.

M. The rights of the Partners to continue the business of the Partnership
on the withdrawal, bankruptey, assignment for the benefit of creditors o dissolution
of the Managing General Partner of Speclal General Partner are set forth In
Articles XII and XIII of the Partnership Agreement.

N. The Limited Partner is given no right to demand and receive pr
other than cash In return for its contribution. '

IN WITNESS WHEREOF, the parties hereto, constituting all of the Partners
of FMP Operating Company, have executed this certificate effective as of this 6th
day of Mareh, 1985, \

Special 'Genera] Partner:
FREEPORT-McMoRan INC.

o

Title: Senior Vice President
Attest:  Mein @ (D

Title: Asgistant Secretary




THE STATE OF NEW YORK
COUNTY OF NEW YORE L]

L1 ]
‘

SUBSCRIBED AND SWORN TO BEFORR ME, the undersigned suthority by
FREEPORT-McMoRan INC., a Dehnﬁ corporation, as Special General Partner,
acting through and by _ E. €. Stebbins » ts _Senior Vice President,
this_a:p  day of March, 1988,

Solral 2 (%
Notary Public In and for :
New York County, New York
Notary n:’!;lc. &z’r’a of New York

Ovaalifiod Nasepy County
Cartificate Fited In Nev ¥, rk
%hmaunm.&aﬂ’ﬂ




Lncola County

»

—————— e T — e -

dUVO T e T U YooY

Managing General Partnan
MeMoRan OIL & GAS CO.

By: %3. gq—

Titls Richard B. St
‘ = -q ﬂ—‘?
Attest: YA A DN T,

SANDRA. B. REECE
Title: i l:'.ﬂ.hu

THE STATE OF LOUISIANA
[}
PARISH OF JEFFERSON ]

) SUBSCRIBED AND SWORN TO BEFORE ME, the undersigned authority by
‘McMoRan OIL & GAS CO., a Delaware corporation, as Managing General Partner,
acting through and by Richard B. Stephens | its  President ; this _ lithday <

/ A e
f‘f"ff*f‘“?‘"“”..

| _, St of Lovisina
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Limited Partner:
FREEPORT-McMoRan ENERGY

PARTNERS, LTD.,
8 Texas limited partnership

Byt Freeport-McMoRan Ine.
Special General Partner

By:__%’

Title: _senior Vice President _
Attestt  Kowi. @. (il

Title: Assistant Secretary

THE STATE OF NEW YORK ;
COUNTY OF NEW YORK 5 '

SUBSCRIBED AND SWORN TC BEFORE ME, the undersigned authority by
FREEPORT-MeMoRan ENERGY PARTNERS, LTD., &s Limited Partner, acting
through and by FREEPQRT-McMoRan INC., its Special General Partner, acting

Senior
through and by E, C. Stebbins , its Vice President , this gth day of

‘Mareh, 1985, : -

heral S
Notary Publie in and for
. New York County, New York
DESOPAN &, peamy

Notary 130ie, State rf New York
g o MU
Certificaia Fited In New York County
CWMMMW;-M1M
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By: MeMoRan OIL & GAS CO.
Managing General Partnen

By _Q.ZQ_QB E\-—-
Titlee _Richard B. Stepheng. President

Attest: _of s ova. N S Pre
SANDRA B REECE
Title: Aasistant-Saccatany

THE STATE OF LOUISIANA ~  §

PARISH OF JEFFERSON

SUBSCRIBED AND SWORN TO BEFORE ME, the undersigned authority by
FREEPORT-McMoRan ENERGY PARTNERS, LTD., a Texas limited partnership, as
Limited Partner, acting through and by MeMoRan OIL & GAS CO., its Managing

General Partner, acting through and by Richard B, Stephens Its _ President

this _14¢h day of March, 1985,

Nptary Publie in and for
Jefferson Louisiana

FEMRY I BERTIIELOT
FHOTARY PUBLIC
Pzish of Juiterson, Site of Louiciane
iy Lonemzsion irss foe Ule
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AGREEMENT
or
LIMITED PARTNERSHIP
or
FMP OPERATING COMPANY

THIS AGREEMENT OF LIMITED PARTNERSHIP is catered into by and between McMoRan O
& Gas Ca., 2 Delaware corporation. as the Managing General Parmer, Freeport-McMoRan, Inc, &
Delawars corporazics, 53 the Special General Parmer and Preeport-McMoRan Energy Parasrs, Lid,, a
WmﬂpfemdmthemUﬁfomﬂnhedenﬂp,Mumumﬂ

Parmer, ‘ ’

A .

ARTICLE I
ORGAMIZATIONAL MATTERS
L1 Formation. The General Partners and the Limited Partaer ‘herebyassocfail-themsetves in the

formation of the Partmership as a limited partaership pursaant to the provigions of the Texas Act. Excepr as
expruﬂypmvuadIzmhmthlmm.thelighuudnbﬁuﬁomofd:e?mmdmeadmiuimm
mm«mmmumwmrmmmrmmmam
l’amn:hanbepamulmpuqﬁ:unplm

L4 Term. The Partmership shal]l coatinue in existence uatil the close of Partnership business on
December 31, 2035, or uptil the eaglicr termination of the Parmership ia accordance with the provisions of
L3 Power of dttorney. (1) Each Partner hereby constirutes and appoints the Managing Generai
Parmer (and any successor by merger, assignment, election or otherwise } wich full power of substitution ag

his rrueand [awful agent and auormey-in-fact, with full power and authority i his name, place and stead
o :

( i! c£xecute. swear w, acknowledge, ddiver. file and record in the appropriate public ofices (A) -

o 65 mz127
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lszo.uammsouac.; 181 etuq.,theMineulLeuiuAumrAquindludmfluta
amended, 30 U.5.C. § 351 ¢t seq., the Right-of-Way Leasing Act of 1930, 30 US.C. § 301 exseq.. and
theOumConﬁnennleelfLmdsAa of 1953, 43 US.C. § 1331 € 56q., relating 1o the leasing of
m&roﬂormmﬁﬁon«devdumu: and (D) any request for approval of assignmenty or
mm&moroﬂmdwhuu,myuniﬁudmorpoolin;muumdmmdmmu
r:ixﬁ.ugtohndaunderlhejﬂmdicﬁoaoﬁhe United Stawes or any stase,

Nnm;mnmnmmumduwmmm&mmmmﬁ
mmmhwﬁmm!ﬂ\’.

ARTICLE
Cernmmioss
mronowingum-immur«mmmmﬁudmimed.wmmuum
used i this Agreement,
"Adjusted Property™ means any property the Carrying Value of which has bee adjusted pursuant o
Section 4.4¢¢)(i). %

“AMlaied Parvnership” means 3 partnership which is an Affiliace of the Partnership and in which the
Parmership owns a Partmership interest.

“Affiliared Partiership Agreement™ means the partmership agreement eatered into by the partniers of
an Afiliated Partaership, ’

“Agreed Value™ (1) ors Contributed Property twransferred to the Partoership by the Limired Partner
purstant 1o Section 4.3, means such properry's Agreed Value 25 determined in accordance with rhe
provisions of the FMP Parmenship Agreement. and (b) of any other Contributed Property ransfered to
the Partnership, means the fair market value of such property as determined by the Managing Generat
Parmer using such easonable method of valuarion as may be adopred by the Managing General Parner.

The Agreed Value of any Conrributed Properry shall reflect any adjusiments made pursuant to Sectioa 4.4
{b)(v).

“Agresment™ means this agrezment of limiced pantnership, ag jt may be amended or supplemented
from nme w time,

o 65 w128
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"Aninu"memnNon-dﬁ:nAssime {as deﬁmdiath:FMPPmrshipAm) a person
o whom one or more Depositary Unins (udeﬂnedintheFMPPmmhipAmm)orFMP Unis
havcbeenmmfmcd.byassiznmemofadepo:iurymeip:,orolhﬂ'he,intheumnerperminedinzhe

“CapiulAm'mmlh:upinlmnmmﬂududﬁxamemmnSuﬁutt

“Capital Contribution” means any cash and any Contributed Property, which a Partner contribuses w
the Parmership pucsuant to Sections 41, 42 or 43,

"Carrying Vales™ mezns {2) with respect 1o a Conwibuted Froperty, the Agreed Value of such
mmnduud(bgubebwmo)byaﬂdephﬁog%md@nmdmmd&duﬁomw

"Cuﬁﬂunﬂmmhmm‘mmwanofﬁwm fled with the
SmuqofSuuGtMSuuofTemp\mmmSuﬁmﬁ.l.uitmybelmdeﬁfmmu‘m-nﬁu
“Code”m&elmwﬂkmu&deofl?ﬁuwmineﬁa&mﬁmum

"Commmmmbm'mmmedmoflhc“ﬂmdodudu'udeﬂnedhmuw

Contributed Properry is adjusted pursuant to Section 4.4(d)(i), such property shall oo longer constitute &
Conuibuted Propeny for PUrpeses of Sections $2(b), () and ().

“Coneributing Partner™ means each Partner directly or indirectly contribuning a Contributed Properry
to the Pantnership. h

"Deparﬁn;?umr"mm:ﬁenaﬂ?m.uof&:eﬂ'uﬁw date of any withdrawal of removal
o!:u:hGeurdanpmamwSecdouillulu

“Exploration Agreemem™ means that agreement berween the Limired Parner, McMoRan apd the
Parnership dated as of the Commenccment Date pursuam to which the Partnership may purchase
McMoRan's interest in ceftain unproved and not yet evaluaied acresge,

“FMI™ means Freeport-McMoRas, Inc. a Delaware corporation.

“FMP Panmnership Agreemen™ means the agreement of Emited panoership of the Limited Panper,
“FMP Unit™ means a yait of limited parmer's interest in the Limited Partner.

“General Partners® means McMoRaa, FMI and their successory,

*Inivial Otfering™ means tha initial public offering of FMP Unim.

“Leases™ means full of partial interesis in oil and gag leases, oil and gas mineral rights ( otherthan aet

profits, royalry or overriding royalty interesis ), fee rights, licenses. concessions or other rights authorizing
the owner to explore for and produce oil and gas or contracrual fights 10 acquire any such inreresty.

3
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“Limited Partner” means Freeport-McMoRan Eoergy Panners, Led., a limitsd parwcrship organized
undcrlh.eTemM.mdmysmnnrtheLimhed Parwaer.

“Liquidacor™ has the meaning specified in Section 133,

“Managing General Partner™ means McMoRan or its successory,

“McMoRan™ means McMoRan Oif & Gas Co., a Delaware corporation.

“NASDAQ™ means the National Association of Securities Dealers Amomared Quownion Sysiem.

“Net Agreed Value™ means (1) in the case of any Contribused Property, the Agreed Value of such
property reduced by any indebtedness eicher assumed by the Panoership upon such contriburion or

“Oih.ndGnlmm'mmdimuorindiuuinurmiu(l)mei:mmhlefor.beliundmbc
suitable for or currenty the subject of ol a0d gas exploration, developmeat or production, including
opmdng.mn-openﬁn;mrﬁn;mdmyalqhmudmmﬂghutdaﬁum(bl
geophysicaluplmﬁnnpemimmd(c)wuuiblenrinuna'bhmeuunighuinddmwh
foregoing, whether real, personai or mixed. _
"Opinhaothnsﬂ"mmavrinenopinionnfcmmd accepeable to the Managing General

"Oﬁﬁmhopuﬁs”mmmmepmmtﬁummdauibedhme&nmmmmm
mwbemnnibnwdmthe?mﬁpbydnﬁmiud?mmnsuﬁmuu).

. “Pum‘umacenenl?mmﬂuﬁmimrm
“ﬁmmﬁp"mmmmammmbmwmam
“Pmnﬁphm”mmtbeimmof:?minh?nm
"mmm-mm(-)ummmm&mrm.m (b} 23 10 the Special

Gcner:il'm..ﬂl%.ud(c)umthcljmiudl‘m.m

“Person™ means an individual or 2 corporation, parmership, trust, waincorporated organization,
association of ocher enticy.

“Registration Statemenm™ means the Registration Statement op Form §-1 fled with the Securities and
E!&mzeComm.is:ionuad:rtheSemriliﬁAaofl933.torcsiszcrlheolf¢tiaglnduleof(hcl)epodnry
Uniurcpmemiumrummmm&n%mgi:mybemndednnmmwm

“Simulated Basis™ means the adjusted basis of any oil and gas propervy ( as defined in Section Sldof
the Code), determined for Federal income tax purposes immediztely following the acguisition of such
property, as adjusted 10 reflect (i) additions to basis and (ii} vhe Simuiased Depledion Allowance,

“Special General Panner™ means FMI or i successors,

“Texas Act™ means the Texas Uniform Limited Pactnership Act, Aricle 61323 of the Revised Civil
Starutes of the Stare of Texas, as it may be amended from tire to time, and any successor o such Act

4
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“Underwriting Agreement” means that igreement b be enered inwo prior to the Commencement
DatebemenM:MnRan.lthnMrit:nandothmvithmpeawxhepun:hmofceminFMPUniu

"Uni:l’::ioe"h.ulhnmeaniuspedﬁ;diu:heFMPPmum]ﬁpAmmemof:heLiuﬁude.
“Unreaiized Gain™ suributable to 3 Partnership property means, as of 2y date of determination. the
exnm.ifa.ny.ot:hefairmnkezvduofmhpmpmyasotmchdamowetmiuﬁonomthecm

Value of such property as of such date (prior to any adjusemest 1o be made pursuzat to Section 4.4(d) as
of such date),

“Uarealized Loss"':mibmblema?mmhipmnymmuoluydmofdemminﬁm,&c
excess, ifm.ofthln?ingVﬂuofudtpmmuoflmhdau of determinatior (prior to any
:djummnbemd-pmmmb&cﬁont&{d) a5 of such date) over the fair market value of such
propenty a3 of such date of determination,

ARTICLE m1
Puowros

mwpnmdbuﬁnmofme?mmhipmzﬂbeduaqﬁsiﬁomeprnﬁumdﬂ&um
opeminnmddispoddono!‘OilmGuhmuu;lhealemdmrkeduofmylmdmmmml
mﬁahmm-myingonoruybmmm_hdumoraﬁduﬁomexphnﬁmfotor

ARTICLE IV

Carrmar Conmauamrmions

4.1 Manraping General Pariner, (1) On the Commmcemém Dare, the Managing General Parmer
shall contribute © the Pannership cash in aa amount, or property having a Not Agreed Value, such thar iy

Parmership then being made Pursuant (o this Section and Sections 4.2(a) aud 4.3(a).

(b) Following the Commencement Date, whenever the Limited Panner makes 2 Capital Contriba.
tion w the Pannership pussuanr 1 Section 4.3(b), the Managing Genera Partner shall contribute 1o the
Pmmhipmhiuuamwm.orpmpeny having 2 Net Agreed Value, such thas in Capital Contriburion
then being made as Managing Geoeral Parmer shall be equal to .99% of the wotal Capiral Contributions
(blsedoamcmounuutditedmClpiulAmuunnmlbemntulhcl'imet:hipm being
mdemumtmlﬁssmnud&cﬁouil(b}mmh).

42 Special General Partner. (a) On the Commencement Dare, the Special General Partmer shal)
conmibuze 1o the Parmership cask in ag amount equal © .01% of the wal Capital Contributions (based oa

the amcnnts credited 10 Capitzl Accounts on accounr thereol) 0 the Pantnenhip then being made
pursuant to this Sccton and Sectjons 4.1{a) and 4.3(a).

(b) Following the Commencement Date, whenever the Limited Parmer makes a Capinal Conrribu-
ton to the Partasrship pursuant to Scction 4.3(b), the Special General Parter shall conttibuie 10 the
Pannership cash inan amount, or property having a Net Agreed Value, such that it Capiral Contribution
then being made shall be equal 1o .01% of the total Capual Conrributions ( based on the amount credited

1o Capinal Accounts on accoumnr thereol) 10 the Partnership then being made pursuant to this Section and
Seczions 4.1(b) and 4.3(b). . ’

4.3 Limited Partner's Comributions, (a) Qa the Commencement Date. the Limited Partner shall
contribute the Onginal Properties 1o the Pannership and the Panmership shall assume (or rake the

w65 mel3L




Lincoln County

{(b) Forpcupombfmpumuwmumofiny item of income, gain, deduction or loss 0 be

the determination, recogninion and classificadon of such items

{iv) Aoy income, gain or loss attributable to the raxable disposition of any propeny {including
aay property swbject to depletion under Section 511 of the Code} shall be determined by the
Parmership as if the adjusted basis of such properry ay of such date of disposition was equal in
amount to the Parnership's Carrying Value wich FEspect to such propenty as of such dace.

o 65 mald2
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(vi) Alll‘mudo&:ruminq;mhyﬂu?a:mcrshiptopmmnwd:emgof(ormseln:
Parmership Enterest that can neither be deducted nor amorrized under Section 709 of the Code shail,
fnrpwposaofcapuadmmmaim:nu. beueuedumhemofdeducdonmdshmbeanwmd
among the Parners pursuaat o Section 5.1,

{vil) The computacon of ail irerms of income, gain, loss and deductions shall be made withow
murdwnyelecdonunderSeuion?SdoﬁheCodewﬁchmaybemdebylhn?amnlﬁpmd.a
w© those items described ia Secton 705{a)(1 X B} or Section 703(a}(2)( B} of the Code, withom
mzudto:hefmthummmmhdmuehmhwmwmm&umydnucdbk
oor capilalizable for Fedmiinmmm

(¢} Gmﬂy.amz&mnrahmu:hiphmmﬁnmmdmthe&pimmmﬁub
the Partership Interest transferred. However, ifthemthrumuammﬁuﬁmorﬂnmmmhipm
Seuion?ﬂi(b)(l)(ﬂ)of:he(hde.mehmhipmpuﬁashlﬁbedeemedmhvebmdisuibmdin
qudadond&e?muﬁpuhm(hduﬁngmemmeumﬁplm)

{and to the Carrying Values of mpuda)umnmnﬂeumy_adjmmmmby
mmmmdmw pmumw&cﬁond.G(d)nrtheFMPPmmhip
Agresmant. : -y

such Unrealized Gain or T lized Loss ib le w the properties, tha fair market value of
j pmperdushaﬂbedmmiudbyth:Mm;in;Gm:anumeruﬁumchmmmbk
methods of valuation as it may adope.

4.5 Interest. No inverest shall be paid by the Pa!ﬁeuhip oa Capiral Coutributions or on balances in
Partnens” Capital Accounts

4.6 No M:MAWMW be enrided to withdraw aay pan of its Capital Contribution or
iqCapi!alAmm:orml‘am'veanyﬁiﬂlibmionﬁnm the Parmership, excepr as provided in Section $.3

47 mmrﬁnﬂmw.rmmmpmmupsm»:bemsi«m Capial
Coutmibutions. ; :

ARTICLE ¥
ALLOCATIONS AND DIsTRINUTIONS
5.1 Capital A s and Allecari For purposes of maintsining the Capital Accouars and ig
dewrmining the rights of the Partpers amoag themselves, each item of income, gain, loss and deduction

(computed in accordance with Section 4.4(b)) shall be allocated 1o the Partners in accordance with their
respective Percentage Interpse, '

5.2 Tax Aflocadions. (1) Por Federal income rax Aurposes, except as otherwise provided in Secricg
5.2{b), each item of amount malized, income, gain, joss, deduction and credit of the Parmership shall be
allocated among the Parmers in accordance with their respective Percentage [nreresey, .

7
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pmpeﬂy(udeﬁnedinSec:innéMofgthad:)shaJ!'belﬂoaudmthehmminawordmwiththd.r
respective Percentage [nterassts ualess regulations under Section 704 of the Code requite a different
adlocadon. Ealeam:hzﬂsepmneiykeepremdlofhiuhmoﬁheadjuﬁbasi.sineuhOillndm

{c) Fwdupmofmewpmwmpmdmofninorkmwmhmmﬂnsdew
disposiximefnduepmuoiludlﬂlm(udedudSec&ousuol‘tthodc).lhePamanhip's
ﬂbahlcshueofthn“ammnﬂimﬁ”(amchmkdeﬂmdin&uion 1001( b} of the Code) from
mchakshaﬂbeuﬂmudﬁ:t?cdenliuwumpmbth?mnﬂhn

{i) hdumda&mmwdhm.m“mmmdiud'smbemocaﬂ(l)ﬂ.rsl..ln
th:Pameuinmamuntequa.lmlthimulmdBasiainsuchpwpenyiudunmpmporﬁonu

accordance with Section 5.2(b)), (2) second, o the Conmibutiog Parmers with respect to snch
m,h:mwm“mmmmnmwvmofnﬂmm
andimadjmdbniaforFedenlinmmmpmmutheﬁmeolmuihﬁm.aM(Jlmdn
bdmm&c?uminamrdmwhhtheirmpecﬁn?mphm

(iiy Inthemeofnmjmudhwuy.m‘mmmdind’wau be allocated (1) firm, 10
theP:meuinmmoumequalbmeSimulnndBui:inswhpmpeny'uthenmepmpmﬁonu

propesty and the allocations thersof pursaant 10 Section 4. 4(d)(i), (3) third, in the aven: such
property was ariginaily a Coamibuted Property, to the Coatributing Parners with respect 1o such
pmpmy.m;mmmmmmmmemﬁmmmwvmofm

and its adjusted basis for Federai income rax purposes at the dme of conwibudon, and (4) fourth, the
bﬂmummrmmmmmmmpmm

determined in accordance with Section 5.2(b))iand () second, the balance to the Pannen in

accordance with their respective Percentage Intersss

(d) Each item of deduction for depreciation and cost recovery dedunction attributable 1o, and each
item of gain or loss rromthgsa.leor.anypmpmy wni:humnndud;umperqr.uduﬁudin
Secr.ionéuorlthodc.shaﬂbealloaudﬁorFedeﬂlimumempmpommngtummil
accordanee with their Perce InwmmlmlmmzuimundaSeuiouMofmeCodcmquiua
diferent allocarion, : .

(e} Itis inweaded that the allocations in Paragraphs (b), (¢)(i). {c}(ii) and (d}) hereof elfert an
allocacon for Federal income tax purposes pursuant 1 Secton 704{c}) of the Code and the Treasury
Regularons promutgated under Secticn 704 of the Code and comply with any limitations or restricrions
therein. Such allocations zre designed to climinate, to he extent possible, disparities that otherwise exist

The Managing Geoeral Partner shail have discretion 0 make the allocations and adjusiments o Capital
Accounts in iny ressonable manoer consisient with the intentions of the Panners a3 redested in the |
provisions of this Agreement and permitied or requifed by Section 704 of the Code or by fnal Treasury
Regularions promulgated onder Secton 704 of the Code

o 65 134
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n Aﬂiumofinmmmmdeduuionmdutdh(ormmeufonmiudbym
Pm@thMmmmmmmnummmmm
pmviﬂ'milhemol'shallbedeurminedwi:houreurdmmdeuio.undcr&cﬁnu?i‘vhi:hmyu
mndsbytbel’armet&h.ip;pmvwod.howem.mchaﬂocadonnmmadashaﬂheadjuwdumq
wukeinbm:hmadjmmen_uaudmﬁudunderSecdommudMSor:heCodeud.m
appropriate, w provide only Parmers recognizing gain on Parmership distributions covered by Section 734
ﬁmmmhwmmbeuﬁu;mibuubhmmhnn;mbufuin?mhippmp:n:rrunllin;
from aay clection under Section 754 of the Code.

{g} Tommormykmmlmmmﬂungmmmmodﬁumbkdhwﬁmu;
Pamﬁbm&camofmynhﬁoumchdhmﬁﬁonalhn&db(wmuiudby)lPuuer
{minwmorhimemt)forﬁdenlhwmmmmuu&cammmu
d&mdwhkmpmhmmmﬁemmh?mhubunaﬂmﬂwhndﬁmdm
dﬁuﬁondkﬁyuh&mdyﬁvﬂﬁuwmmmmormmnkmm

(h) Intbecvemonbenuferofahmzmhiphmduriunmr.nzhimof i
mmmmmmmmmm-mmbummmfmdrw
hmmshaﬂfor?ede:ﬂhmmempurwmbepmnudbm&ommfmundmhmluﬂy
aroummsoublcbuis.umquimdbysm‘mmdmCode:pmidedhowm.thnpinntlouona
lllsoradl:rdilpodﬁogoflﬂotambnanﬁnlporﬁonofd:emuflhc?mhipslnﬂblll!mdb
lheholdﬂoflhe?lmmhiplmunulhedlllnfuh.

(i) If the Perceatage Interest of the Umidemthdmndéuﬁngambleymforuym
orhenhmtbccm&mhmhiplnmtmmmerremn.mummd?m:r'uhmofmbh
income ot loss shail be determined for Federal i me X purposes by prorating ail ilems of raxable
inmmorhaunadaﬂyorothermmblchu'umdIﬂnwingmdiitemamulhel’muﬁu
meummm&mnuhrmhummmmmuy(wm
reuoubleperiod)umquindorpammedby&cﬁonm&:h@u

5.3 Cwrrent Distributions. (a) From time o time, and not less often thaa quarterly, the Managing
General Panger shall mvievthePamenhip%munumdeﬂmhevhﬂherﬁmibuﬁoumampﬁ-
ate. At any dme the Managing General Partner may make such distributions ay it. i its discretion may
determine, without being Limited to current or accumutated income or gains. Such distributions may be
made from Partnership revenues, Capital Conmibutions or Parpership borrowings. The Managing
General Partoer may in its sole discretion distribute o Pariners other Partnership property. All such
dhuihuﬁnuﬁaﬂbemuemmﬁymaﬂhmm.mdhmﬁmme?mgﬂmuof
the Partnars. ’

(b) mecmpo:éormhmmtheamdnxot‘windl’aupmﬁsmlmihmhlemal’um
shail be treated as follows: ’

(i) Theashpmuedathnmoﬂietbythawﬁthholdiunfmd:m'ﬂlbedeem:dwhnbel
istri utm:hn?m.mmmorm:ush:nbemndupaidbymrm.

windfall profirs tax imposed upon the varicus Parmers.
(¢) Any amounts paid pursuant 1o Section 6.4 shall ot be deemed distributions for purposes of this
Agreemecat. ' .
ARTICLE V1 .
MANAGEMENT AND OPERAATION OF Busoiess

6.1 Duties of the Managing General Partner; (3} The Managing General Panmer shall have the
exclusive management and control of the business of the Parwership.

{b) The Managing General Parper shall cowse a Certificate of Limited Partnership of ihe
Pannership 1o be Aled with the Secretary of State of ths State of Texas, 1 required by the Texas Act, and
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shn.tlcausewbeE.Ied:ucholhercmiﬂumurdocnm:nunmybarequiredforwgfomaﬁnnud
operadonofalimiudpumanhjpinhmorwothcrminwﬂ:hthermhipmayeleumdo
businzes.

6.2 Auchority of the Maneging General Partner, In addition to the powers now or hereafter granted 3
general parmer of a limited parmership uader spplicable Jaw or which are graned the Managing General
Pamgrunde:uyoth:rpmvisiouonh'm\mmt.:heMm:i.ngGenua.lPumushallhnveMlpaw«
and tuthority 10 do all things dermed deccssary or desirable by it to conduct the busizess of the
Parmenship, induding without limitation, (a} the determination of the wells and operations in which the
Pannenship will parteipete: (b) the mkinlofuyexpendinmmebomwingofmuy and the
i i ohnyobliglﬁnnsitdeemneamnrormemndunnfmnc:iviﬁaoﬁh:l’umenhip; (c) the
acquisition, disposition, morgage, pledge, encumbragce, hypolhcaﬁonormhnuofmnnuonhe
assers of the Partnership; (d) the use of the assety of the Pantnership (induding, withowt Emitation, cash
on hand) for any purpose and on any terms it sees fit, including, without limitation, the financing of the
corduct of the drilling activities and other operations of the Paraership, the repayment of obligatons of
the Parmership, the conduct of additional Parmership operations and the purchase of Ol and Gas
[nterests; {e) the negotiation and exccution o0 any terms deemed desirable in it sale discretion of any

or hiring; (h) the making of all decisions concerning the desicability of payment. and the paymemt of
supervision of the payment, of all delay rentals and shuz-in royalty payments; {i) the maintenance of such
insurance for the beneft of the Partnership and the Partners a if deems necessary; (j) the formation of
any further limited or genera] partnerships, joint venrures or other reladonships that it deems desirable

openution of producing wells drilled ag Leases acquirad by the Panoership or on a regulatory unit that
includes any part of such a Lease; and (m) the parchase, sale or other acquisition or dispositon of FMP
Unjnmddeposiuryunjur:pmﬁng FMpP Uniuasunhdmundonsuchlermui:dcemmbech
best i of the P hip and the Parners

6.3 Reliance by Third Parties, Notwithstanding any other provision of this Agreement to the contrary,
na lender or purchaser, including any purchaser of property from die Partership or any other Person
dealing with the Parmnership, including any purchaser of production, shall be required 10 look w the
application of proceeds hereunder or 1o verify any representation by the Managing General Partner as w3
theencn:ofmcimercuinmemonhe?ummhjp that the Managing General Partner is eutitled 1o
encumber, sell or otherwise use, and any such kender or purchaser shail be enttied ta rely exclusively on
the repressntarions of the Managing General Partner as 1o its authoriry to enter into such financing or sale
arrangements aad shall be entided to deal with the Managing General Partner a3 if it were the sole party

Pannership shail be conclusive evidence in favor of any and every Person relying thereon or claiming
thereunder th: _ (i) ac the time of the executon and/or delivery thereor this Agreement was in full force
and efect. (i) such inswument or document was culy execured in accordance with che terms and
provisicas of this Agresmens aad is binding upon the Fartnership. and (iij) the Managing Geoeral Partner
or the Managing Gegeral Parner’s representauve was duly authorized and cmpowered 10 execute aad
deliver any and every such instrumene or doctment for and on bebalf of the Partrership.
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6.4 Compensation and Reimbursement of General Partners, (a) The General Panners shall not be
mmpemwdfor:hcirurﬁouuGeuanmumemnhip.

(b} Each of the General Pummsh:ﬂbemimbumdforaﬂexpemes.disbun:mu.mdldﬂm
incurred or made in connecrion with the organization of the Panmership, and the qualification of the
Parmnership and the General Partners w0 do busipess. )

{e) EachGeaeanmsh.lllbeﬁimbmedonammﬂybmforandimaupemitincuuor
makes on behalf of the Partnership {including amounus paid to any Person o perform services for the
Partoership) and for that portion of each General Partner's legal, acoounting, geological, engineering, well
:\mewﬁomwepmamuﬁd.m“nlandmummmlrmudmoﬂumm
o:heroﬂ!cgexpemuluiaandothermmpemaﬁonexpemofempmenoﬂlﬂeuuddﬁemu.m
ini &wupenaudo&nemmnmrymappmpﬁauwthemudwoﬁhc?mmﬁpk
buﬂmwhktmhmnedhymd:Genuﬂthomﬁn;&nghip&bm(Mndhg
without limitation, expenses, indi orolhcr'iu.»msonblyaﬂoaudwaﬁenerﬂ?mbyiu
amﬁam)whichhrembkyllloemdumrmup.inaddiﬁonmuyuimbummmuamultof

shall be paid by (gither bydircapuymmnbrrhehmushipothrpaym t¢ the Limited Pamer for
pryment of such expense), the Parmership. i

6.5 Durside Activities, EmeptuprwidedinSecﬁon&éoftheFMPleenhipAmem,m
Spedial Geueral Partner, any AMiiate thereof and any director, officer, parmer ot employee ol sither
General Partner or any 'mofaGmemhmmnhnﬁdedwudmyhnhuﬁnmmm
mdeu;ngeinbuﬁnmuﬁviﬁuinaddiﬁonmmmldaﬁatmtheruhig.mayngeindn
ownership, operation and management of working, nonpartcipatng or other interests or royaldes ia cil
udmmmmdmolutbmhmlnduﬁviﬁu.hdudiuhudnminmnduﬁﬁﬁuh
direcr comperition with the Parmmhjp.!brhirmmmudfurthemmo!othen. and may own
interests in the same properties a3 those in which the Partership or the Limived Partoer owns ag intarest.
without having or incurring any obiigation to offsr any interest in such propecties, businesses or activities 1]
the Pantnership, thé Limited Parmer or oy other Partner. and no other provision of this Agreement shall
be deemed w prohibit the General Partners or any such Persoa from conducting such other businesses and
acuvities. Neither the Parership nor the Limited: Parmer shall bave any righn by virtue of this
Agreement in agy indepenadent business venmure of the Special General Parmer, aoy AfBliste of the Speoal
General Partner or any director, officer, partner or employee of cither General Parwner or an Affiliate of 3
General Paster. : .

6.6 Parsnership Funds. The funds of the Parmership shall be deposited i such account OF ACCOUQLS 2y
mécsiznaudbytheMnuingGmrﬂPmmdshﬂnmbeoomminﬂedwhh:hemndsol'cilh«
General Partner or any Afliate thereof, other than the Limited Paciner. All withdrawals from or charges
against such accounts shall be made by the Managing General Parmet or by ins agents. The Managing
General Partner may use the funds of the Parmership as compensating balances, provided that such funds
do not directy or indirectly sccure, and are oot otherwise ar riskonacmumoﬂmyin#budmorm
obligatioa of any Gencral Parner or any director, officer, partact, employee or Affiliate of & General
Parmer, other than the Limited Partner. All withdrawsly from or charges against such accounrs shall be
made by the Managing General Partmer or by its agents. Funds of the Pannership may be invested 13
determined by the Maraging General Parmer, eXCEp in connection with acts otherwise prohibited by this
Agreement .

6.7 Contracts wick Affiliates: Loans to or from General Fartners; Joing Ventures, (a) The Managing
General Panner may itself, or may enter into An agréement with the Special General Panner or 1a
Affiliate of a General Partoer- 1o fender services for the Partnership, Aay service rendered 10 the
Parnership by 2 General Partner or oy Affiliate thereof shall be oa terms that are fair and reasonable to

the Limited Partner. The provisions of Scction 6.4 shail apply o the rendering of services described in
such Section
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(b) AG:nemlPumcroruyAﬂiﬁxuuquueum way lend 1o the Parmership funds
aeeded by the Parmership for sach period of tme as the Managing General Pamnier may determine,
provided, however, matnuhGemaleurMﬁﬁuemynmchnnmereuhipinmm
than the lesser of (i) the General Partner's or Affiliate’s actual interest cost {incleding points or other
finsncing charges or fees, if any); or (ii)ther:te(indwdinspoinuormherﬁmmingchmorﬁ:es)dm
would be charged the Parmership (without reference o the Managing General Parmer's or Special

(c) ummhipxhaumlmdﬂmdlmmeGmeanmnwmmm.mhﬁmmg
Limited Parmer. : .

{d) The Parmership may transfer Oil and Gas laterests or other assets 1o joint ventures or other
parmenhipsiuwtn‘chitism!hmbybmm:puﬁdpm Upoa such termus and subject o such conditions
consisteut with wplinhizl:vuduMmuingGenem Parmer deems appropriste.

(E) Mof&?mhnhammnﬁﬁuudmﬁmmmddimud
performance of the Conveyance Agteement, the Exploration Agreement and iny other agreementy, acts,
transactions or marters described in the Registration Statement and authorizes. ratifies and confirms the
execution. delivery and performance of such agreements by the Managing Oeneval Panner or the taking of
such action om behalf of the Parmecship withous any further act, approval or voie of the Parmers of the
Parnership, actwithsianding any other provision of this Agreement or the FMP Partnership Agreemens.

6.3 [»dannlﬁcaﬁmqf&uﬂd?ﬁnm“e?menﬁp!mmdemnﬂyudhnhhrﬂmh
General Parners and their directors and otficers (individually, an “Indemaitee™), to the exent permined
by law, 23 fotlows:

(a) In any threatened, pending or conspleted acnon, suit o procesding to which an Indemnitee was
oriupmyor'uthumuedwbemdnpmybymnofdurmmuituorwu 2 General Paruner of
the Parmership or 2 director of officer of 2 General Parter of the Parmenship (other than an action byor
in the right of the Partnership), involving an alleged cause of act for damages arising from the activities
of such General Partner under this Agreement or the management of the atfairs of the Parmership. or
which relare 10 the Parmership, its property, business or affairs, the Parmership shalt indemnify such
Indemaitee againse expenses, inciuding attorneys’ fees, judgmenrs and amountss paid in sermdement acrually
and reasogably incurred by such Indemnitee in coanection with such action, suit or proceeding, if such
Indemnites acied in good faith a0d in a manaer he or it reasonably believed to be in or not opposed 1o the
best interests of the Parmership and provided thac the Indemaitee’s conduct does nor constinure gros
negligence, willful or wanion misconduct or 2 breach of its fiduciary obligations to the Limited Panner,
The terminatics of 2 proceeding by judgment. order, serdement, conviction or upon a plea of nolo
contendere, or its equivalent. shall not, of itseif, creare a presumprion that an [ndemnicee did not act in
good faith and in a maaner that he or it reasonably believed o be in, or nor opposed to, che best intereses
of the Partnership.

{b) In any threatened, pending or completed action, suit or proceeding by or ia the right of the
Pantoership, to which an lodemnitee was or i a party or is threatened 10 be made a parvy, invelving an
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alleged cause of action by or in the right of the Limited Partoer for damages arising from the actvides of
General Parner under this Agreemeat, the Partnership shall indemnify such Indemnitee againse cxpeénse,
induding attorneys’ fees, actually aod reasonably incurred by such Indemnitce in connection with the
defenss and sertlement of such action, suit or proceeding, if such Indemnices acted in good faith and in a
manner it reasonably believed to be in gr not opposed to the best interests of the Paaership, except that
0o indemnification may be made with respect to any claim, issue or matter as 1o which such Indemnises
shall have been adjudged to be liable for negligence, misconduct or breach of fiduciary cbiigation in the
performance of his or its dury to the Partnership, unless and only to the extent that the coun in which soch

() Expenses {including legal fees and expenses ) incurted in defending any proceeding shall be paid
bythe?mnhjpinldvmofthelmldhpodﬁonofsunhpmoeedingupoamaiuofuundmﬁnhy
or on behalf of the Indemaitee 1o repay such amount if it shall ultimately be determined. by a court of

(d) Any indemnification undetSecﬁoné.&(n)or(b)abo.ve. unless ordered by 2 court, shall be made
hythel’mmhiponlyummoriudinthsped.ﬁ:usemdoniynponade_uminadnn(i) by a majoriry

qunmmmbeobﬂiudmdwﬁlwmnimmnntbeﬂnbﬁahed. by a majority vote of all direciors
of the Managing General Paniner, thar indemnification of an Indempiree is proper in the circumsmnces
because such Indemnites has met the applicable standard of conducr set forth in the pertineat subsection.
Any such indemuification shall be made only o of the assets of the Partnership,

(e} The indemnification pmvidedbythisSacdon‘G.s shall be in addition to any other rights 10 which
these indemnified may be entited uader any agreement, vote of the Parwyers, as 2 maner of law or
otherwise, bothuma:ﬁoninr.h.e[ndenniw:’sapadtynaﬁemmParmeroruadirmorofﬁcerofl
General Pamn.ndmmioninamherupadty. and shail consinue a3 to aa Indemnitee who has ceased
lo serve i.nsuchc:padtyudshal.linuuwthebenelilofthehcin.smn.animmdadminhmwnof
the lndemnitee. : -

(D) To the extent commercially reasanable, the Parmership shall purchase and mainrain insurance on
behalf of the General Parrpers, their directors and offcers and such other Persons a3 the Managing
Geseral Parner shall determine against any liability which may be asseried again: or expense whick may
be incurred by such Person in coanection with the Partnership's activities whether or not the Pannership
wouid have the power ta indemnify such Person against such liability under the provisions of this
Agreement, .

(g) In oo event may an Indemnitee subject the Limited Pamner 1o personai liability by reason of
these indemnification provisions

(h) An Indemnitec shall not be denied indemnificavion in whole or in parx under chis Secrion 6.1
because the Indemnitee had an i in the transaction with cespect w which the indemnification applies
if che waasaction was otherwise permined by the term¢ of this Agreemeny

{i) The indemnifications pravided in this Section 6.8 are for the benesit of the Indemnirees and shall
ot be deemed to create any rights to indemnification for any other Persons.

6.9 Other Matters Coancerning Genera! Pariners, (a) Each of the General Partners may rely on and
shall be protecied in acting or ‘Tefraining from acting upon any resolution. cemificate. statement,
instrumenL. opinion, report, notice, requesr, consent. order. bond, debeneure, of ather paper or document
believed by it 10 be genuine and 19 have beeqn signed or preseated by the PrOper parcy or parties.
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{b) Each of the General Partners may consslt with legal counsel, accountants, appraisers,
mankgement consultants, investment bankers, and other consaltants and advisers selected by it and any
ophbnofmd;?mummm'hichmcﬁeumhmubdiwumbewimiupmmww
mmwmmshaﬂbefuﬂandcompletuuﬂminﬁnndpmmﬁouinmmmuﬁmﬂknu
suferedoromiuedhymeGemmanuhemndwhmdfmminmmmﬁmMopinbm

ARTICLE VYOI
RiauTs AND OBLIGATIONS OF LOtITen PanTimes

1.1 Limitation of Liabilly, mLhiudPamuMhnmﬁnbniwudummm
a8 provided by the Texas Act,

1.1 Management of Buriness, Thelimhad?m:rshanmukepminthcopenﬁon.mnm
orwmml(wi:hindumunin;ortheTm:Au)oﬁhehmmhip’sbusinm.mmwhdmhm
Paroesship's name or have the power to sign’ documents for or otherwise bind the Parmership. The
m.uc:ionohny:udibuﬂnenbynemphyeeoumthemanminhiuapndqummn
maﬂcﬁ.immkueﬂmhnnthcﬁmiﬂdomm—mﬁabﬂmdmumiwdhmm:hhm

) ARTICLE VI
Books, RECORDS, ACCOUNTING AND REroRTs

8.1 Records, Accounting and Reports. TheManning-Genﬂ:!Pam«shlllhnpnrmmbehpt
mmﬁmuﬂw&hohﬁ&mmwh?musﬁp&bﬂmwmmhmlullimbe
Wnr.hepﬁndpdoﬁeeofmehmmhip.mboohof:hcl’menhipshﬂbem:iuuinedtm
wmemmm«w:MbﬂumMmm;Gumm
dmmmmummmwmmm&uuymmmthmmmm
accepted accountiag principles,

8.2 Fiscal Year. The fiscal year of the Partnership shaill be the calendar year.

8.3 Annxal Repores. mmam:ﬁubk.buhmmmhm_mmdmmmedouct
each fiscal year, the Manuging General Parwer shall deliver 1o the Limived Partner cepors conraining
financial statements of the Parwership for the fiscal year, presented in accordance with generally accepred
accounring principles, including a balance sheet statement of income. & statement of Partners” equity and a
statement of changes in financial position, such statements to be audited by a nationally recognired firm of
mmmmmmdwmmmmmrm.

8.4 Other Repors. As soom as practicable. but in o event later than forry-five days afier the dose of
each calendar quarver, except the last calendar quarrer of cach fiscal year, the Managing General Pariner
shall furnish to the Limited Parter 2 quarterly repon ‘for the calendar quarer containing such fnancial
aad other informarion as the Managing General Partger decms appropriate.

8.5 Other Information. The Managing Geoeral Parmer may relezse such information concerning the . -
operations of the Partneship 1o such sources as is <ustomary in the iodustry or required by law or
regulatioa of 2ny regulatory body. The Managing General Partuer shall furnish the Limiwed Pactner or is
Teprescntatives, at ity request, any further nonconfidential information i such form as it may reasonably
requent relative to any phase of the operatioms of the Parmership. The Limited Panner and i
representatives shail have free aceess during normal business hours 10 all noncontidential records relative
to the operations of the Partnership. For the term of the Pastnership and for a period of five years
thereatier, the Managing General Paraer shall mainmain and preserve all books of accovat ahd other
relevant documents. Notwithstanding the provisions of r'sis section, any seismuc dava. aay logs, well repons
or other drilling data may be kept contidential for a reasonabile peniod of ime. .
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ARTICLE [X
INCOME Tax MATTERS

9.1 Prepararion of Tax Rerurns. The Managing General Partner shall arrange for the preparztog
mmwﬂm;dmmmMPmmphmmtﬁnmmmmWﬂme
a.ndsm:inmmeuxpmpomudsp:ﬂuseiubme!amwﬁnishm?mmda\uignmﬂm
ninecydzysoflhednuoflheunblawartheuxinfomaﬁcnreason:blynquitedforFedenlm.dsn-
inmmuxnporﬁngpurposa.Aeoprorthehmership'l Federal income tax return will be furnished 1o
aay Partner upor reguest, at the expense of such Parcner. The classificaticn, realization and recognition of
Mmmlmamddducdommdomﬁimmucnfhemmmhodotmﬁu for
Fedemhmmmmumumﬁnlﬁemﬂmmu derermice in its discretion, The
mblemroﬂhel’mmhipshmb:mealmdnm

9.2 Tax Election MuwpmmmwumﬁngGMPthh
sole discretion, determine whether o make any available election (including the elections provided for in
sections 48(q){4) and 168 of the Code). The Managing General Partner shall make the election usder
Seaion7Nof:h:Codeinamrdmwithlpplicabllrepx!aliouthgrmndertouuu:hebuhof
Parmership property o be adjusted for Federal income tax purposes as provided by Sections 734 and 743
ol't!uCmmjmmmmndmﬁntmu&wmhmmeh@umnmMml:in;
Gemﬂ?uuu’:deumimﬁmthtn:hmﬁmhhthbmimumef&eﬁmmhm.
pmvideduuthMmmGemPamshnmmkmmhuymhekcdonmhMu
oginionofhdepmdcmwumd&nsuhmﬂmvoﬂdmmuhh&ebuofﬁmiudhb&&yoﬂh
Limitadl’umerinmrmmormmmnﬁpwhmauuumodaﬁmmbhna
mrponﬁontorFedenlimmuxpmpm

9.3 Tax Controversies. Subject w the provisions hereo!, the Manzging General Parter is designased
as the Tax Marers Panuer (as defined in Section 6231 of the Code), and is suthorized and required w
represeat the Partnership (at the Partnership’s expense) in connection with all examinations of the
Parmership’s affairs bylu:mhnﬁﬁuindndiumulﬁngldmjnhmﬁwudjudidﬂpmuedinum o
expend Partnership funds for professional services and costs associated therewith, Each Parer agrees o
cocperate with the Managing General Partner and 1o 4o of refrain from doing any or all things reasonably
required by the Managing General Partner o conducs such proceedings.

9.4 Orranizarional Expenses, Thnhmmhipsﬁaﬂdwzmd:duaapemuiwmdhmm
MPmu:hipnublyovera:iuy-monﬂperioduptuvidedi.nSccdnnMofmCodg.
9.5 Insangible Drilling Costs. The Parnership shall make an election o deduct intangible drilling

mddeWmmnouiuﬁderﬂhwmmmmhamﬂmwimmmmwm
263(c) of the Code.

9.6 Taxarion as a Partmership. No election shall be made by the Pa;'menh.ip.oruy Pareaer for the
Partnership w be excduded from the application of any of the provisions of Subchapter K., Chaprer | of
Subtitle A of the Code or from any similar provisions of any naw ax laws,

ARTICLE X

Taansren or (NTERESTS

0.1 Trangfer. (2} The term “transfer™, when used in this Artcle with fespect to a Parmership

Interest. includes a sale, assignmen, Zift, pledge, encumbrance, hypothecation, mongage, exchange or any
other disposition.

{b) No Pannership Tnterest shall be transferred, in whole or in pant, excepr in accordance with the
terms and conditions set forth in this Acticle, Any transf2r or purported transter of any Pannership Ineres:
not made in accordance with this aricle shall be aull zad void

10.2 Transfer of Interests of General Partrers. A General Pariner may aot transfer 2l! or any partof
irs Partmership foterest as 3 General Partner. except that if 3 General Partner ragsfers w any Person i
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parmership faterest a5 & geoeral pareaer of the Limited Partner, such General Parner shall transfer ity
Pannmbiphmmu:Geuanumcroﬁhermhipwmchpcmn.mLimin:dl’mhmby
consents to any such transfer.

10.3 Trantfer of Interest of Limiced Partner. The Limited Parmer may not transfer all or any part of
its Parmership Interest a3 the Lisnited Partner except thar 2 successor of the Limited Parmer may succeed
to its Parmership Laterest as the Limited Partner in the Partnership.

ARTICLE X3
ADMISSION OF sm Paxmvens

111 Admission of Successor Limited Partner. The successor of the Partnership Interest of the Limited
Pumshﬂhadﬁmdm&e?mﬁpuaﬁmiud?mumhnﬁhiumhMmm
G:nenl?umer(nmmminfomuﬁsrmmynmMma’ngGew:!Pmorchhenermud
mdidnuof:hhAmland(b)mhmdmwiamummumybemqﬁmdinordun
effect its admission as & Limited Parmer.

112 AM#MMMW&MPM.AWMM&MW
selected pursuzat o Section lllwhmt«u,ofhen&e?mﬂphmofmbdmm
Gmﬂ?mwmmu&cﬁmi&!duﬂbend&nhndbtm?mhipuamuauﬁu
General Partger, ' .

1.3 Admission of Successor Special General Parter. A successor Special General Partner selected
pursuant to Section 12.2 or the transferce of the entire Partnership Interest of the Special General Parmer
pursuant o Section l&!shaﬂbcadminzdwchehmenlﬁpaaSpeddGmenlhnmrupocﬁwnhﬁu
to the Managing General Parmer (a) acceptance in form satisfactory w the Managing General Panuer of
ﬂhmef&h&mmd(b)mmmanmmeuleM
require. .

11.4 Armendment of Agreemens. Funhcndmiwionmmg?anhenhipotuyhmn.munnﬁu

General Partner shall ke ail steps necessary and appropriae (o prepare and record an amendment of the
Ammq@h%ﬁauofﬁmhd?m,

ARTICLE XU
WITHDRAWAL Ok REMOVAL OF THE GEMERAL PaxTvERS

12.1 Withdrawal or Removal & Managing General Partner. The Masaging General Partner shali
auomadcally withdraw from the Partnership or be removed as Marnaging Generai Panner if, and oaly if,
it withdraws from, or is removed as the Managing General Partner of, the Linited Pamper. Such
withdrawal or removal shall be effective at the same timgc as is the Managing Gensral Partner’s withdeawal
or removal as managing generzl parmer of the Limited Partner, The Parmers agree thar the selection of a2
successor managing geaeral paraee of the Limited Parter shall constitute selettion by each Paniner of
such successor as the successor Managing General Partaer of the Parmnership. If no successor Managing
General Partaer is selected, the Partnership shall be dissolved pursuant tw Section 13.1.

122 Withdrawal or Removal of Spesial Generu! Partner. The Special General Paroer shall
awomsricaily withdeaw from the Parnership or be removed as Special General Parroer if, and only if, it
withdraws from, of is removed as special general partner of, the Limited Partner. Such withdrawal or
remaval shall be eifective at the same time as is the Special General Partner’s withdrawal or removal as
special general panner of the Limited Parmer. In such event. the successor Special Generai Partner shall
be the same person, if zay, as it the syccessor special gensral parner of the Limited Panner. The Partners
agree that the selecton of a specizl general parner of the Limited Parmner shail constitune
selecuan by each Parner of such successor 13 the successor Speciat General Partaer of the Partaecship. If,

23 provided in the FMP Partnership Agrecment. a successor Special General Parmer is not sclected. the )
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Managing General Partner shall have the rights, and be subject to the obligations, of 4 successor 1o the
Spedal General Parmer uader Section 12.3.

123 Interest of Departing Partner. (2} A Departing Parner departing as 3 result of withdrawal or
removal pursuant w Section 13.! or 13.2 of the FMP Parmership Agreement shail, at the option of is
suceessor, cxercisable prior wo the effective date of the departure of the Departing Parmer. promptly
receive in exchaoge for its Parnership [nterest as General Parmer from its successor an amount in cash
equal to the fair market value of the Departing Parmer’s Pannership Interest as General Paroer
hereunder determined as of the effectiva dawm of ity deparnure in the manner specified in the FMP
Parmership Agreement [f the option is exervised, the Departing Parmer shall, as of the efective date of is
depaxture, cease 10 share in any allocadons or distributions with respect 10 its Partoership Interest as
General Pariner under this Agreement.

(b) If the successor 1o 3 Depanting Partmer does not exercise the option described in subsectioa (a),
the Departing Partner shall become a Limited Partner with respect w ity Partnership Interest as a General
Parmer and shall be entided 0 such allocations and distributions (including liquidating distributions) as
are herein provided with respect to such Partmership Interest (subject to proportionate dilution by reason
of the admissioa of its successor), bur otherwise shall be entitled w such rights and subject to such
obligaticns as is a limited parmer hereunder. Aay such Parmership Interest will be transferred o the
Limited Parmer. The Agreement will be amended 1o reflect such change.

(c) 1f the successor to a Departing Partner doss not exercise the option described in subsection (1),
the successor shall at the effective date of its admission 10 the Partnership contribute 1 tha Partnership
cash or property having a Net Agreed Valne such that ity Capital Account, after giving effect to such
conmribution, shall be equal to thar perceatage of the Capital Accouers of all Parmers thar is equal w i
Percentage Interest as Managing General Pariner, in the case of a successor Managing General Parner, oe
ita Percentage Interest a3 Special Generai Parmer, in the case of a successor Special General Parmer, of tha
Capital Accounts of all Partners. In such #veat, such successor shall be entitled to such Percentage Inrerest,
as the case may be, of all Partnership aliocations sod distributions.

ARTICLE XiIl
DissoLuTion and- LIQUIDATION
13.1 Dissodurion, The Partnership shall be dissoived upo
{a) the expiration of i term as provided in Section 1.4

(b) opotice of withdrawal, bankrupicy or dissolution of the Maoaging Geseral Pantaer, or any
other evenr thac resulm in it ceasing w be the Managing General Parmer { other than by reason of a
wansfer pursuanc to Secion 10,7 or withdrawal occurring after, or removal effectiva upon or after,
selection of a successor pursuant v Secthoa 1LL);

{c} an election to dismolve the Parmership given to the Managing General Parmer by the
Limited P . _

{d) the bankrupicy of the Special General Pammer; provided, however, the Managing General
Parmer and the successor Special General Partner selected pursuant to Section 122 shall continue the
operauons and business of the Parwmership uaiil the end of the term for which it was formed unless
eariier dissolved in accordance with this Anicle

{e) any other event that, under the Texas Act. would cause its dissolution, except 13 provided
below in this Secrian 14.1: or

(6 dissolution of the Limited Partmer, unless the Limired P:m'ner is continued thereafier in
accordance with the 1erms of the FMP Parnership Agreement.

For purposes of this section, bankruptcy of the Managing General Partner shall be desemed o have
ociurred when {i) it comnences a voluatary proceeding seeking liquidadon, reerganctacion or other relief

17
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uader any bankruptcy, insolvency or other similar law sow or hersinafter in effect, (ii) a fnal and
noaappealabic order for relief is entered against it under the Federal bankruptey laws ax now or
hereinafiet i effect, or (iii) it executes and delivers a gemcral assignment for the benefit of its creditors.
The withdrawal or dissolution of the Special General Partner will not dissolve the Parnership (or if as a
matter of law the Parmership is deemed dissolved, then the Partnersiup shall be deemed dissoived and
reconstituted ), and in such event the Menaging Generai Parmer and the successor Special General Parmer
selected pursuany to Section (2.2, if any, shall continug the operations and business of the Parnnership.

132 Continuation of the Parnership. Upoa an event of dissolution described in Section 13.1(b), the
Parwoership shall thereafter be werminated unless the Limited Parmer efects in writing o continue the
Parwership. Unless an election 10 continue the Parmership is made within ninety days of the event of
dissolution, the Partnership shall conduct only activites necessary to wind up its affairs. If, upon an event
otdhwhﬁondauibedinsmn 13. l{b).meheﬁonnwnﬁm&e?mn&pkmade.hm

(n) mmmymdamummemrmmummwm
Limited Partner;

(b) !hahmu:hpsh:ﬂmmmuﬂtheendoﬁhszwthﬂuufomeduﬂeunﬂw
dissolved in accordance with this Article; )

(c):hemmofthefomwummﬁmlhmusmumndmemfoﬂhudu
interest of a Limiled Partner; and

(d)ﬂmmuﬂhuﬁnumnw

13.3 Liquidarion, Upondunlumohhhmhgnnlmthe?mﬁuiphmnﬁnudm
Section 13.1{d) or an election 0 continue the Partnership is mads pursuant to Section 13.2, the Managing
Groeral Partacr, or in the event the Managing General Parter has been dissolved or removed, become
bankrupt or withdrawn, a liguidator or liquidating committee selecied by the Limited Parmer, shail be the
Liquidator. The Liquidator (if other than the Managing General Partner) chall be entitled o receive such
competsation for its services as may be approved by the Limited Parter. The Liquidator shall agree not
W resign at any time without fifteen days prior written notice aod (if other than the Managing General
Parner) may be removed at any time, with or without cause, by writtzn notice of removal signed by the
Limited Partner. Upon dissolution, removal or resignanion of the Liquidator. & suceessor and substituse
Liquidator (who shall have and succeed to all rights, powers and duties of the originai Liquidstor) shall,
within thirty days thereafter, be selecied by the Limited Partner. The right to appoinz a soccessor or
substimate Liquidator in the manner provided herein shall be recucring and contioviag for so loag as the
functions and services of the Liquidator are anthorized to continue under the provisions hereol, and every
refetmheteinmthequuidamrﬂllbednmedunferdmmmysmhmwsub:ﬁm
Liquidawr appoined ia the mannar herein provided. Except 3s expressly provided ia this Articte XIIL the
Lqmdwappomudm:h:mmpmdhmshnﬂhmud play exercisa, without further

or of any of the parties herew, ‘all of the powers conferred upon the Managing
General Partner under the wrms of this Agreement (but subject to all of the applicable limitations,
wounactual and otherwise, upon the cxercise of such powers). m the extent necessary or desirable i the
good faith judgment of the Liquidator 1o carry out the duties and Muactions of the Liquidator bercunder for
and during such period of time as shall be reasomatly required in the good faith judgment of the
Liquidator to complete the winding-up and liquidation of the Partnership as provided for herein. The
Liquidatar: shail liquidate the assew of the Partnership and apply and distribute the proceeds of such
liquidarion in the following order of pricrity, wnless otherwise required by mandarory provisions of
applicable law:

(a) the payment to credicors of the Parm:lslnp. other than Parmers, in order of priofity provided

try taw;

(b) pro rua payment w Pacoers for loans made by them to the Parership;

(<) to the Parmners, in proportion to and to the extent of the positive balances in their respective
Capital Accounts; and

3]
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.(d) m&?minamr&ua-hhnheirmﬁn?mmmhm

provided, however, thas the Liquidawr may place in escrow a reserve of eash or other assets of the
Parmership for contingent liabilities in an amount determined by the Liquidavor as appropriace for such
purposcy.

13.4 Disiriburion in Kimd. Motwithsanding the provisions of Section 13.3 which require the
ﬁquidu'uonofth:mnf:he?amer:hip.busnhjeamthemro{pﬁoﬁﬁammnhr.hemin.i.fon
disolm'nnol‘r.hol’ammhipmLiquidamrdeurqlinuthnuimmedhnnhofmwanofm
Parmanship's assets would be impractical or would cause uadue loss to the Parmers, the Liquidator may, in
iuabduudhn-domdgferroram:bhﬁmemﬁquidadonormmmp:mmmw
uﬁsfyﬁubﬂiﬁuormhmﬂﬁp(othummouwmmm)mdmy.iniuabsolmedim'm‘n.
memmhﬁeﬂormhnmuhmmmhmmmwi&hpmud
Sections 13.3(<) acd 13.3(d), undivided interests in such Partnership assets as the Liquidaior deems not
suitable for liquidation. Acy diswibutions in kind shall be subject to such conditioas reladng to the
disposition wnd management thereof as the Liguidawr deems reasonable and equitable and tw any joim
operating agreements or other agreements governing the operation of such properties at such time. The
Liquidmnhalldemnniuthefairmukunhleofuyproperrydism‘buudinmm;mchmubh
method of valuation 3 it may adope

135 Return of Capital. The Gederal Partners shall not be personally liable for the retarn of the
uﬁdwnﬁbuﬁomdhﬁni&d?mmormmmuwhbﬁuemmbudemm:w
sudummshlﬂbemad:mhlyﬁomhmmhiplﬁ::n

136 Wmdrmiﬂ?mmwnimmﬁmwpuﬁdmnfmchmmﬁp

ARTICLE XIV
AMENDMENT OF PARTMERSHIP AGREEMENT

.1 Amendments. (2) Amendments [0 this Agreement may be proposed only by the Managing
General FParmer. Subject ta Sections 14.1(h), (¢). (d) and (e), any such amendment shall become
effective only upon the content of the Limited Panner. The Managing General Paner shall aotify all
Parmers upon final adoption of any proposed amendinene

(b} Notwithstanding Section 14.1(a), amendmenrs o this Agresment that {i) are of an in
consequential nacure and do not adversely affecr the Limited Parener in 2oy marerial respect o (i) are
necestary or desirable 1 satdsfy any requirement, condirtion or guideline concained ia any opigion.
direcuve, order, ruling or regulatian of any Federal Of $tate agency or coniained in any Federal or scame
statume of that are necessary or desirable in order to; implement the provisions of the last searence of
Section 3.2(d), or that are necessary or desirable to facilizate the trading of FMP Unic {or depositary
units represeating FMP Unis) or comply with aay rule, regulation. guidcline or requirement of any
securities exchange on which the FMP Units (or depositary units representing FMP Unis) are or will be
listed for trading, compliance with any of which the Mapaging General Parmer decems o be in the best
imcrests of the Parners. or (ili) are required or contemplated by this Agreement. may be made by the
Managing General Parner without the consent of the Limited Parmer.

(¢) Notwithstanding Section 14.1(a), amendments w this Agreement that are necessary to conform
this Agreement to any amendments made in the FMP Partnership Agreement may be made by the
Managing General Partaer without the consent of the Limited Partaer.

(d) Norwithstanding Section 14.1{a), an amendment that is necessary. in the apinion of couasel o
the Pantnership, 1o prevent the Partnership or the Managing Generai Partner or Special General Partner or
their respective directors or otficers from in any manner eing subjected 10 the provisions of the Investment
Company Act of 1940, as amended. the [nvestment Advisers Act of 1940, 13 amended, of “plan asset™
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regulations adopeed under the Employee Retirement [ncome Security Act of 1974, 25 amended, whether or
noe substantially similar to plag asset regulations currentdy apptied or proposed by the United States
Department of Labor. . \

{e) Unleuappmdbya!l?mnen.noamcndmemtomisAgreememshanbepemimdunlmth
Partnership hay received an Opinion of Counse] that such amendment would not resulr in the loss of
Hmiwdﬁabﬂiqof&eﬂmimd?mund«mhAmmoramtherersh.ipmbct.rumduu
association taxable a5 a corporation Tor Federal income tax purposes: In addition, a0 zmendment thar
would increase the duties or liabilides of a General Parmer or change such General Partner’s Percentage
lmenmybemmﬁmiumnamandmlmdmmm:wddinmmmedu&sorﬁahiﬁﬂs.
or decrease the tights, of the Managing General Partner, in its separats capacity, mey be tasde without the
consent of the Managing General Partner, :

ARTICLE XV
Laararenes

£5.1 SakofSMmﬁdbAHAmEmminbomeeﬁnwimdwmhaﬁonohhermﬁp
pmnmﬁdcxmhemﬂtheMm;in;GemrﬂPmmuymxnoruchuumw
substanciaily all of the assers of the Partnership withous the consent of the Limired Partner. The foregoing
ﬁmhﬂonumcummﬁmaﬂ?meﬂaﬁﬁqwﬂoruchnuiﬂormmuvﬂofm
thip‘smsha.tlnotaﬂ'ncnhe:i;moftheMam;in;GmalPamcrmanmbuuyormof
!hemof&cl‘:musﬁpbrl'umushipobliuﬁons,nd:hﬂmupphmmyfqmdulufanyoran
ofd:emenoflhchmnhjppunnmmfomdmnoﬂormhuuaﬁnﬁmupommmch
encumibrance. .

ARTICLE XV1
GENERAL PROVISIONS

16.1 Addresses and Natices. The address of cach Partner for all purposcs shall be the address as set
Rmhnnthesimmupueof:hi:Amementormchmhe:addre_nufwhichuchomgerhn
received wrillea notice. Aay notice, demand, requast or report required or permined w be given or made
t0 2 Parmer usder this Agreement shall be in writing and shall be deemed given or made when delivered
in person of when sent w the Partner at such address by first class mail or by other means of wrinen

COTURIITCANON.

L62 Tieles and Caprions. All articles or section titles or captions it this Agreement are for convenience
only. They shall oot be deemed par of this Agreement and in 0o way define, fimit, extend or describe the
Kope or inteny of any provizions hereof. ; )

16.3 Pronouns and Plurals. Whenever the contaxt tady require, any propoun used herein shall include
the comresponding masculine, feminine or neuter forms, and the singular form of nouns, precouss and
verbs shall inclode the plural and vice vensa

16.4 Further Action. The paries shall execute and deliver all documents, provide all information and
take or refrain from taking any action as may be necossary or appeopriate to achicve the purpose of this
Agreement.

' 16.5 Binding Effect. This Agreement shall be binding upon and inure 1o the benefit of the parties and
their heirs, executors. administraors, successors, legal representatives and permitted assigns, -

16.6 fategration. This Agreement coustitutes the eniire agreement among the parries pertaining to the
subject maner hereof and supersedes all prior agreemer s 2ad understandings pertaining thereto,

16.7 Creditors, None of the provisions of this Agreemant shall be for the benefic of ot enforccable by
any creditors of the Parmership,

16.3 Waiver. No failure by any party 1o insist upeq the strict performance of agy covenanr dury.
agreement or condition of this Agreement or to exereise any right or temedy consequent upon a breach
thereof shall constitute waiver of any such breach or any other covenant, duty, agreement or condition.

b,
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16,9 Counierparts. This Agreement may be sxecured in counterparms, all of which wgether shall
constinute one aeement binding en all the parties notwithstanding that alj the parues are oot signatories
10 the original or the same counterpart. Each party shail become bound by the Apreement immediately
upon affixing im signature herew, independently of the signature of any other party.

16.10 Applicable Law. This Agreement shall be construed in accordance with and governed by the
laws of the State of Texas withoul regard 16 the principles of conflicis of law.

16.11 Invatidity of Provisiens. If any provision of this Agreement is or becomes invalid, illegal or
unenforceable in any respect, the validity. legality and enforceability of the remaiaing provisions contained
herein shafl aot be affected thereby.

IN WITNESS WHEREQF, this Agreement has been duly executed by the Managing General
Panner, Special General Pariner and the Limited Partner on this .1 &fkay of ...March .. 1985

MANAGING GENERAL PARTNER:

McMoRan OIL & GAS CO.

@5

Tite: Richard B. Stephens, President

;- a A
Attest '-,Z{ rAsg A9 ”s_)fs’:d&
- SANDRA B REECE
Title: ——Avpisyant-saeremry

STATE or Loumsiana

PansH or JerPeRsom | -

33!9_[‘\ 1985,

C NouT Public

Subscribed and swara before me this £1.1. dayof .. .

Y} BERIHELOT
. NOTARY PUBLIC
" puish of Jefterson, Stais of Leuisiana
My Conmisyion lisued for Lie

n .
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SPECIAL GENERAL PARTNER:
FREEPORT-McMoRan INC.

N e

Titde: iden

STATE or NEw_Yoax o
CoUuNTY OF New Youx

Subscribed and sworn before me this 21" day of _.bigorhs ... 1985,
DESCRAY 8, m
P 1--

C-nl.m aofheiap 2 i TP
°c.,°"’m“‘.’,.1,'.‘é;;,’;',£"”“.¢,"°’§a Notary Public

LIMITED PARTNER:

FREEPORT-McMoRaa
ENERGY PARTNERS. LTD.,
4 Texas limited partnership

By: Freeport-McMoRan Tae,
Special General Partner

8y 2 Atha

Tide:_Senior Vice President

A,mz.macl.;ﬁ

Ticle: éssistant Secretary

58

STATE of New Yo
County oF NEw Yomx

Subscribed and sworn before me this .3 2 dayof ..E v el 1985,

N - ]
N PP Y .

Notary Publu:

Notay 7 o o e
‘No 30 mc Yok

Oinalifla ! in M.
Certilivato Fied in Mo Vo oxL
cumwmmumaﬁn'sz

n
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. : By: McMoRan Oil & Gas Co.
Managing Genernl Panner

o (W03 £

Titte.__Richard B, Stephens, President

Artese: c’!vf,a’j L4, ;{ /ﬁf a2

SANDRA b, RprcE
Tide: Asmsianl Seeretary
STATE oF LoutsiaNa . .
PArssH OF JEFPFERSON ﬂ
Subscribed and sworn before me this ﬂ..'day of dll@-:ﬁ_(. 1985.

"HENRY } BERTIELOT
HOTARY FUBLIC
Farich of JoFerzon, State of Louisiana
ity Conmistion bsued for Lie
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EXHIBIT B
. TO :
CERTIFICATE OF LIMITED PARTNERSHIP
OF -
FMP OPERATING COMPANY

Capital - Agreed Vajue
Limited Partner: Contribution: {or amotnt of eash)
Freeport-MeMoRan

Energy Partners, Ltd cash $994.00

m_jzs'}_@_ .
FILED AMD RECORDED AT REGUEST GF
~ Andraws - & Kurth

April 15, 1985

. ‘i-.‘.'.

]

L




