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The O%te of Texas

SECRETARY OF STATE

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

a true and correct copy of the following describad instruments

on file in this office:s

FMP OPERATING COMPANY
Imendment January 17, 1986

IN TESTIMONY WHEREOQF, | have hereunio
signed my name officially and cavsed 10 be Im-
pressed Rereon the Seal of Siote ot my office in
the Clry of Austin, this

ah oo Febmry AD 190 86 "
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OF
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The parties hereto have herstofore agreed to form a
limitad partnership pursuant to the provisions of the Texas
Uniform Limited Partnership Act, as amended, and do hereby
make, subscribe and swear to this Amended and Restated
Certificate in writing in accordance with the provisions of
the laws of the State of Texas. All undefined capitalized
terms used herein shall have the meanings assigned to them in
the Amended and Restated Agreement of Limited Partnership of
FMP Operating Company (the "Fartnership Agreement”), a copy of
which is attached hereto as Exhibit "A" and incorporated
herein for all purposes.

A, The name of the limited partnership is
FMP OPERATING COMPANY (the "Partnership™).

E. The character of the business of the Partnership
shall be as set forth in Article III of the Partnership
Agresmant.

C. The location of the principal place of business of
the Partnership shall be as set forth in Section 1.3 of the
Partnership Agreement, as amended hereby to state that the
principal place of business of the Partnarship iz 1615 Poydras
Street, New Orleans, Louisiana 70112.

D. The name and principal place of business of the
Managing General Partner are as follows:

McMoRan Oil & Gas Co.

1615 Poydras Street

P. O. Box 60004

New Orleans, Louisiana 70160

.The name and principal place of business of the
Special General Partner are as follows:

Freeport~-McMoRan Inc.
1615 Poydras Street
F. 0. Bax 61119
New Orleans, Louisiana 70161
rl
The name and principal place of busineas of the
lelted Partner are as follows:

Preeport-McMoRan Energy Partners, Ltd.
1615 Poydras Street

P. 0. Box 60004

Kew Orleans, Louisians TOL&O
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E. The Partnership shall exist until the close of
Partnership bosiness on December 31, 2035, or until earlier
dissolved in accordance with the provisions of Article XIII of
the Partnership Agreement.

F. The Limited Partner has contributed cash or
property to the Partnership, the amount or agreed value of
which is set forth on Exhibit "B".

G. The Limited Partner iz not required to make any
additional comtributions to the Partnership. -

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
distributicns by the Partnership.

I. The share of the profits which the Limited Partner
shall receive by reason of its contribution to’the Partnership
is set forth in Article V of the Partnership Agreement.

J. The rights of the Limited Partner to substitute an
assignee as a contributor in its place ara set forth in-
Articles X and XI of the Partnership Agreement.

K. The General Partners do not have the right to admit
additional Limited Partners without the consent of the Limited
Partner, except as set forth in Sections 11.1 and 12,3 of the
Partnership Agreement.

L. The Limited Partner shall not have priority over any
other Partner as to contributions or as to compensation by way
of income, -

M. The rights of the Partners to continue the business
of the Partnership on the withdrawal or bankruptcy, assignment
for the benefit of creditors or dissolution of the Managing
General Partner or the Special 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 property other than cash in return for its
contribution.

McMoRan 0il & Gas Co. ("McMoRan"), Managing General
Partner of the Partnership, does hereby swear that the Limited
Partner of the Partnership has executed and delivered a Pgwer
of Attorney appointing McMoRan as Attorney-in-Fact for the
purpose of executing this Certificate on its behalf for the
filing hereof with the Secretary of State of the State of
Texas.
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IM QITNESS WHEREOF, McMoRan 0il & Gas Co., as Managing
General Partner and as Limited Partner, and on behalf of the
Special General Partner (and on behalf of the Special General
Partner as a Limited Partner) and the Limited Partners
(including Substituted Limited Partners and their assignors),
pursuant to the Power of Attorney set forth in Section 1.4 of
the Partnership Agreement and as Attorney-in-Fact for the’
Substituted Limited Partners, has executed this Certificate
effactive as of this 16éth day of January, 1986.

McMoRan OIL & GAS CO.

By: JZZEiQ'EQEzdgvufﬁl e

Ollie D. Brown, -
Executive Vice President

ATTEST:

chard L./Epstein
Secretary

ETATE OF LOUISIANA:
PARISH OF ORLEANS:

SUBSCRIBED AND SWORN TO BREFORE ME, the undersigned
authority, by McMoRan 0il & Gas Co., a Delaware corporat%on,
as Managing General Partner and a Limited Partner and on
behalf of the Special General Partner and the other Limited
Partners listed on Exhibit "B" hereto pursuant to the Power of
Attorney set forth in Sectlon 1.4 of the Partnership
Agreement, acting through and by Ollie D, Brown, Jr,, its
Executive Vice President, this 16th day of January, 1986.

Nota Public in and for the
arish of Jdffersdn, State of Louisiana

Ll

HENRY J tEXTitiLor
JES=-53/1 NOTARY FUBLIC
Barishi of Jefferson, Stats of Loulsiana
¥ Commizsion heosd for Uie
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AGREEMENT
. or
LIMITED PARTNERSHIP
or
FMP OPERATING COMPANY

) THIS AGREEMENT OF LIMITED PARTNERSHIP is anuered into by and berween McMoRan Gil
& Gas Co.. 3 Delawars corporation. as the Masaging Geoertl Parmer. Freepon-MeMioRaa [ne, a
Detaware sorporation. as the Spedial Geaeral Paraer and Freepon-McMoRan Esergy Pumen. Lud. 2
!iniudpmwhipfomdpunmtum'l‘uu Ugniform Limitwd Parmership Act as the Limuad
Paurmaez.

ARTICLE
ORGANIZATIONAL MATTERS

L1 Formadon mcmmrmmmmmuwmwwu;n-Mhm
formagon of the Parmership as & limited parmership puryuant to the provisions of the Texas Act Excepe as
expresly provided Berein w the copmary, the righa aod obligatons of tha Partmers a0d the sdmunissanon
aad mrousation of the Parmenhip shall be governed by the Texas Act The Parmenhip Interest of any
Partner shall be personal propesty for all purposes. i

1.2 Nome Th:mmofﬁe?mnhipm:ﬂhndhbme!mc_mﬁpmﬂh
wndumdundenumecf.‘mcpenmtonmy".hms::uoﬂ.oﬁsimu:znmdm
Parmership shall be. and the business of the Parmership shall be conducted under the aame of. “FMP
Operatng Company, 4 Limited Parmenship™. In the Suite of Florids the name of the Partoership shall be.
and the business of the Parmenhip skail ba conducted under the pame of. “FMP Operating Company,
Limited Partoenship” The Partaership’s business may e conductad ynder asy other aame or DAMES
deemsd advisable by the Managing General Parmer w preserve the limited Gablicy of e Limiced
Parer. inciuding the same of the Minapog General Parmer. The Managng General Parmer in 15 soie -
discredon may change the aame of the Pannership 3 a0y ame 1ad from Wme W dme. The words ~Lid."
or “Limited Pastnership™ shall be included in the £ime Where necessary for purposes of complyiog wun
the laws of sy jurisdiction that $9 requires. ’ ’

1.3 Prncipal Office. The principal ofice of the Parmership shall be 3421 Noak Causeway Soulevard.
Metzirie. Lowsiaaa 70002, or such other plice 1s the Managag General Parner may from ume © ume
desigoate w the Parmens. The Managing General Panner will pve norice to the Limited Parner withmn ten
days after any change in che pnocipal ofice of the Partnesshup. The Panneniup may maiatus such offices
at such ocher locanons as the Managing General Panger deeds advisable.

1.4 Term. The Parmership shail conanue in existence wonl the close of Parmenship business oa
December 31. 2035, or unal the earliet termupanen of the Pamenup ig accordance wth the provisions o7
Asucle XIIL :

1.5 Power of Artorney. t3) Each Pimner hereby consttures and appoints the Managing Geaend
Parmer (and any successof by merger. asigament. eecaon o Athervise b with full power of substirunon a8
his ue 20d lawiul ageac and anomey-ia-fact, with full power 1nd authonry w his aame. piace and stead
u: »

ii} executs. swear to. acknowledge. deliver. file and record in the appropriate public ofices { A)
all cernfieates and Jther ynstruments (including, ac the opuog of the Managng General Partner. thu
Ageement) and ill ameadmens thereol which the Masaging General Paraer deercs Approprate ar
fecsssary o quaiify, or cogthoue the qualifcaucn of, the Pumershup 1s 2 lizited partnership (or 3
panpership o wiuch the limued parmers have limited liabiliry) w all junsdicions in which the
Partoerstup may conduct business of awWn Jropery: { B) all :aswumens wiuch the Masaging General
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Partner deams appropnate of oecessary © redect any imecdmest change or modideatiog of ths
Agreement ia accordance with i termy: (C) all conveyances and other insruments of documens
which the Managing Gezetal Parmer deems 3ppropriate of necessary w refect the diasolunon apd
liquiﬂxionof:h?mhppuuumwmcmnhhuwnm:ud(minw'nmmsmm
1o the admission or substitution of aoy Parmer pursuanat w Amcie XL 3ad

(d) sign. execute and file with the Deparrment of laterior (including any bureaw. office. or other
gt thereof, whether 12 Washingwa., 0.C. or in the Beid, or any oficer or empioyes thereol). a weil
a3 with any other Federal of mame agencies. deparumenn. bureius. olfloes of suthorues aay
dovumens or inscument relawed 10 the Parmenhbip of it butiness which the Manspag General
Parmer in its sole discretion determines should be Alad, induding, withour limitadoa. (A ) any sod zll
offers to laase and leases of or with respecs o (including amendmanty, modifications. supplemenms,
renswals a0d exchasges thereof) any lands under the jurisdicion of the United Swaces or any suce
( inctuding without limitason lands within the public domain, acquired lands and Iadian lands) under
any act of requlasos which prowides for the leasing thereof {B) all sasemens of incerew and
holdings on behaif of the Parmarship or the Parmery; (C) any otier mawemenass. oooces of
eommunications now or hereafrer required or permitted o be fled under any law, rule or regulanca
of the Uaited Suwes or any state, including, without limitgon, the Misersl Lands Lessing A of
L920. as amended. 30 US.C. § 131 ot seq., che Mineral Leasing Acs for Acquired Lands of 1947, as
amendad, 30 US.C. § 351 ot seq., the Right-of-Way Laasing Act of 1930, 30 US.C § 301 &t seq.. and
the Outer Courinental Shelf Lands Ac of 1933, 43 US.C. § 1331 at seq., relating 10 the lessing of
1aads for oil ar gas exploration or development 2ad { D) any request for approval of assignmenss or
transfers of ol 30d gas leases, a8y unitizagoe or pooling apremess ssd any octher documenna
relating w lands under the jurisdiction of the United States of agy s ’

Nothing berein conrained shall be coastrued as authoriring the Managing General Parmer o amend this
AgiTemant except in sccordance with Article XIV.

ARTICLE @

Deomimoes

The following definidons shall for all purposes, unless otherwise clearly indicated. apply w the werms
vied in this Apreement

= adjusted Properry™ means any property the Carrying Value of which has been adjusted pursuant w
Secaon 8.4 d)(i). -

“AMliate™ means sy Person that direcdy ot indireedy congmis, is controlled by. or is vader common
conmol witk, the Person 1 quesnon. As used in the desinidoa of “AdSLate”, the wrm “¢oatrol™ meaes che
possession. directly or indirectly, of the power to direct or cause the direcuon of the mapigement and
polices of a Person. whether through ownership of voung wecunues, by contract of otherwise,

~ AMiliaed Pansership™ means & parmership which is an Afliawe of the Parmership and in which the
Partnership owns 4 parmership iomnest

« aAfliated Pirmership Agreement” meass the partuership 1gTeemeat entered inm by the paraens of
an Aftliated Parmersiup.

“Agreed Value™ (3 of a Coatributed Property waasierred wo the Pantnership by the Limuted Parmer
pursuant w Secton 43. means such property’s Agreed Value as desermuned o accoedance wath tbe
provisions of the FMP Parmeniup Agreement. and (b} of aay ather Contnbuted Properry mansterred o0
the Panoershup. means the fair market value of tuch property as determioed by the Managing Generat
Parmer using such reasanable method of valuation as may be adopted by the Managing General Parmer.

The Agreed Yalue of any Conmbuted Property shall redect 2y adjustments made punuant Secnon 3.4
(B)(v

=agreement™ means chis agreement of limited partnerstup. is it may be ameaded or supplemenies
from nme o GmEe.

4
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whohumbnnelmhwmulim‘udm
‘Caﬁﬂhmm“mhuﬁdmnﬁﬂnﬁhl?ﬂmnmw&:ﬁntt
“Cm&-mhﬁou'demuymhudmwmmm.Irll.i:haPmurmu'ibmn
mrmupwmnm'u.uwu

“Carrying Value™ messs (2} with redpect o A Contibuted Property, the Ageed Value of such
mpenyudmd(bambelo-m)hynﬂdeplcﬁomdepmaudmmvmmunmw
mthe?m'&mm“maunsmtqnﬁmmammm.umuuy
other changes for sales, retrements udﬂhrdhwﬁbuafmhdumhs&mbm Property, as
ofhﬁn:ofdemn‘nn.ud(b) 'i:hmpeabmoﬁlﬂ'mm.thaﬁmd basis of suck
mmhFMhnmumuﬂhhﬁdMLm&nﬁuvmduy
mmm&wuumwmmmuM4«d).

“Cemificity of Limived Pwmup'mucnﬁn-orﬁmiudmup filed with chy
Se:muyo{Sm:om:Suuofnmpummw&ﬁnu.ai:mybcmm&unﬁnsbm

M'mmmmmcmazoxuwmummﬁmém

‘Cpmanm‘mthcdmoﬁh‘&mdnduhu’uMmmmUmq

Contnbuted Properry is adjusted pursuans to Section 4.4{d ){i}. mmlﬂmgbnmma
Coauibared Property for purposes of Serzioms $.2(b), (¢} and (d).

“Cormiburing Parmer™ means each Panner directly or indirecty eoamiburing & Conmibuted Property
o the Parasrsiup. .

“Convevio Agreemen:” Detns hat igreement entered inp among McMoRaa, Frecpos-
M:Mokuhc.memePmudemuumvmu)McMoRuudF.\-ﬂ:nmhmud
mnvrywr.hel.mjmdPmunmdﬂimudmndmﬂmimdhmnmnmummm
designated liabiliges udlbpmeUmummmbumanvm Such assewy’ 10 the Pamnersmp
and the Parmership grees 0 assume such liabiiges -

“Deparung Pactoer™ means a Geaenal Paramer. a3 of the edective dare of agy withdrawal or emoval
ufsu:hﬁnnm?m«mumum 121 or 12.2,

“Exploraton Agreement™ means that agreement berween he Limired Parrner, McMoRan aad the
Parmenship dated as of the Commencement Dawe PUrsian: o Which the Pirmentup may purchase
McMoRan's igterest in cenan unproved aod oot yer evalusced aTeEIge.

“FMI™ means Freeport-McMoRag, Inc. 1 Delaware corporanor.

“FMP Parmenbip Agrecment™ means tie agreemen: of limited panzesship of the Lioured Panaer.
“FMP Cait” means 2 unjt of liouted partner’s interest in the Liuted Parmar.

“General Parmens™ means McMoRan, FMI aad their successory.

“Initial Offering™ means the initial public afenng of FMP Units,

“Leases™ means full or Parmal interesq in of and gas leases. ol 1nd 338 mineraj rights | other 1han get
Profis. royairy or overnding rovaity interesn 1, fer nghs. licenses, concessons or other rights authonmng
the owner o explore for and produce ol and gas or coatracrual AENY to acquire any such interesss,

3
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“Limied Partner™ meaps Freeport-McMoRan Boergy Parmers. Leg 2 Lioured PArIMTSRiD organrrey

Iﬁdcmrnuda.auuymnormmurm.
‘Liqwmmemglmmsmu 133, -
“Managiag General Partner™ meang MeMoRaa or its suecessory.
“McMoRan™ means McMoRaa O & Gas Co., 3 Delawar corporation.

“NASDAQ™ means the Nagosul Associanos of Secunnes Dealers Avomared Quotatiog Symem

‘Nnnm\rdm”mmu)inmmofuymwibund Property. the Agreed Value of ynch
property reduced bymhdnbudmu&nmmhh?ﬂmﬂpummmyman

“Parmnenhip™ maany the limized parmenhip established by this Agreeman,

“Parmership Inrerese™ teans the interest of 2 Parmer ia the Pacmership.

“Percennage lnterest™ megns {a) 13 to the Managing General Parmer, .
Pm.uls.ud(c)nm:hemnedpm.m

99‘-‘.{blunlﬁspeuu

“Person™ means an indivigual or 5 Sorporition. parmenship, must unincorporated ofganizanon_

a5s0ciation of ocher ey,

“Regismation Staremene™ ‘Beins the Registrazion Statement o Form §-1 £led with tha Securizes and
Ezc}nue Common ugder the Secunua At 0f 1933, 0 repster the offering 10d sai¢ of cthe Deposiary

“Simuiated Basis™ meang the adjusted basis of any od and gay property | a3 dedned in Secuon 61a of
the Cod). determined for Federal income tax Purposes immediately following the quisinon of such
Propenty, a3 adjusted o redecy ti) additions w basis and i) the Simulsted Depienon Allowance,

3pply © less than all Partners), whichever resulis in tie grestes; depleton llowance, For purposas of
ompuang the Simulaed Depleucn Aliowance wih MESPECT o any properry. thy adjusted bass of suca

Property shall be deemed to be the Simulated Basis in such property and, in no
in the aggregare, exceed such Simulawed Basis,

“Special General Paner” means FMI or i suceessary,
“Texas Aa”™ means the Texas Uniform Limiced Parnenship ace Anicle
Stanutes of the Scaze of Texas. as it may be dmended from tme to ume, 38g

&

tvent shall yuch allowance.

61322 of the Revised Civii
ARY SULCESSOr tO such At
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“Usreslized Gain™ ymriburabie to 2 Parmership property means, as of

any daze of determnation. the

umifur.ullhcftirnuknvﬂuofmmumnormnunfdmmmh
'Vﬂmornﬂmu«mhwlmmmujmuhmmu&m;&.ﬂuu

of such dam}.
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ARTICLE IV
Carrral ConTRinTIONS

Capira) Conrribuncns (based on the imounts credited tw Capieal Accounts on acoount thereol) @ the
Partnenship then hewng made parsuzar io this Sectnon and Secaons 4.3(a) and 4.3(a). -

() Following the Commencemenr Date, whencver the Limited Partoer makes a Capital Conmby.
tion o the Parmershup pursuam w Section 4.3(b), the Managing General Partoer shall oatribute to the
Pannenhip cash s 20 amouat or property having a Net Agreed Value. such that i Capital Conmbunon
then being made as Managing General Partner shall be equal o .99% of the weal Capital Conthbusions
{based on the amounrs credited o Capital Accounts on acoount thereof) t the Parnershup chen being
made pursuanr © this Sectiog and Secnons 4.2( b) and 4.3(b).

{b) Following the Commencemesat Date. whenever the Lunited Partner makes a Capitai Conmbu-
ton 1o the Partnership pursuant 10 Secnon 4.3t b). the Speasl General Paraer shall. conrnibute o the

Paraenshup cash in an amount, or property kaving 1
thea beurg made saall be equal 0 .01% of the wral

Wet Agreed Value, such that irs Capital Comnbutce
Capital Contnbutions { based on the Amounss credited

0 Capital Accounss on accoues theress) to
Secmons 4.1(b) and 431 b ).

4.} Limiced Partner’s Comrmburions,
ccatnbute the Onginal Fropermes to the

the Pannership then beiog made putiuaat o thi Section and

(1) Ou the Commencemen: Date. the Limited Parroer afall
Partnership dad the Pannershup shall aspume {of take the

o B9 803
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(%) Following tie Commencement Dawe. the Limited Parmer may coninbute additona capual,
-hnhuilhfomofoumdﬁnlnmmhwedmpmm.nthrwaum
Parmensbip shall assume. or ke subject to. all liabilities acrvhusable o oy such coambuzed properey,

4.4 Capiral Accowms. (a)m!amenbialhmmhtuch?mamn&m
A@mSuchCapilﬂAmmwanhnmwti]hmhwor!‘nkm\fduutm
Capix':lCanm’bmumdohymhmnthehmeuﬁpmmﬂﬁlkmmm(i)au
i‘l:mofl’t.m-nnipi.nmmmd;ﬂnmu Mhmﬁmﬁnatlﬂlmwnm

{b) Forpurpou:orampw‘nlu lmmutofuyiundimmmdedmnmba o be
redecred in the Partners’ CapiulAmdemﬁn. umiﬂinnmdmhdnuumamm
:mum“mumdmﬁomuwwdoauddmm.hrimhnmupw
provided, thac

(i) Soldyhrmd&capp&a&aﬁ&ﬂaﬁﬁouhmﬁh?mnﬁpmﬂh
Teaied umgdhﬂrhmp@m“(ud&mﬁ«h&hﬂmﬁnm Parmer
bueduponthm%uormwhu?mmymmldmmme-mwm

(v} Aay income. Saun or less acmnbutabie ty the faxadie dispesinon of any propercy (including
13y property subjest (o denlenon under Secuon 6§11 of te Code) shall be determined or the
Parmerstup a3 1f the adjusted basts of Such propeny a5 of such date of dispounon was equal 1n
amount to the Parteershup's Carmnag Yalue wity fespect 10 such property as of suth dare.
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(i) All fees and other expenses incisrred by the B ip © promots che sale of (of wm seil) 5
?whmMmmuadmdmwmmmammm
Mmcrawmmmmhmmunmnwmummmm&m
amoeg the Parmers purniast 10 Sechoa 5.1,

(vii) The compuranon of ail iters of income, s, Lo and deductions shall be made without
regerd o any ¢lecuon under Secton 754 of the Cods which nnvbcmd-bym?mcnmpud.u
© those items described i Secoon 7032} 1) B) or Section T0HaN2ZH B) of the Code. withour
regard to che fag that mﬁhiummmindndablﬁaminmmarmmﬂwmnyddmh
nor capitalizable for Federal income tax purposds.

{e) hﬂﬂy.nmfmwllwphmﬂwnh&ﬁmmmmu
the Parmenhip [atrest ransferred. However, H’:hemmmnunm’nﬁmofmlmuhjpuun
s.m.mm(nmormcm.mrmmmmummwunhuuﬁmmu
iqudaton of the Partnerahip w cthe Partuers (including the Tansferee of the Parmenhip Interesr)
pursuant to Sechons [1J aad IJ.4u¢mmbummemhwmnorm

with the principles of this Section 4.4
(d) (i) Uwummurw.mumamnwnrw«maummw
MthWhMUﬂumn!«ﬁnttdﬁuM!ﬂmﬁp
mmummmmmmmuaﬁmuuumcmmm

(uduhCdemofrmnhippW)umnnﬂﬂmdjmunmby
:Innm;iu:euulpmonh-wwrmmw&mtﬁd)ﬂmmtmp
Agresment. -

(i) In addition, immedistely prior to the diseribution of any Parmenship property in liquidagon of
the Partership purmacs o Sections 13.3 aad lz.tthQCapinlAmouuofaﬂl’m(udmCmiu
Valuss of all Parmership properaes} shail, immediately prior w0 any such discibution, be adjusted
{consistent with the provisions hareof and of Section 704 of the Code} upwards or downwards © redess
any Unrealized Gain or Usrealized Loss anributable to dll Parpenhip propertes {4s if such Carealized
GnnorUmﬂizchusmbuan umnumumcefsuhpmminnedhuwpmw
suck disributoa, snd was allocated w the Parwsers, at such tme, pursuant o Section 5.1). [a determining
such Unrealized Gain or Unreslized Loss athbuwmble w the propertes, the fair markst value of
Parmenhip propernes shall be detesminad by the Managng Geoeral Parmer using such rewsomable
oethods of valuation a5 k may adope.

4.5 Interest. Mo igteres: shall be paid by the Parmership oz Capital Conuibutions or on balances in
Pantnens’ Capital Accouns,

4.6 No Withdrawal A Parmer shall ot be esgded 10 witkdraw any part of its Cu-u'm Conrribytion or
is Capital Account of 10 receive sy disoribution from the Parmaersnip. except as provided in Section 5.3
and Arocies XII and XIIL

4.7 Louns from Partners Loass by & Partner w the Partnership shall ot be considered Capuaal
Conmbutions.

-

ARTICLEV
ALLOCATIONS AND DomRoumions

5.0 Capital Ae s and All For purposes of masuiaing the Caphal Accogen and ia
dewroniniog the righs of the Pannery Amooy themselves. each nem of icome. gain loss and deducton
{computed 13 accordance wwn Seston 4.4( b)) shall be allocared w the Partners 1o a:cordance with thewr
respecave Percentape Lateresm

3.2 Tax Allscarions. (1) For Federal income AT pUrposes, excen as otherwise provided in Secnon
5.2(b), each jtemn of amount realized, income, fan. loss. deducnon aad credit of the Parmessiup shall se
allecated amoag the Partoers in accordance ach thewr respecuve Perceatage Inereso

T

e €9 neBI3
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(b} The dedusmion mupmnnmmmwmnpmuoﬂmemmmu
Smnnsl-!oﬁhc&dc:MkmnwmrorFaumhmmmmnmybymm
mh.ermnlh:Pam:nhipin:urdmnthecnouEIJA(e)(T](D)o!‘mCod:.Formofm
OMPULGOD, the adjusted basis { before aking intw acoun asy adjusimeats resuiting from aa eiecaon
nmbymhmhiponhehmormmud«r&:ﬁu756or:hecmlohuhodmm
pmpmy(udeﬂnedi.u&cdonauofzucmimwhmmudwurmmulmrdnu-immm
respecive Percantage [nteress ualess regulagons undchwﬁnTMol‘duCndnmqm;umm

(s) Forﬂupumuof&cumnmnpuudoncfninwlo-byu:hhnnefonduuhor
disposition of each separate oil udmmm(udnﬂudhmsuorm&u).mn Partnensiup's
moubhmmdmc“mmnﬂiud”(ummmhdeﬂmdhwn 1001( ) of the Cods) trom
mmeshﬂb:dh:-::dhhdmlh»mmmw:h?m:%-:

(i} hmcauofaCouuibmdeM.M“mmrnlm”Mbeatlocmd(l)!m.n
m?mhnmutqwumﬁmmm Bmhmmhﬁ-smmmu
such Pumaers were aliocated adjusted buhia(wir:ﬁbuubhu)ﬂchmpmy{admin
accordance with Section 5.2(b}), (2} second. w the Coaributing Partery with repect 0 such

(i) In the case of an Mjuud?mum.aﬂ‘mmmd'mkaﬂmmdﬂ) frst, o
thc?amminuanmlequu © the Simulawyg Ruisinmhmmhrhnammn
such Parmers were allocated adjusted basa in (or armibutable ) such property {as determined in
accordance with Secrion 5.2(b)), (2) swond, among the Parsen in 3 manser {consistent with the

Property and the allocatons thereof pumsuant © Secuon 4.4(d}(i). (1) third. in the gvent sach
property was originally a Cogtribured Property, w the Contnbudng Parnery with respect 10 such
PIOPECTY. W3 2 manner o take into account the varianion berween the Agreed Vilye of such property
and its adjusted basis for Federa] iINCOME A% Purposes at the trme of coamribution. agd { &) fourth, the
balagce w the Partiery in sccordance with thewr respective Percearage Interesss,
(i) In che case of all ocher oil and gas pmperﬁe:.:h:‘lmomruﬁnd's_hﬂlbclﬂonuun
first, w0 the Pmuinumou:quumr.hesmuluedBui:inuchnzhmpmyinr.hnum
Proportion as such Parmers were ailocared adjusted basis in (or anmbucabie t3) such property (as
derermuned in accordasce with Secoog 5.2(b)) and (2) second. the balancz o k2 Pannery in
aceordance with their respecave Percentage [aterescs.
¢d) Each item of deductioa for depreciation and cost recovery deducaen atributable w, 1ad exch
iumo:‘ni.norlnu&om:hgsalcot.-mypmpcnyvmisu:undmd;umpem.udcdudla
Section 614 of the Code, shal] be allocated for Federal income tax Purposes among the partners
accordance with thair Percentage Interesn ugiess reguiacons uader Sectuon 704 of the Code require 2
diferent ailocanon.

te) Itis intended char the allocadons w Paragraphs (b). (2303}, (eMii} and (4} bereof afecy 2n
allocaucn for Federal income tax purpases pursuank to Secoon 704(¢) of the Code and rhe Treasury
Regulations promulgaced under Section 704 of e Code aad comply with any limitztions or festctions
thersm. Such allocanons are designed to eliminate, w0 the extent possible, dispanues thar stherwise usy
between the balances of the Partners’ Capital Accounis, 33 maintuned Pursuanc 10 Section 4.4, and such
balances had such Capieal Accounts been mauntained stnetly ia sccordince with 1ax Jccounang prncples.
The Magaging Geaeral Parner shall have discrenon 1o make the allocanons and adiustments o Capueal
Actounos in any reascoable manner Soiiszeat with the imteavons of the Pirmers ag reflecred 1a e
provisions of this Agreement 104 permuned of required by Secnoa 704 of the Code ar by deal Tressury
Regulanons promulgated under Sectiog 704 of the Cade. .
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(n Auimnrinnunin.mdedmnudmlorbmm:mhym
hmﬂhipbt!daﬂhmmmmudaﬂoawdwmrmhumm“h

mﬁbuhwrmummﬁmommMmm&cﬁoummmud-mwh
MWMPMFMAMW.MMMummuMhﬁjMu

Mm&hwdyuhdhdyn'vhuhuhmdnﬂphuhmm
(k) h:b:monhsmferonrmnupmueud\uiulm.uniundhmmﬁp
mmm@mmmmnmmmﬂbmmummm

(i) U:he?muuhmurmwniud?mrh&mmdwllunbhmhrmm
mhuthnthmfuofa?mhjphmmwmﬁa?mmuniudhmaﬂmym
hmmwhumbgdmdfwfedemiammum”pmdumhmdﬂuph

3.3 Currenr Distriburions. (1) From time o time, and sot less often than quartecdy, the Magaging
General Parmer shall review the Parmenhip's accounn 10 determing wbe!lm dumbunons are appropn-

(h) lehemof:hhAmmmmemmtof-indfﬂpmﬁu tax annbuzble 1 a Paroer
shall be weared as folkows: -
ti) mmpmed.n.ha:moﬂuby:hcwimholdjuorm:hux-riubedumdlohuheea
dnnibu:edmthc?anner.nclmuuormﬂmmunawdupddhyml'm
(i) ll'ny?mhsubje:anhi;hernuoflﬁndml Profins 1ax oa agy oil producion of the
Pannenship thaa the ratwe imposed on any other Partner, the Managing General Fanoer is awhorizad
o appropriately adjust acrual cash distnburions in order o redect accurately the varying races of
windfal grodss tax imposed upon the vanous Parmers.
{e) Aay amounts paid pursuant @ Seczon 6.4 shall got be deemed distribugons for purposes of thus
Agreement

ARTICLE VT
MANAGESENT AND OFERATION OF Bustvess
6.1 Duries of the Managing General Parmer {2) The Managing General Parmer shall bave the
artnershup.

excluuve magagement and eongol of the business of the P

(B} The Manaping General Parmer shall Quse 3 Cernficate of Limiwed Harmership of e
Parmenhip w be dled wich the Secrerary of State of the State of Texas, 33 required by the Texas Acr. 304

¥
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mucancnu&dMWMMMMnnhmuﬁurumrmwnm

m“nﬂmupmmhfmornyoﬁumhtmmPMpmymwu
busitess

iay such leader or purchaser shall be endted 13 rely exclunively on

the represeatancas of the Mazaping General Parmer as ma i duthonsy w enter inw such finascing or-sale
Amangemsac and shail be entitied deal with the Mavaging General Pastner a8 if it were the sole pany

of the Partnership be obligxted o ascertain that the terms of this Agreement bave been complied with, or

be obligated w inquire inig the necessiry

"
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6.4 Comp iow gnd Reimd, {Gmdfm(nﬂw&urﬂ?m”uh
mmudformmmmuccmﬂmmmw .

(b) Each of e General Parmers shail be reumbursed for all expeases. disbursements, and Mviaces
m«mhwmlm:huumdmormPW.MMqu.liﬁanglgfm
Parmanhip and the Geseral Partners o do business.

{e) m&mpmmummuummum for all direct expeases i incury or

_ makes an bebalf of the Parnershup (including amounn Paid @ any Ferson o perform servicas for the
Putmenkip) and for that porcos of each General Parmer's legal, accountiag, geciogcal, tagnsenng weil
w&mumd.andMnmmmkumummum
mmWMMMcmmﬁuuumotmpbmoﬂmud direcrors, ocher
administratrve expeases and otber expenses BECTILATY Of ApPropriste W the caduct of the Parnersiup’y
business hkhmhnnedbvm:hcturdhmiuopenium?mm‘sbudnm(hdm
ﬁmﬁﬂnﬂwﬂ@w%mbuaﬂnnﬂua&m?whh
affilizues ) which is reasonabiy allocated @ the Pastoersiup, in addirion o any reimburserent as a resuir of
indemmficadon pursuant o Secuon 6.4; provided, however, that no ompensanoa shall be allocted w the
Parmership whick is payable in connectnon with e terminaniod of an officer of 4 General Parmer by
virrue of 1 change in control of 2 Generai Parner. The Magaging General Partnet shall determine such
rmaulxmmruﬂmlummmmm&mmw“m.mmuﬂmnn
been or would otherwise heinenmdbyorchrudumuuidememnmoﬁm
ﬂnnb:pu‘dby(ﬁmcbydinapambymrlmenhipﬂbyumunmuniudrmbr
prymant of such expense), the Parmership. :

[ #] Omﬂcdm’n‘n‘u.E:upcupmﬁdadin&cn’ni.&chhmrmupi\pumm
Special General Partrer, any Affiliate thereof and any direcior. officxr, partaer or employes of sither
Greneral Parmer or azy AfSliate of 3 General Partner shatl be entited © and may bave business interess
i0d eogage in business acuvities in addition to those reisting o the Patoenship. may cagage ia the
owtenhip. operatioa and macagemient of working, goaparticpatag or other interess ar royalaes in oil
and gas properdes, udmymhsrbuﬁmauudadviﬁu.indudhghmimemudmh
direcr competition with the Parmenuiip. for their own aceount 20d for the account of others. and may owa
inIerests in the same properoes as thosa io wiuch the Partership or the Limited Panaer awns ag HutRrest,
withour baving or incurring any obligaton w ofer any igerest in such propernes, bus:nesses or actvities o
the Parnerstp. the Limited Parmer or any other Parmer. and 8¢ odher provisioa of tha Agreemien: shall
ba'deemed w© prohibit the Generai Parwers or any such Person from conducting such oriver businesses and
snviGes. Neither the Parmership nor the Limired Parvner shall bave asy nghts by virtoe of o
Agieement in any independest busiaess venmre of the Special Geperal Panzer. any AMliste of the Specul
Gezgeral Parmer or any director. odcer. panuer or employee of aitner Geseral Partacr or an AfMiliate of 2
Greaeral Parmer. .

6.6 Parthership Funds. The funds of the Pannership shall be deposited in such account of accounm a3
are designated by the Managiag General Partner and shall oo be commingled with the funds of either
Gezenal Partuer or any ABliate theewof, other than the Limited Partner. All wichdrywals from or charges
agunst such accounn shall be made by the Maznagng General Parmaer or by i agegn. The Masaprg
General Partner may use the funds of the Panoersiup 13 compensanng balznces. provided thar such funds
do nor directiy or indirecdy secure. and are nor otherwise 1 sk oo account of, 10y wdehtedness or other
obligation of any Geoerai Pumer or any direcror. ofScer. paruer. empioves or Afliste of 3 Geoeral
Panner, other than the Limuted Pumner. All withdrawals fro@ or charges agunst such accounws shall be
made by the Managing Gezeral Parmer or by 1t agens. Fuads of the Parmesship may be iavested 35
decermuned by the Managing General Partner. EXCEPL |0 cOnfechon with acT otharwist prohibted by thus
Agreement .

6.7 Cancracts with Affitiarer; {oans to or Sfrom General Partrers; Joint Ventares. ¢a) The Managng
General Parmer may uself. or may emer into an igrtement with the Specal General Partner or an
Arfiliate of 3 Geseral Parmer to reader services for the Partnership. Aay service readered e the
Panmenhip by 3 Geaenal Pamaer or agy Adfiliate thereof shail be on terms thar are fair 3nd easonaole o

the Liquted Pirmer. The provisions of Secnoa 6.4 shall appiy 10 the readenag of services descnbed 0
such Section

13
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NnAG:nm.l?moruyAﬂ!huotnGemPmmrhuduml’mumru.a
nnd.edhy:be!mnnmforsu:npemdormum&lmm(:mmrmmy
mvmmrm.mm&m?mumwmymmwrmammm
mmluurof(i)momruhmr'nrmnm'lmhnmm(hﬂdiumuwm
lnnu'u:hr;-orfou.ifmy}:nr(ii)mcﬂu(hdndhgmnﬂmrm'm;aorfe-)M
would be charged the Parmership (without refereacy
Gmm?mr':lmnu:biﬁduumna)bywmumnmmpmbhmforuum
ofindebudnmby:h-?mmpmwm

- purposes provided, however. thag isumpnon

Conveyanoy Agreemens in hereby racdied by all P

%0 the Managing Genery Parmar's or Speuay

wtners. m’wpmmhmel&m

meinﬂlﬁau.u:heuumyhfwmmmwmmrmumuu
mwmmmmern:nuombymcmrmuw.ummhu.
i mﬁdeihomu.&umwpﬁonoriaﬁbmwmchmnﬁpmnm
Cuvanunmishubynﬁ.ﬂdhrlﬂhm

(e} mrmupmaumthdﬁwﬁbmeﬁmrmwmw:nammm

0

Limited Paroer.

(2} In any thregtened. pendiag or completed acnon, it or proceeding to which an lndemniter was
OF i3 2 parry or is threarened 1o be @ade a panty by reason of e faq that it s of was 3 General Pinger or
the Parmership or 4 director or officer of 3 Gezeral Partner of the Parcsership {other than 2a wuoe by or
i the right of the Parmership), involving an Alleged cause of action for damages anising from the icuvites
or the Managemen: of the adfairs of the Parnecticp. or

of such General Parmer under this Agreement

lodemanee azed i good fah aad in 3 manner he or it Teasonably believed 1o be ig o7 not opposed i the
best interests of the Parmership and provided thar the Indemnitee’s conduct does 00t consutuie gross
negiigence, willful gr vanon miscosduct or 3 breach of i Aduciary obligations 1o tie Limited Parrner.
The termizston of a proceediag by judgmenc order,

soniendete. or s equivalent. shail Bot. of ialf.

of the Pamunhsp.

selement. conviction or upon 1 plea of aocw

CTedle 3 presumpnen that an Inderutee did 80t 3
$ood futh a0d in 2 manner that be of it reasonably believed to be 1. or not opposed 0, the best wieresms

(b} la any threarezed. pending or complcted acgon. suir or Procceding by or in the right of the
Panoenstip, w wheh 20 Indemmnce was or i3 2 Panty or s threatened 10 be made a party, wvoiviag an

Z

ex  £F Mﬁlﬂ‘
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alleged cause of action by oc in tha right or the Limuied Parmet fortlanidpes dnsig n‘a’-&ac‘c/ivﬂu‘.'
General Parmer under tus Agreement, the zmmmmmwmmmm
incloding amomeys' fees acreally and rexsonsbly wcurred by sach Indempie 0 CORMMECTION ‘WTh e
d!ftmﬂdmwofmmluilﬂpmmedjnl.ifm:nhdcmlﬂldlmdfﬁlhudmn
mhmuhlybdicwdubeinwmtupmdwmbmhﬂmﬂflhhmp. EXCRPNT that
mhdlﬂamﬂ.noamhum-hhmbuydﬁm.hmcotmmuu-mm

hall have bees adjudged w be Gable for negligence. miscoeduct or breach of Sducary obligation w the
mmmothborhdmumhmnhmmudomummmnmmuvm:am
ACHON. fuit or procevding was uunmmdmwawunm- that, dumlhadjudiaunnnr
Iiabﬂirybuinviﬂormm:moﬁhan.mhd:mimdyudmuycaima
mmmmw-mmmmmm.

(d) Asnyindemnifcarion M&dﬂni.l(l)wtb)mmmw:mmhm
byh?mnﬁpau{yuw&nﬁudhﬁgmd&cmmmumammbylnl.iomy

becatse such Indemnitee has met the applicadie stndard of conduct sex foreh in the peftiment subsection.
Any such indemnifcation shail be made only out of the asens of the Partnership.

(e} The indempification provided by this Secrion 6.9 shai] bei::ddiﬁnlwnymubunvﬁ:h
those indemnuified may be enutled uader agy agfeemenr. vou of the Partners, a1 2 maner of law oe
bothumuﬁmia:hchdemm's capacicy as & General Pmuuaﬁmuoﬂmﬂa
chra.t?amerudmaw‘mhmmcummy.udwﬂmuuuubuhummmm
10 serve in such capadity and shal] hmwmm&ormnmmmummmﬁ

the Indempites.

in To:heemmmerﬁaﬂymubh.mhmhipshaﬂpuﬂmmdu;l’-nisiuumaon
beball of the General Parmers, their directors and officers mdm:hather?m:'s-dn.\lmm

(i) The indemmficasions provided in this Section 6.9 are for the bened: of the [sdemartees a0d shall
8ot be deemed © creae any rights © indemmnidcinon for any other Farsons,

6.9 Ovher Marters Concerning General Partners, t 1) Each of the General Parmens may rely on and
shail be protecred &nng or reftamung from ICORE upon any fesoluton. cernficate. seatement.
insTument. opifuon, repore, gouce, request, consent. order. bond. debenrure, or other paper or documen:
believed by it o be geauine and w0 have been sugaed or presented by the proper pany or pames.

n
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- ARTICLE VII

mhMnu.mMmmGueszmumaﬂdeﬁmmm_eUmitedle_erupomwmm;

8.4 Orher Reporr. As soos as Practicable. but ia o even: later than forry-five days afver the close of
#ach caleadar quarter, €xcept the lask calendar quaster of each 8scal year, the Magaging Geaeral Pareaer
shall furnish t0 the Limiwed Pmaqwﬂymfuhdenduqm:rmnmmtmﬁnm
and other informaton as the Maocapag General Pastner deezs appropriace.

the Parnenstup. For the term of the Pinmership and for 3 pernied of Sve vears
thersafier, the Manapng Geacral Pastmer shall maintain and preserve all books of account and orher
relevant documens. Norwithstand; i the or os of this a3y yei data any logs. well repors
oc other dnlling dats may he nmmmm;ummﬁm

(73
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npmcu:_du Pa;uuanp {at ltg_?u:um:'s expense) in Qﬂn@l 'nh nll eluu.ua.on of the

9.6 Taxation at a Partnership. No election shall be made by the Parmership, or any Parer foe the
Parmership o bcexduded&on:heappﬁudonofmolrbemﬁliouotswcnwlmmIol'
SubﬁuAﬁmeCo&uﬁonmmmﬁmmmhn

. . ARTICLE X
Transrix or [NTIUDTS

0.1 Transger (2) The wrm “transfer”, when used in this Article wirh respect 10 4 Parmership
Interest. inctudes a sale. asugnmenr, pifk, pledge, escumbraace. bBypothecaton. mongage. exchacye or 2oy
other dispounion. -

(b)) Mo Parnership Ineres shail by ransferred. in whale or in pary, except in acsoréance with the

ferma and aeditions set forth i tis Artcle. Aay wansfer o¢ purported raasfer of any Partaersiup {ncerest
wlmadehmrdauwimmum:hmbcnwm-ﬁd.

. 0.2 Tronsfer of Interests of General Partners. A Geoera] Paroer may not waaster ail or any par of
is Parmership Inverest a3 1 General Pmmuzmmumlﬁzmt!mm&nnm Penan s

wx 69 mﬁff} L
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- ARTICLE X1
ADMISION oF SURTTTTUTYD Pastvms
L1 Admirsion of Successor Limited Partner The sucressoe of the Pmnhplnumormehmu
m:hﬂhmwhm?wmml!ualm g W the

pursuant & Section 10,2 shail hﬁmdwmnhwpulsmﬁunm Pamurupuhlmisniu
™0 the Magaging General Panner (a) mmah&mudﬂimqnmumﬁnl%emfmo{
m@mofmmmmth)mmmuhumm&mww

1.4 Amendment of Agreemens. For the admission uthehmmu'pohnyl'mm.m.\(mm
Generai Parmer shall take all steps oecestary and appropriate 1o prepare and record a8 amendmese of the
anmership.

ARTICLE XTI
WITRDLAWAL On Revovar or T Govenar Pastves

2.1 Withdrawal or Removal o Manaying General Parner The Managing Genaral Pareher shaj)
Awomaccally withdraw from the Paccensiup or be removed ag Managing Geaeral Partaer iof. agd oaly .
m withdraws from, or is removed as the Manapng Generai Pamner of the Limuted Pamper Such
withdrawal of removal ahall be effective A the same ume 23 is e Managing Geaeral Pastner’s “ithdrawal
or removal 23 managing general parmaer of the Limited Parmer, The Paniners agrew that the selecton of 3
fuccessor macagiag general parmer of the Limited Parmer shall consutute telecyon by each Partner of
such successoy as the successor Manapog Geseral Parmer of the Partnership. If ao UCTESIOr Managing
General Parner is sclaczeq, e Parraerstup shall be dissoived puttuant i Secton 13.1.

withdraws from. ar femoved as specal general parmer of the Limited Parmer, Such withdrzwal or
femoval shall be edecuve at the same ume as 13 the Special General Parmerty withdrawal or remova a¢
speaal general parmer o the Limited Parter. [n such event, the fuccessor Spearal Ceneral Parmgr shait
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MmmmmwmmhnmﬂmnAhmnmwwonmuu
Special Gensral Parmer under Section 12.3.

123 Imm:fbwingrm(a)ADcpuﬁn;Pmdzpmiuuamuhofvidmnvuw
removal pursuant & Secton l].lle.ZormMPmnupAmMnduomaufm
m.ﬂaﬁabhmmmeﬁcﬁnﬁwofhdemﬁmﬂcﬂm;hmmmm
ru:inincﬂnpﬁ:riuP:mmniphuruzuﬁncni?mfmminmumhm

mdmnaereﬁwnhmofhapmhmmsmuuhmp
Partnership Agreement. Uhoﬂonhnﬂh&“.?mﬂﬂud&eﬁmcmoﬁu
depmmum:t_huynﬂmddu«mmﬁqmuhmmu

{b) U&emuabepuﬁu?mdumw&mndmhmul.
ummrmmmmammrmﬁmgmummgmmuggm

(e) If the successor w0 a&m&achmedumcuﬁuhapﬁudaqib&dinmm(u.
mmmuuuermdmoriumumrmmumhmumrw
cash or property having a Net Agreed vummchmmcm.\mm.mmnwm
conmibution, shall be equal o that perceatage of the Capital Accoues of all Parcers thas is squal w in
Percentage hurmuMm:iagGmnlhmu.inhmohmHmdu General Parmer, or
in Percentage hmrmuSpe:ia.lG:un.lPm.iu!unuuhmsmﬁcwﬂrm.ﬂm
Capitad Accounry of all Parmers. lnmehmnnnnhummhn&m»mhmn [ntetes.
umcﬂumybqeranramnupmmmmdm

ARTICLE xmrt
DssotuTion anD Ligumoariow
13.1 Dirsodurion Thel’lmmhipsh:ﬂbedindmwu:
(a) the expiraton of it term as provided in Sectios L&
{b) potice of withdrawal, backrupey or dissolugon of e Masaging General Pantaer, or aay
othet event that muluuinmgwbem.\lmam&um?mﬂmhnm by reason of 3

mansfer pursuanc 1o Section 102 ar withdrawal ocowrring adter. or removal edective upon of after.
selecnoe of & successor pursuaar 1 Secriva 1.1y

{€) an slection w0 dissolve the Paumenhip given w the Masaging Geaeral Parmar by the

{d) the bankruptcy of the Spectal General Putaer: provided. however, the Managag Geaerai
Parmer and the successor Specint General Parmer selecred pursuant o Secuon 122 shall connnue the
OPerauons and business of the Partnership undl the end of the term for which i wxs formed uniess
earlicr dissotved in accordager with this Amcle; .

(¢} any other event that under the Texas Act would cause it dissolution. exczpe 33 srovided
below in ttus Semnea 14.1; or

(1) dissolution of the Limited Pyrener. unless the Limited Purmer is conrinued thereafter o
accordagce with the terms of the FMP Paraersiup Agreement,

For purposes of this wecrion. bankeupicy of the Manapng General Partner shall he deemed o have
occurred when (i) it commences a voluatary proceeding seeking liquidagog PEOLEANIZABONR OF Other reie’

1
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Limited Parmer;

(b) MMMwnﬁuuuﬂmmam“hMih&mﬂmm
mmmmmmm

{©) mh«mwmmcmrmmhwmeum
imceres of a Liooesd Pareaer: and

(d)ﬂmupﬂhn&uuwmm

133 Liquidation. Upon dissolution of the Parmerthip, unless the Parmership is contnued under
Sﬁn-lll(d)arudﬁnnmﬁnum_crmmhipkumm_uw 13.2, the Managing

Mdoumdmdﬁeﬁuidamm:u&omdmmﬁnu.wmmh:no!'.andcvuy .

reference hem‘nud:l.iquidamrﬂlbcdum.dmnrtrahoumymmrormm
Liquidator lppoinuﬁimemnnuh:nmpmvided.i_;nmuqu pmnmhmmmm

(2) the paymew 1o creditors of the P:mnenh'xp. other than Pamnens. in order of priority provided
law; )
(%) pro raw peymen: 10 Panners for loass made by thiem 10 the Partnership:
{e) 1o the Pminmpom‘onmmdmt:uumofmepondnbduminmeirmmn
Capitwl Accouars; and
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L S R v I
!d)uh?mnhmdmﬂtmmmhm

provided. however, thar the mﬁdammyﬁmumvammqlmhwmﬁorm
Mhmmuﬁmuummwwmmuﬂmnmmubrm
perposs.

Liquidator shail determing the fair nukuvﬂmduymmdhﬁbwdinmm'luuumubh
wethod of valuacon a1 it may adope.

136 ww;mmm«mmmmnmumrm
property.

ARTICLE X1V
AMENDMENT OF PASTNERSRIP AGRADGENT

1| Amendments (8} Amendments wo this Agresmens may be peoposed only by the Managing

Partter. Subject © Secuons 14.1(h), {e). (d) sad ce), azy such amendmen: shajl become

effecive oaly upon the consent of the Limited Parner. The Managing General Parmer shall sonfy ail
Parzers upon fna) Adopdos of any proposed amendment. .

intereszs of the Parmers. or (i) are requured or coatemplated by this Ageemeat oy be mage by te
Manapiog General Prrvaer witmour the consent of the Lumuted Pariner,

f¢) Nomhsuanding Section [4.102). smeadments t0 this Agreement that are BecesIary w conjorm
thit Agreement w0 18y amesdmens made ia the FMP Parmersiup Agreemenr may be made by the
Manapng Geoeral Partner wunour the consent of the Limited Prrmgr,

(d) Notwithstaoding Secnon [4.17a}, a0 amesdment that is Recessary, in the opinioa of coussel ©
the Partnershup, w prevent the Partnersiup or the Managing Generai Parwner or Specal General Pastper or
thewr respective direcions of orlicers from in any maaner being subjected w the provisions of the [avestment
Compasy A of 1940, as ameaded. the [nvestment Advisers Act of 1940, 13 amended. or “plan astet™

[ ]
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mmbmmuyannmmnmmmmlyWumhym United Scapy
Depanmsn: of Labar. )

182 Tirter and Caprions. All articles oc secton titles or capsions in this Agreemest are for cosveniencs
oﬂy.Th:yshaﬂmbedzemdm’nd:hﬁAmm:udinm way dedine, line. eatend or descnibe the
enpe or intent of any ioas hereof .

verbuaauiadudnlur:wmvhm
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16.9 Counterparis. Thus Agreement may be executed in m:_&fp:?. all of whith wgethgr syl
[4

consutule one agreement mnding oo il the parues nm‘ﬂduiiudfh‘; that he parues are oot ngnatones

to the angeual or the same counterpart Each party uull become bound by the Agreement unmediarely
upon afiung is ugnature hereto. independendy of the signarure OF any other pany.

16.10 Applicable Law, This Agreement shall be consirued ia accordance with and governed by the
Laws of the State of Texas without regard 1w the prnciples of confticts of Law.

oown [nvaiid&'r}; of Provisions. If any provision of this Agreement s of becomes invalid. iilegal or
uaeaforceable ia any respect. the validicy, legatiry and eaforceability of the remanag provisions contaned
herma shall not be affected theredy.

IN WITNESS WHEREOF. this Agreement has been duly execured by the Managing General
- Pamner. Speaal General Partner and the Limited Parmner on thig Ldshday of Mazeh ... 1985

MANAGING GENERAL PARTNER:
McMoRan QIL & GAS CD.

w Qs fo
Tide Richard B, Srephens, President

1 1 .
Anest: __é’«.f&,« K'i‘:n‘_‘
SA'.‘DIA L RECY

Tidke:
STaT® OF Lotmstana
PaRi3H oF Jerrexson

%
Subscribed and sworn before me :lus/’4 day of .H.agr.'.c._. - 1988, L

- A s Lt

3
I+ 5
j

Mpuary Public

we €3 mecBID
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SPECIALGEXERAL PARINER: / 5 L
FREEPORT-McMoRan INC.

RS 20~ Y S

Tule: _Senior Vice President

STaTy OF NEW Youx

1
County oF Nsw Yoax "l' e

Subscribed and swomm before me this .22 day of ._.MGwt ... [985.

cac Oy ited i Nozim Comy LBl Dol e

Cﬂmmhummucﬂ -anary g
LIMITED PARTNER:
FREEPORT-McMoRaa

ENERGY PARTNERS. LTD..
a Texas limited partnership
By: Frezpon-McMoRaa Inc,
Special General Parner

=

By
Tite:__Senior Vice President

PN W QLL

Tide: _ASSistant Secrstary

K
STATE OF Nrw Yonk s

CounTty or NEw Yorx

Subscnbed and swom betore me this .o day of _..".:ﬂa-‘.i!c‘.\......... 1988,

- L3
TaE Eerng N -3
Notary Public
DESORAM 8. PEARN
Natary Pu'lie, Stare of New York
No. 32730 .

Oualificd in Nassau County
Cartificate Fited in New York
Commussion Expires mm

w69 necB20
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By: McMoRag On & Gas Co. .
w5 Manapag General Bynopt /15 ¢

Q;aﬁ—) = ,{,:. _—

Title: Richard B. Ste » Pres

STATE of Loutstana 1
Panisy of Jerrenson

Subscribed and swomn before me this .. | 4 day of _.!/lMc (L. 1985,

'y

= szr I BERTHEIOT
NOTARY PUSLIC

Pars» =f S=ifersen, Stoie of Leisicra
oty Cammision Baued for Lis

ox 69 mcB2E
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EXHIBIT B

TO
AMENDED AND RESTATED
CERTIFICATE OF LIMITED PARTNERSHIP
oF
FMP OPERATING COMPANY

The sole Limited Partner of the Partnership is
Freeport-McMoRan Energy Partners, Ltd. ("FMP*}, a Texas
limited partnership whose principal place of business is
located at 1615 Poydras Street, New Orleans, Louisiana 70112,

Such contributed Property was described in the Registration
Statement on Form 5-1/8-3, as amended to date (No. 2-96216) of
Freeport-McMoRan Energy Partners, Ltd. and Freeport-McMoRan
Inc. which was filad with the Sacurities and Exchange
Commission under the Securities Act of 1933 with respact to
the offering of units of limited partnership interegt in
Freeport-McMoRan Energy Partners, Ltd, Such contributed
Property and cash were collectively referred to in such
Registration Statement as the "FMP Properties.®

As evidenced by Amended and Restated Certificates of
Limited Partnership filed with the Secretary of State of the
State of Texas on each of June 28, 1985 and July 10, 19as, FMp
has contributed cash to the capital of the Partnership in the
aggregate of $34,733,019. As evidenced by subsegquent filings,
FMP has contributed additicnal cash to the capital of the
Partnership of $80,956,896,39,

This Amended and Restated Certificate of Limitea
Partnership is being filed to:

(1) Evidence additional cash contributions to the

capital of the Partnership made by FMP on
December 31, 1985 of $4,100,650,

soox  EY mr 622
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MANAGING GENERAL PARTMER
McMoRan 0il & Gag Co.

By: ‘QE’:_: M«

) Ollie D, Brown, Jr{”
Title: Fxecytiv e P

Attest:

Title: Secretary

SPECIAL GENERAL PARTNER
Freeport~McMoRan Inc,

By: Z f.) x/k{,

Ernest E. Howard, II
Title: Senior Vice President

Attest: ﬂ.-.-‘... yé é,_; -
Fevin C.

Title: Sacretary

THE STATE OF LOUISIANA
PARISE OF JEFFERSON

SUBSCRIBED AND SWORN TO BEFORE ME, the undersigned
acthority by McMcoRan 0il & Gas Co., a Delaware corporation, as
Managing General Partner, acting through and by ollie n."nruun. Jr.
, its Execurive Vice Fresident thig léth day of

January, 1986,

HENRY J. BERTHELOT
NOTARY PUBLIC

My Commission 13 imssued
for life.
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STATE OF LOULISIANA
PARISH OF JEFFERSON

SUBSCRIBED AND SWORN TO BEFCRE ME, the undersigned
authority by Freeport-McMoRan Inc., a Delaware corporation, as
Special General Partner, acting through and by Ernest E. Howard, III
—_— Oar

s+ its Senior Vice Presidant s this

; *.._, " J M-UH‘.
Parish of J.-.,!e.s-n. Stie of Lo

idon hwuad foe Lo~ Notary P\k:lic ’u and for
Moy Comtzion the State of lbuisiana

1éth day of January, 1986.

My Commission is issued
for life.

JFS-52/1

w__ 81594

ALED AND EPCORDED AT MECURST OF
Opezati an
Feb. |99 1986
1

AT 1 wawres paw

B mmeoox 82 cromom

aecoms, paoe 330 oo

COUNTY, MEVADA.
IKO SETZER
TUR COUNTT RECORDER

By , Daputy

sox - €9 mec 6574




