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: August, 1982 between WESTERN - GAS, OIL AND MINING LTD.

85530

DISSOLUTION, ACCOUNTING, TERMINATION
AND CANCELLATION OF CERTIFICATE OF
LIMITED PARTNERSHIP OF
WESTERN—WINDFALL, LTD.

"I‘HIS AGREEMENT is made effect].ve .as of the 17th day of

(“wEstern"), a corporation organlzed under the laws of Newvada, . and;l5’

WINDFALL VENTURE ("W1ndfa11"), a partnership composed of

William L. Wilson, William E. Foster, Kenneth E. Jchnson, Chan
Edmonds and Robert G. Wilson, with respect to the facts set forth
in the following recitals:
RECITALS
A. On February 10, 1981, the parties to th's Agreement (the
"Parties") entered into an Agreement forming WESTERN-WINDFALL,

LTD. {“Western-Windfall")}, a limited partnership whereunder

Western was the general partner and Windfall was the limited
partner, the Certificate of Limited Partnership Agreement of
which is recorded in Book 92 at Pages 133 through 165, inclusive,
in the Official Records of Eureka County, Nevada and in Book 1609
at Pages 874 through 914, inclus%ve, in the Official Records of

Washoe County, Nevada, which recorded instrument is hereby

incorporated herein by reference.

,/f/‘B. By Agreement of August 17, 1982 (the “"Purchase

Agreement"”), Western bought and acquired the limited partnership

interest of Windfall in Western-Windfall which Agreement has been
chEed, the purchase price required to be paid to Windfall has
been fully paid, all assets of Western-windfall have been trans-—

ferred assigned and conveyed to Western, and, in accordance with
the Agreement Western-Windfsll is now required to be terminated.
AGREEMENT
THEREFORE, in view of the foregoing Recitals, in consider-
ation of the mutuval promises and undertakings of the Parties and
other valuable consideration, the receipt and adequacy of which is

acknowledged, the Parties agree as follows:

1. Dissolution. In accordance with the provisions of the
Purchase Agreement, by mutual consent Western-Windfall is

disc~1ved as of kugust 17, 1282,
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2.  Agreed Accounting. 1In lieu of an accounting, the

;Partiés agree that the Purchase.Agreement and the purchase price

.   -pa1d to Hlndfall pursuant thereto constltutes a mutually agreed
,;.fpartnprshlp accountlng and full con51derat10n and payment for all:fiii
-Qo*' Andfall's rights and 1nterests in Western-Windfall, its .

properties and assets.

3. Termination of Partnership. In consideration of the

payment of the purchase price for the rights and interests of
Windfall in Western-wWindfall and the transfer of all of the

partnership assets to Western, all as specified in the Purchase

Agreement, the partnership known as Western-Windfall is hereby

terminated.

i3 4, Cancellation of Certificate of Limited Partnership, In

view of the foregoing provisians contained in this BAgreement, the

Parties have agreed to cancel and do hereby cancel the Certificate

of Limited Partnership of Western-wWindfall recorded in Eureka and

Washoe Counties Nevada, at the books and pages of the offieial
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records of such counties as specified in the foregoing Recitals.
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EXECUTED and effective as of the day and year first above

written.

WESTE GAS, OIL AND MINING LTD.

L 7445/&/

WINDFALL VENTURE

N ////Z@, ///,!;,M

“William L. Wilson
General Partner

STATE OF MASSACHUSETTS )
} ss.
COUNTY OF SUFFOLK )
On the 29th day of September » 1982 personally appeared
before me John R. Buckley as an Officer of WESTERN GAS, OIL AND
MINING LTD., who, being by me duly sworn, states that he executed

this instrument on behalf of WESTERN GAS, OIL AND MINING LTD. for
the purposes therein mentioned.

My commission expires: 4/ Hf )
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My commlsslon expires:s

" STATE 'OF. COLORADO. "

: efore me Wllllam L. Wilson fas:

_VENTURE, ‘who, . being by me
instrument .on’ behalf of HINDFALL VEHTURE

C mentloned. -
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1982 personally appeared
). Partner, of: WINDFALL:"
tea- that’ he’ executed ‘this

for the purposes Ehere1

the: Genera
duly sworn;- ‘sta
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Notary Publlc : -ﬂ}1;.
Address- 657( Jrg A
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