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CERTIFICATE OF LIMITED PARTNERSHIP

oF

SUN QPERATING LIMITED PARTNERSHIP

The undersigned, Partners in a limited partnership formed
pursuant to the Delaware Revised Uniform Limited Partnership
Act (the "Act") by the filing of a Certificate of Limited
Partnership (herein called the "Original Certificate") on
November 19, 1985 desiring to comply with all requirements for
the qualification or reformation and operation of such limited
partnership in all other jurisdictions where such limited
partnership shall propose to conduct business, being all of the
members of such limited partnership and having signed and sworn
to this Certificate, do hereby certify as follows:

A. When used in this Certificate and Exhibit A to this
Certificate, unless the context otherwise requires, the defined
terms set forth in Article II of Exhibit A to this Certificate
shall have the respective meanings assigned to them in such
Article II unless otherwise expressly provided in this
Certificate. Article II of Exhibit A to this Certificate is
identical to Article II of the Agreement of Limited Partnership
of Sun Operating Limited Partnership {herein called the
"pPartnership Agreement” and in Exhibit A to this Certificate
called "this Agreement")}.

B. The name of the limited partnership is Sun Operating
Limited Partnership (herein and in Exhibit A to this
Certificate called the "Partnership”).

C. The character of the business of the Partnership is
set forth in Section 3.1 of Exhibit A to this Certificate.

D. The location of the principal place of business of the
Partnership is 5656 Blackwell, Four NorthPark East, Dallas,
Texas 75231. The Managing General Partner from time to time
may change the location of the Partnership's principal place of
business and designate such new location to the Partners and
may maintain such other place or places of business as the
Managing General Partner deems advisable.

E. The name eand place of residence of the General
Partners of the Partnership are as follows:

Sun Exploration and 5656 Blackwell
Production Company Four NorthPark East
Dallas, Texas 75231

Sun Equity, Inc. Suite 101, Hagley Building
3411 Silverside Road
Wilmington, Delaware 19810
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The name and place of residence of the Limited Partner
of the Partnership is as follows:

Sun Energy Partners, 5656 Blackwell
L.P. Four NorthPark East
Dallas, Texas 75231

F. The term for which the Partnership is to exist is the
period (i) commencing on November 1%, 1985, the date of the
completion of filing for record with the Office of the
Secretary of State of the State of Delaware of the Original
Certificate and {ii) continuing until! the dissolution of the
Partnership upon the occurrence of any of the events set forth
in Section 13.1 of Exhibit A to this Certificate. The
. Partnership shall terminate only after its affairs have been
wound up and its assets distributed in liquidation as provided
in the Partnership Agreement.

G. As of the date hereof, the Limited Partner has
contributed One Hundred Dollars ($100.00) in cash to the
Partnership.

H. The Limited Partner is obligated to contribute the
Original Properties to the Partnership and may contribute
additional capital as set forth in Section 4.3 of Exhibit A to
this Certificate. At the time any such additional
contributions are made, an amendment to this Certificate will
be filed, if necessary, pursuant to and in accordance with the
applicable laws of the state in which this Certificate has been
filed.

I. There is no agreed time at which the Limited Partner's
contributions to the Partnership are to be returned, except
that the Limited Partner's contributions, ar parts thereof, may
be returned to the extent, if any, that distributions made
pursuant ko the Partnership Agreement or upon termination of-~
the Partnership may be considered as such by law and then only
to the extent provided for in the Partnership Agreement.

J. The share of (i) Partnership profits or other
compensation .by way of Partnership income which the Limited
Partner shall® receive by reason of its contributions and (ii)
costs, credits, deductions and other expenses pertaining to the
Partnership (including expenses, losses, depletion and
depreciation) which are allocated to and borne by the Limited
Partner is set forth in Sections 4.4, 5.1, 5.2, 5.3, 13.3 and
13.4 of Exhibit A to this Certificate.

K. The Limited Partner has no right to substitute an
assignee as a Limited Partner in its place. An assignee of the
interest of the Limited Partner, or any portion thereof, shall
become a substituted Limited Partner entitled to all of the
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rights of the Limited Partner if, and only if, there has been
compliance with all of the conditions set forth in Section 11.1
of Exhibit A to this Certificate.

- ; L. Except for the admission of a successor to the ;
B ' Partnership Interest of the Limited Partner as set forth in
Paragraph K of this Certificate, the Partnership Agreement does
not confer any right upon the General Partners or the Limited

_ Partner to admit new or substituted Limited Partners to the

o7 Partnecship.

Se—

M. The priority of the Limited Partner over any other
limited partner as to contributions or as to compensation by
way of income is not applicable to the Partnership since the
Limited Partner is the sole limited partner of the Partnership.

5 P Ao et

. The right cf the remaining General Partner or General
Partners to continue the business of the Partnership upon the
death, retirement or insanity of a General Partner is not -
applicable to the Partnership since the General Partners.of the i
Partnership are corporations,

a. Except as provided in Section 13.4 of Exhibit A to
this Certificate, the Limited Partner has no right to demand or
receive property other than cash in return for its
contributions.

P. The right of the Limited Partner to vote on, and the
vote required for the election or removal of the General
Partners is set forth in Sections Il.2, 11.3 and 12.1 of
Exhibit A to this Certificate. The right of the Limited
Partner to vote on the termination of the Partnership is set ;
forth in Section 13.1 of Exhibit & ko this Certificate. The :
right of the Limited Partner to vote on an amendment of the
Partnership Agreement is set forth in Sections 11.4 and 14.1 of
Exhibit A to this Certificate., The right of the Limited ~
Partner to vote on the sale of all or substantially all of the
assets of the Partnership is set forth in Section 15.1 of
! Exhibit A o this Certificate.  The Limited Partner has the
right to cause other action to be effective as to the '
Partnership as set forth in Exhibit A to this Certificate. 3

0. Attached to this Certificate as Exhibit A is the 3
Partnership Agreement which is incorporated into this :
Certificate for all purposes and shall be effective to provide
the information required to be contained in the Certificate
despite the lack of any reference thereto in this Certificate
or in any paragraph of this Certificate. References to
sections, subsections and other subdivisions contained in
Exhibit A to this Certificate refer to corresponding sections,
subsections and other subdivisions of Exhibit A to this
Certificate and/or the Partnership Agreement unless expressly
; provided otherwise.

5.
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IN WITNESS W

of the (=17l

HEREOF

this Certificate has been executed
day of i doen , 1985,

GENERAL PARTHNERS:

SUN EXPLORATION AND PRODUCTION
COMPANY

w Moorss

Name: Thomas W. Lykich
Title: Vice President

SUN EQUITY, INC.

Name: R. L. Beckershoff
Title: President

LIMITED PARTHNER
SUN ENERGY PARTNERS, L.P.
By: Sun Exploration and Production

Company
Managing General Partner

By: /E{Lﬂuﬂ4L&L0.‘{Lmi£L:

Name: Thomas W. Lynch
Title: Vice President

.-
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IN WITNESS WHEREQF, this Certificate has been executed as
of the day aof , 1985.

GENERAL PARTHNERS:

SUN EXPLORATION AND PRODUCTION
COMPANY

By:

Mame: Thomas W. Lynch
Title: Vice President

SUN EQUITY, INC.

Title: President

e

o

LIMITED. PARTNER
SUN " ENERGY' PARTNERS, L.P. :

By: Sun Exploration and Production
Company
Managing General Partner

By: ~
Name: Thomas W. Lynch
Title: Vice President

i
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STATE OF TEXAS §

COUNTY OF DALLAS §

Sefore me, 3 Shpo-./ . Notary Public in
and for the County of Dallas and State %ﬁ Texas, on this day
personally appeared JHUﬂASW LYN , known to

me to be the person whose name is subscribed to the foregoing
instrument, and known to me to be the Vice President of Sun
Exploration and Production Company, a Delaware corporation, and
ackuowl’edged to me that he executed that instrument for kthe
purpgses and”;;onmderatwn therein expressed and as the act aof

e
Ll\\

. meen undep: my hand and official seal this ,Q‘Q”“, day of

_NB vember,  1985. (‘
’:_“ﬂr"-_//\l‘,.j:: Q ég;_/
% e e Notary Puflic in and for the

. CF W County of Dallas-and State of Texas

STATE OF DELAWARE §

§
COUNTY OF §

The foregoing instrument was acknowledged before me
this day of November, 1985 by P
President of Sun Egquity, Inc., a Delaware corporation, on
behalf of the corporation.

Notary Public in and for the

County of and
State of Delaware ~
[
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STATE OF TEXAS §

COUNTY OF DALLAS §

Before me, . Natary Public in
and for the County of Dallas and State af Texas, on this day
personally appeared , knawn to

me to be the person whose name is subscribed to the foregoing
instrument, and known to me to he the Vice President of Sun
Exploration and Production Company, a Delaware corporation, and
acknowledged to me that he executed that instrument for the
purposes and consideration therein expressed and as the act of
saitd corporation,

Given under my hand and official seal this day of
November, 1985,

Notary Public in and for the
County of Dallas and State of Texas

STATE OF DELAWARE §

§

COUNTY OF MALpin€ §
The foregoing instrument was acknowledged before me

this d<J}-tday of November, 1985 by R. ’
President of Sun Equity, Inc., a Delaware corporation, on

behalf of the corporation.
/(Q}EW J%a/»w

Notary Publigc 1n and Eor the
County of Carpnas -8nd |
State of Delaware P \1

on expires Feb. 23 1987
/ SEAL.
fflxed

My Commissi
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STATE OF TEXAS §

§
COUNTY OF DALLAS §

Before me, . Shee , Notary Public in
and for the County of Dallas and Statﬁ“ﬂ Texas, on this day
personally appeared THQMAS W. L known to

me to be the person whose nafie is subscribed to the foregqoing
instrument, and known to me to be the Vice President of Sun
Exploration and Production Company, a Delaware corporation,
acting in its capacity as Managing General Partner of Sun
Energy Partners, L.P., a Delaware limited partnership, and
acknowledged to me that he executed that instrument for the
purposes and consideration therein expressed and as the act of
said general partner.

“,\-u.-ullmr.,’ .. . (;Jﬂd

V. Glyep‘upder my hand and official seal this day of

‘ﬂqumbengﬂygqs. <:)

W

Notary Puslic-in and for the

.
AT

N i R County of Dallas and State of Texas
w e 1 z
- i . I
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AGREEMENT
OF
LIMITED PARTNERSHIP
OF I
SUN OPERATING LIMITED PARTNERSHIP :

: THIS AGREEMENT OF LIMITED PARTNERSHIP is 2ntered into by and among Sun Exploration and
Production Company, & Delaware corporation, as the Managing General Partner, Sun Equity, Inc., a
Delaware corporation, as the Special General Partner, and Sun Energy Partners, L.P., a limited partaership
formed pursuant to the Delaware Revised Uniform Limited Partnership Act, as the Limited Partner.

ARTICLE I
ORGANIZATIONAL MATTERS

L1, Formation. Subject to the pravisions of this Agreement, the General Partners and the Limited
Partner hereby form the Partnership as a limited partnership pursuant to the ptovisions of the Delaware Act.
The General Pariners and the Limited Partner hereby enter into this Agreement in order to set forth the. .
rights and obligations of the Partners and cerrain matters related thereto. Except as expressly praovided and
permitted herein to the coatrary, the rights and obligations of the Partners and the administration and
termination of the Partnership shall be governed by the Delaware Act. The Pantnership Interest of any
Partner shall be persanal property for all purposes,

1.2. Name The name of the Partnership shall be, and the business of the Partnership shall be
canducted under the name of, Sun Operating Limited Parinership. The Pantnership’s business may be i
conducted under any other name or names deemed advisable by the Managing General Pariner 10 preserve ‘
the limited liability of the Limited Partner, including the name of the Managing General Partner or any
Affiliate. The Managing General Partner in its sole discretion may change the name of the Partnership at any
time and from time 10 time.

13- Regisiered Office and Principal Office of Partnership; Addresses of Partners,

(a) The registered office of the Paninership in the State of Delaware shall be the Corporate Trust
Center, 1209 Orange Sireer, Wilmington, New Castle County, Delaware 19801, and its registered agent for
service of process on the Partnership at such registered office shall be The Corporation Trust Company. The
prncipal office of the Partnership shall be 5656 Blackwell, Four NorthPark East, Dallas, Texas 75231, or
such other place as the Managing General Paniner may from time to time designate to the Pariners. The
Managing General Partner will give notice 10 the Limited Partner within ten days after any change in the
principal office of the Partnership. The Partnership may maintain offices at such other place or places as the 4
Managing Generat Partner deems advisable. 3

(b) The address of the Managing Genesal Partner is 5656 Blackwell, Four NorthPark Easi, Dallas,
Texas 75231, and the address of the Spesial General Partner is Suite 101, Hagley Building, 3411 Silverside

: Road, Wilmington, Delaware 19810. The address of the Limited Partner is 5656 Blackwell, Four NorthPark
East, Dallas, Texas 75231,

L.4. Power of Attorney.

(a) The Limited Partner hercby constitutes and appoints the Managing General Partner and the
Liquidator and their authorized officers (and any successar to either thereof by mesrger, assignment, election

s L okl o e S

1
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or otherwise and the authorized officers thereof) with full power of substitution as its true and lawful agent
and atiomey-in-fact, with full power and authority in its name, place and stead, to:

(i) execute, swear (0, acknowledge, deliver, file and record in the appropriate public offices (A) all
centificates and other instruments and all amendments or restatements thereof which the Managing
General Pariner or the Liquidator deems reasonable and appropriate or necessary to qualify, or continue
the qualification of, the Parinership as a limited parinership (or a pannership in which the Limited
Partner has limited liability) in all jurisdictions in which the Pantnership may conduct business or own
property; (B) all instruments, including an amendment or restatement of this Agreement, which the
Managing Genera Pariner or the Liquidator deems appropriate or necessary 10 reflect any amendment,
change or modification of this Agreement in accordance with its terms; (C) all conveyances and other
instruments or documenis which the Managing General Partner or the Liquidaior deems appropriate or
necessary 10 reflect the dissolution and liquidation of the Partnership pursuant 1o the terms of this
Agreement; and (D) all instrumems relating 10 the admission or substitution of any Pantner pursuant o
Article XI or Article XII;

(ii) sign, execute and Gie with the Depaniment of Interior (including any bureau, office, or other
unit thereof, whether in Washington, D.C., or in the ficld, or any officer or employee thereof), as well as
with any other federal or state agencies, departments; bureaus, offices or authorities, any documents or
instruments related to the Partnecship or its business which the Managing General Partner or the
Liquidator in its sole discretion deems appropriate or necessary, including, without limitation, (A) any
and all offers to lease and leases of or with respect to (including amendments, modifications,
supplements, renewals and exchanges thereof) any lands under the jurisdiction of the United States or
any state (including, without limitation, areas of the outer continental shelf, lands within the public
domain, acquired lands and Indian lands) under any act or regulation which provides for the leasing
thereof; (B) all statements of interest and holdings on behalf of the Partnership or the Pariners; (C) any
other statements, notices or communications now or hereafter required or permitted 1o be filed under
any law, rule or regulation of the United States or any state, including, without limitation, the Mineral
Lands Lzasing Act of 1920, as amended, 30 U.S.C. § 181 et seq., the Mineral Leasing Act for Acquired
Lands of 1947, as amended, 30 U.S.C. § 351 et seq., the Right-of-Way Leasing Act of 1930, 30 US.C.
§ 301 et seq., and the Quter Cantinental Shelf Lands Act of 1953, as amended, 43 U.5.C. § 1331 et s2q.,
felating to the leasing of lands for oil or gas exploration or development; (D) any request for approval of
assignments ot transfers of oil and gas leases, any unitization or pooling agreements and any other
documents relating 1o lands under the jurisdiction of the United States or any state; and (E) copies of
this Agreement and of the Cerificate of Limited Partnership and of amendments and restatements
hereof and thereof: and

(iii} sign, execute, swear to and acknowledge ail ballots, consents, approvals, waivers, certificates
and other instruments appropriate or fecessary, in the sole discretion of the Managing General Partner
o the Liquidator, to make, evidence, give, confirm or ratify any vote, consent, approval, agreement or
other action which is made or given by the Partners hereunder, is deemed to be made or given by the
Partners hereunder, or is consistent with the terms of this Agreement and/or appropriale or necessasy,
in the sole discretion of the Managing Generz| Partrer or the Liquidator, to effectuate the terms or
intent of this Agreement.

Nothing herein contained shall be construed as authorizing the Managing General Partner to amend shis
Agreement except in accordance with Article XIV o as may be otherwise expressly provided for in this
Agreement.

(b) The foregoing power of atomey is hereby declared to be irrevocable and a power coupled with an
interest, and it shall survive, and not be affected by, the dissolution, bankruptcy or termination of the Limited
Pariner and the transfer of all or any pontion-of its Parinership Interest and shall extend to the Limired
Partner’s successors, assigns and legal sepresentatives. The Limited Partner heseby agrees 10 be bound by any
representations made by the Managing General Partner or the Liquidator, acting in good faith pursuant to

2
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such power of attorney; and the Limited Pariner hereby waives any and all defenses which may be available
to contest, negate or disaffirm the action of the Managing General Partner or the Liquidator, taken in good
faith under such power of atiorney. The Limited Partner shatl execute and deliver to the Managing Genesal
Partner or the Liquidator, within fifteen days after seceipt of the Managing General Paniner's or the
Liquidator's request therefor, such further designations, powers of attorney and other instruments as the

Managing General Pariner or the Liquidator deems necessary to effectuate this Agreement and the purposes
of the Partnership.

1.5. Term. The Parinership shall commence at the time of filing of the Certificate of Limited
Partnership for the Partnership in accordance with the Delaware Act and shall continue in existence untit the
close of Partnership business on December 31, 2035, or until the carlier termination of the Partnership in
accordance with the provisions of Article XIII; provided, however, that if the SEP Partnership Agreement
shall txminate pursuant to the proviso contained in the first sentence of Section 1.5 of the SEP Partnership
Agreement, this Agreement and the Partnership shall thereupon ferminate and ail obligations of the
Parinership shall be cancelled {or discharged solely by the Managing General Parner), The Managing
General Pariner shall not commence or ¢ngage in any business on behalf of the Partnership until after the
Commencement Date, other than matters necessasy or incidental 10 the Pannership’s organization

(including, without limitation, the issuance of a Partnership Interest to the Limited Partner) and
qualification.

ARTICLE U
DEFINITIONS

{a) The following definitions shall for alt purposes, unless otherwise clearly indicated to the contrary,
apply 1o the terms used in this Agreement.

“Agreed Value™ {a) of a Contributed Property transferred (o the Paninership by the Limited Paniner
pursuant to Section 4.}, means such property's Agreed Value (as such term is defined in the SEP Partnership
Agreement) determined in accordance with the provisions of the SEP Pannership Agreement, and (b) of
any other property or consideration iransferred to the Parinership, means the fair market value of such
property or other consideration, as determined by the Managing General Paniner using such reascnable
method of valuation as may be adopted by the Managing General Partner. The Agreed Value of any
Contributed Property shall reflect any adjustments made pursuant 1o Section 4.4(b)(v).

“Agreement” means this Agreement of Limited Partnership, as it may be amended, supplemented or
restated from time 10 time.

“Assignee” means {a) a Person to whom one or more Depositary Units or LP Units have been
transferred, by assignment of a Depositary Receipt or otherwise in a manner permitted under the SEP
Parinership Agreement, and who thereby has an economic interest in the Limited Partner equivalent to tha
of a limited partner thesein but (i) limited to the rights and obligations appurtenant to an LP Unit to share in
the distributions, including liquidating distributions of the Limited Partner, provided in the SEP Pannership
Agresment, and (ii) otherwise subject to the limitations set forth in the SEP Partnership Agreement on the

rights of an assignes who has not become a substituted limited partner in the Limited Partner or (b) a Non-
Eligible Assignes,

“Assignments” means colleciively those Assignment and Assumption Agreements and Assignment
Agreements wherein, among other things, (a) E&P or wholly-owned subsidiaries or Affiliates of EXP
contribute and convey to the Limited Partner certain designated assets and the Limited Pariner assumes
certain designated indebledness and liabilities and related obligations and (b) the Limired Partner
contributes and conveys cenain of such assets 10 the Partnership and the Pannership assumes certain of such
designated indebtedness and Babilities and related obligations.

l
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“Assumption Agreement” means that Assumption Agreement amang Sun, E&P, the Limited Partner,
the Partnership, Sun R&M and Claymont wherein, among other things, the Limited Partner and the
Partniership assume certain indebtedness and liabilities of E&P to Claymont described in Exhibit B to such
agreement.

"Capital Account" means the capital account maintained for 2 Partaer pursuant to Section 4.4.

“Capital Contribution" means any cash or any Cantributed Property which a Partner contributes to the
Partnesship pursuanc to Section 4.1, 4.2 or 4.3,

“Carrying Value" means (a) with respect to a Contributed Property, the Agreed Value of such property
reduced (but not below zero) by atl depletion, depreciation and cost recovery deductions charged to the
Partners’ Capital Accounts pursuant to Section 4.4(a) with respect to such property, as well as any other
charges for sales, retirements and other dispositions of assets included in a Coniributed Property, as of the
time of determiration, and (b) with respect 10 any other property, the adjusted basis of such property for
federal income tax purposes as of the time of determination. The Carrying Value of any property shall be
adjusted in accordance with Section 4.4(d).

“Certificate of Limited Partnership" means the Certificate of Limited Partaership filed with- the
Secretary of State of the State of Delaware pursuant to Section 6.2, as it may be amended and“or restated
from time (o time.

“Commencement Date" means the “Closing Date'' as defined in the Underwriting Agreement.

“Contributed Property” means cach Contributing Partner's interest in each property or other
consideration in such form as may be permitted by the Delaware Act (but excluding cash) contributed to the
Pannership by such Contributing Partner.

*Contributing Partner” means each Pariner directly or indirectly contributing a Contributed Propeny
to the Partnership.

“Departing Parindr” means a former General Partner, as of the effective date of any withdrawal or
removal of such former General Partner pursuant to Section 12.1 or 12.2.

"Designated Expenses” means all expenditures in connection with the Qii and Gas Activities of the
Partnership that are {without duplication) incurred or made by the Parinership or by the Managing General
Partner or Special General Partner or any Affiliate thereof (a) on behalf of, or in the management or
operation of the business of, the Partnership (including, without limitation, amounts paid to any Person to
perform services for the Partnership) and/or {(b) of the type and nature that, if incurred prior to the
Commencement Date, would have been, on 2 historical basis, recorded on the books and records of and
autributed t¢ E&P (including, without limitation, salaries and compensation expenses of employees, officers
and directors of, and costs and expenses of a general and administrative nature and overhead costs and
expenses incusted disectly by, E&P) and are allocable to the Partnership. For purposes of this definition,
such expenditures include all exploration and development costs and all other cosis (including property
acquisition cosis) incurred in oil and gas exploration, development and production activities, whether the
cosis are capitalized or charged to expense as incurted, including all costs incurred in connection with
activities related to or in support of, directly or indirectly, such oil and gas exploration, development and
production activities, and all other capital and operating ¢osis and expenses incurred in any business of the
Partnership other than oil and gas exploration, development and production. The Managing General Partner
shall determine the expenses described in clause (b) above which are alincable 10 the Partnership (and these
which are not allocable to the Partnership because of the activities of E&P with respect to non-Partnership
properties and business) in any manner which is fair and reasonable to all panies.

“General Partners™ means E&P, Sun Equity, or their successors, in their respective capacities as general
panners of the Parinership.
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“Guarantees” means those Guarantees, more fully described in Exhibit A 1o the Assumption
Agreement, pursuant to which E&P has guaranteed certain obligations of Sun R&M and Suncor.

“[nitial Offering” means the first public affering of Depositary Units, as described in the Registration
Statement.

“License Agreement” means that License Agreement among E&P, the Limited Partner, the
Partnership, Sun Pennsylvania Limited Partnership, Sun Crude Trading & Transportation Limited
Pzninership, Radep Pipeline Limited Partnership, Sun Cogeneration Limited Partnership, Sun Offshore
Gathering Limited Partaership and Sun Gas Transmission Limited Partnership pursuant to which EXZP
grants certain licenses and rights under the patents, trademarks, confidential information, third party licenses
and other intellectual property described therein, as such agresment may be amended or supplemented from
ume to time.

“Limited Partner’” mesns Sun Energy Partners, L.P., a limited partnership organized under the
Delaware Act, or its suUCcessors.

“Liquidator* has the meaning specified in Section 13.3.
“LP Unit"™ means a unit of limiied pariner's intersst in the Limited Partner.

“Managing General Partner” means E&P, in its capacity as the managing general partner of the
Parinership, or its successors.

“Net Agreed Value" means (a) in the case of any Contributed Property, the Agreed Value of such _

property or other consideration reduced by any indebtedness either assumed by the Partnership upon such
contribution or to which such property is subject when contributed, (b) in the case of any property currently
distributed to a Partner pursuant 1o Section 5.3, the Partnership’s Carrying Value of such property at the
time such property is distributed reduced by any indchtedness cither assumed by such Partner upon such
distribution or 10 which such property is subject at the time of distribution, and (¢) in the case of any
property distributed 10 2 Partner in liquidation of the Partnership pursuant to Sections 13.3 and 13.4, the fair
market value of such praperty at the time of such distribution (as determined in the manner provided in
Section 13.4) reduced by any indebtedness either assumed by such Partner upon such distribution or to
which such property is subject at the time of distribution. 4

“Opinfon of Caounsel” means a written opinion of counsel {who may be regular counsel to the
Partnership or a General Partaer) acceptable to the Managing General Partner.

*Original Propertics” means those properties and assets described in the Assignments that are to be
contributed 10 the Parinership by the Limited Partner pursuant to Section 4.3(b). ~

“Partner” means a General Partner or the Limited Partner.

“Pantnership” means the limited parinership established by the filing of the Certificate of Limited
Parinership with the Secreiary of State of the State of Delaware pursuant 1o this Agreement.

“Partnership Interest” means the interest of a Partner in the Pannership.

“Percentage Interest” means (a) as to the Managing General Paniner, .99%, (b} as to the Special
General Partner, 019, and (c) as 10 the Limited Pariner, 99%.

“Recapture Income” means any gain recognizéd by the Partnership or, in the case of gain required by
Section 613A(c) (7} (D) of the Code to be computed separately by each Partner, by a Partner (but computed
without regard to any adjustment required by Section 734 or 743 of the Code) upon the disposition of any
property or asset of the Partinership that is not capital gain because such gain represents the recaprure of
deductions previously taken for federal income tax purposes with respect to such property or assets.

“Registration Statement” means the Registration Statement on Form 8-1 (No. 33-763), as it has been or
as it may be amended from time to lime, filed by the Limited Partner with the Securities and Exchange

5

BOOK | 14 O PAGELSS

R AT




Commission under the Securities A<t to register the offering and sale of the Depaositary Unirts in the Initial
Offering.

“SEP Partnership Agreement™ means the agreement of limited partnership of the Limited Partner, as it
may b amended or supplemented from time o time.

“Simulated Basis" means the adjusted basis of any oil and gas praperty (as defined in Section 614 of the
Code), determined for federal income tax purposes immediately following the acquisition of such property,
as adjusted to reflect (i) additions to basis and (ii} the Simulated Depletion Allowance.

“Simulated Depletion Allowance™ means a depletion aliowance computed (in accardance with federal
income tax principles) for each taxable year with respest 10 cach oil and gas property (as defined in Section
614 of the Code), using the cost method or percentage method of depletion (without regard ta limitations
imposed on the percentage method under Section 613A of the Code which could theatetically apply 1o less
than all Partners), whichever results in the greater depletion allowance. For purposes of computing the
Simulated Depletion Aliowance with respect (o any praperty, the adjusted basis of such property shall be
deemed to be the Simulated Basis in such property and in no event shall such allowance, in the aggregate,
exceed such Simulated Basis.

“Special General Partner” means Sun Equity, in its capacity as the special general partner of the
Parnership, or its successors.

"Supplemental Guarantees'” means collectively those Suppiemental Guarantee Agreements, in the form
attached to the Assumption Agreement as Exhibit C thereto, wherein, amang other things, the Limited
Partner and the Partnership assume certain obligations of E&P under the Guarantees.

“"Underwriters” means those underwriting firms listed in the Underwriting Agreement or an exhibit or
schedule thereto that agree to purchase LP Units from the Limited Partner.

“Underwriting Agreement™ means that Underwriting Agreement between the Limited Partner and the
Underwriters with respect to the Initial Offering, as it may be amended or supplemented from time 10 time.

“Unrealized Gain" attributable to a Partnership property means, as of any date of determination, the
excess, if any, of the fair market value of such property as of such date of determination over the Carrying
Valuc of such property as of such date (prior to any adjustment t¢ be made pursuant to Section 4.4(d) as of
such date).

*Unrealized Loss” attributable to a Parinership propeny means, as of any date of determination, the
eacess, if any, of the Carrying Value of such property as of such date of determination (prior to any
adjustment 1o be made pursuant 1o Section 4.4(d} as of such date) over the fair market value of such
property as of such date of determination.

(b} The following terms shall have the respective meanings assigned 1o them in the SEP Partnership
Agreement:

"Affliate” "Non-Eligible Assignee™
"Claymont™ *0il and Gas Activities”
"Code" *0il and Gas Interests”
“Delaware Act” “Person”
*Depositary Receipt” “Securities Act”
“Deposiiary Unit” *Sun"
“"E&P” “Suncor”
*Indentures’” *Sun Equity"
“*NASDAQ" "Sun R&M"
“Unit Price”
[
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ARTICLE 111

PURPOSE
' ‘ 3.1. Purpose. The purpose and business of the Partnership shall be the conduct of Oil and Gas Ay
- Activities, sither alone or in association with others; the carrying on of any business relating to or arising —l :

from Oil and Gas Activities to the extent such business may be carried on under the Delaware Act; and
anything incidental to the foregoing.

ARTICLE IV

CAPITAL CONTRIBUTIONS

4.1. Managing General Partner.

(a) On the date of this Agreement, the Managing General Partner shail cantribute to the Partnership
cash in an amount equal 1o .99% of the 1otal Capital Contributions (based on the amounts credited to

Capital Accaunts on account thereof) then being made to the Partnership pursuant to this Section 4.1(a)
and Sections 4.2{a) and 4.J(a).

(b) On the Commencement Date, the Managing General Partner shall contribute to the Fartaership -
cash in an amount equal to .99% of the total Capital Contributions (based on the amounts credited ta

Capital Accounts on account thereof) then 'being made ta the Partnership pursuant to this Section 4.1(b)
and Sections 4.2(b) and 4.3(b).

(¢) Following the Commencement Date, whenever the Limited Partner makes a Capital Contribution
to the Partnership pursuant to Section 4.3(¢), the Managing General Partner shall contribute ta the
Partnership cash in an amount, or property or other consideration in such form as may be permiited by the
Delaware Act having a Net Agreed Value, such thae its Capital Contribution then being made as Managing
General Partner shall be equal to .99% of the total Capital Contributions (based on the amounts credited to

Capital Accounts on account thereol) then being made pursuant 10 this Section 4.1(c) and Sections 4.2(¢)
and 4.3(c}.

4.2. Special General Partner.

{a) On the date of this Agreemens, the Special General Partner shall contribute to the Partnership cash
in an amount equal 16 .01% of the 1012} Capital Contributions (based on the amounts credited to Capital

! Accounts on account thereof) then being made to the Partpership pursuant to this Section 4.2(a) and
i Sections 4.1(a) and 4.3(a).

A e

{b) On the Commencement Date, the Special General Partner shall contribute to the Partnership cash
in an amount equal to .01% of the total Capital Coniributions (based on the amounts credited to Capital
Accounts on account thereof) then being made to the Parnership pursuant to this Seetion 4.2(b) and
Sections 4.1(b) and 4.3(b).

(c) Following the Commencement Dete, whenever the Limited Partner makes a Capital Contribution :
‘ to the Parinership pursuant to Section 4.3(¢), the Spesial General Partner shail contribute to the Partnership F
cash in an amount, or propernty or other consideration in such form as may be permitted by the Delaware Act . *
j having a Net Agreed Value, such that i1s Capital Contribution then being made as Special General Pariner :
shall be equal 10 .019% of the total Capiial Contributions (based on the amounts credited to Capital Accounts

t on account thereof) then being made 10 the Pannership pursuant to this Section 4.2(¢) and Sections 4.1(¢)
i and 4.3{c).

M

L i DL S

BOOK | 4 O PAGEL5 7

e —__ L b o o




PR

4.3. Limied Partner.

{a) On the date of this Agreement, the Limited Paniner shall contribuce cash in the amount of $100 to
the capital of the Partnership.

(b) On the Commencement Date, in exchanga for its Partnership interest the Limited Partner shail
contribute the Griginal Properties to the Pannership and the Partnership shall assume (or take the Original
Propertics subject to) certain indcbtedness and liabilities and assume certain related obligations in
accordance with the Assignments, the Assumption Agreement and the Supplemental Guarantees.

(c)} Following the Commencement Date, the Limited Partner may contribute additional capital,
whether in the form of Qil and Gas Interests, cash or ather property, to the Parinership and the Partnership
shall assume, oc take such praperty subject to, all liabilities attributable to any such contributed praopsrty.

4.4. Capiral Accounts.

(a) The Partnership shall maineain for each Partner a scparate Capital Account. Such Capital Account
shall be increased by (i) the cash amount or Net Agreed Value of all Capital Contnbutions made by such
Pastner to the Parinership pursuant to this Agreernent and (i} all items of Partnership income and gain
computed in accordance with Section 4.4(b} and allocated to such Partaer pursuant to Section 5.1 and
decreased by (it} the cash amount or Net Agreed Value of all actual and deemed distributions of cash or
property made to such Partner pursuant to this Agreement and (iv) all items of Partnership deduction and
loss computed ia accordance with Section 4.4(b) and allecated to such Pariner pursuant to Section 3.1,

(b) For purposes of computing the amount of any item of income, gain, deductian or loss to be reflected
in the Partners’ Capital Accounts, the determination, recognition and classification of any such item shall be
the same as its determination, recognition and classification for federal income tax purposes; provided,
hawever, that: .

(i) Solely for purposes of the application of the pravisions hereof, the Partnership shall be treated
as owning dirccily its proportionate share (as determined by the Managing General Pariner based upon
the provisions of the partnership agresment of a partnership which is an Affiliate of the Partnership and
in which the Partnership owns a partnership interest) of all property cwned by any partnership which is
an Affiliate of the Paninership.

(ii) Any deductions for depreciation, cost recavery or amortization {other than depletion under
Section 611 of the Code) attributable 1o a Contributed Property shall be determined as if the adjusted
basis of such propenty on the date it was acquired by the Partnership was equal to the Agreed Value of
such property. Upon an adjustment pursuant to Section 4.4(d)(i) 1o the Carrying Value of any
Partnership property subject 1o depreciation, cost recovery of amortization (other than depleticn under
Section 611 of the Code), any further deductions for such depreciation, cost recovery or amonization
atiributable 1o such property shall be determined as if the adjusted basis of such propery was equal to
the Carrying Value of such property immediately following such adjustment.

(i) Any depletion deductions attributable 10 a separate oil and gas propeny (as defined in Section
614 of the Code) shall be computed by the Partnership using the cost or percentage method of depletion
{without regard 1o limitations imposed on the percentage method under Section 613A of the Code
which theoretically could apply to less than all of the Pastners), whichever results in the greater
deduction. For purposes hereof, any cost depletion determined with respect to an oil and gas property
shall be determined as if the adjusted basis of such property on the date of such determination was equal
in amount to the Parinership’s Carrying Value with respect to such property as of such date. Depletion
deductions determined with respect to an il and gas propeny shall, in the aggregate, reduce the Capital

8
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Accounts of the Pariners only 1o the extent of the Partnership's Carrying Value with respect to such
property. The allocations of basis and amount realized (and ali items of income, gain, deduction or loss
computed with respect thereto) required by Section 613A(c){7)(D) of the Code shall not affect the
Capital Accounts of the Paniners.

(iv) Anyincome, gain or loss attributable 1o the taxable dispasition of any property {including any
praperty subject to depletion under Section £ll of the Coded shall be determined by the Partnership as if
the adjusted basis of such property as of such datc: of disposition was cqual in amount to the
Partnership’s Carrying Value with respect to such property a5 of such date.

(v) 1f the Partnership's adiusted basis in a depreciable ar cost recovery property is reduced for
federal income tax purposes pursuant to Section 48(g) (1) of the Code, the amount of such reduction
shall, solely for purposes hereaf, be deemed to be an additional depreciation ar cost recovery deduction
in the year such praperty is placed in service and shall be allocated amang the Pamners pursuant to
Section 5.1. Any restoration of such basis pursuant to Section 48(q)(2) of the Code shall be atlocated in
the same manner te the Partners to whom such deemed deduction was allocated.

{vi) All fees and other expenses incurred by the Partnership to promote the sale of {or tosell) a
Partnership Interest that can neither be deducted nor amartized under Section 709 of the Code shall, for
purpases of Capital Account maintenance, be treated as an item of deduction and shall be allocated
among the Partners pursuant to Section 5.1,

(vii) The computation of all items of income, gain, loss and deduction shall be made without .
regard to any clection under Section 734 of the Code which may be made by the Partnership and, as to
these items described in Section 705(a) (1) (B) or Section 705(a)}(2}(B) of the Cade, without regard to
the fact that such items are not includable in gross income or are neither currently deductible nor
capitalizable for federal income tax purposes.

(c) A transferee of a Pannecship Interest wifl succeed to the Capital Account relating to the
Partnership Interest transferred; provided, however, that if the transfer causes a termination of the
Parinership under Secticn 708(b)(1)(B) of the Code, the Partnership properties shall be deemed to have
been distributed in liquidation of the Partnership to the Partners {including the transferee of a Parinership
Interest) pursuant to Sections 13.3 and 13.4 and reconicibuted by such Partners and transferces in the
reconstitution of the Partnership. The Capital Accounts of such reconstituted Pannership shall be
maintained in accordance with the principles of this Section 4.4.

(6)(G) Upon the Limited Pastner’s contribution to the Partnership of cash or properties received by the
Limited Partner in cxchange for additional LP. Units pursuant to Section 4.4 of the SEP Partnership
Agrecment, the Managing General Partner shall make appropriate adjustments to the Capita! Accounts (and
10 the Carrving Values of Parnership propeniies) as necessary to reflect any adjustments made by the
Managing General Pariner pursuant to Section 4.6(d) of the SEP Partnership Agreement.

(ii) Immediately prior to the distribution of any Partnership propenty in liquidation of the Partnership
pursuant 1o Sections 13.3 and 13.4, the Capital Accounts of all Partners (and the Carrying Values of ail
Parinership properties) shall, immediately prior to any such distribution, be adjusted (consistent with the
provisions hereof) upwards or downwards to reflect any Unrealized Gain or Unrealized Loss attributable to
all Parinership properties. (as if such Unrcalized Gain or Unrealized Loss had been recognized upon an
actua) sale of such propertics; immediately prior to such distribution, and had bezn allocated to the Partners,
at such lime, pursuant 10 Section 5.1). In determining such Unrealized Gain or Unrealized Loss atiributable
to the properties, the fair market value of the Partnarship properties shall be determined by the Managing
General Partner using such reasonable methods of valuation as it may adopt

4.5. No Preemptive Righs. No Partner shall have any preemptive, preferential or other right with
respect 10 (a) additional Capital Contributions; (b) issuance or sale of pannership interests in the
Partnership; (c) issuance of any obligations, evidences of indebtedness or other securitics of the Partnership
convertible into or exchangeable for, or carrying or accompanied by any rights to receive, purchase or

9
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subscribe to, any such partnership interests in the Pactnership; (d) issuance of any right of, subscription to or
right (0 receive, or any warrant or option for the purchase of, any of the foregoing securities; or (e) issuance
or sale of any ather securities that may be issued or sold by the Partnership.

4.6. Interest.  Nointerest shall be paid by the Partnership oa Capital Contributions or on balances in
Partners’ Capital Accounis.

4.7. No Withdrawal A Pantner shall not be entitled to withdraw any part of its Capital Contribution
i , ar its Capital Account ar to receive any distribution from the Partnership, except as provided in Section 5.3 £
i : and Articles XII and XIIL

48. Loans from Pariners. Loans by a Pariner to the Partriership shall not be considered Capital
Contributions. .

ARTICLE V
* ALLOCATIONS AND DiSTRIBUTIONS

i 3.1, Capital Account Allocations. For purposes of maintaining the Capital Accounts and in
determining (he rights of the Partners among themselves, each item of income, gain, loss and deduction
(computed in accardance with Section 4.4(b)) shall be allocated to the Partners in accardance with their
respective Percentage Interests.

5.2. Tax Allocations.

: (a) For federal income tax purposes, except as otherwise pravided in this Section 5.2, each item of
amount realized, income, gain, loss, deduction and credit-of the Partnership shall be allocated among the
Partaers in accordance with their respective Percentage Interests.

i (b} The deduction for depletion with respect to each separate oil and gas property (as defined in
i Sectian 614 of the Code) shall be computed for federal income tax purposes separately by the Partners rather
than the Partnership in accordance with Section 613A{c){T)(D) of the Code. For purposes of such
computation, the proporticnate share of the zdjusted basis (before taking into account any adjustmenis
resulting from an election made by the Parinership on behalf of such Partner under Section 754 of the Code)
of each oil and gas property (as defined in Section 64 of the Code) allocated to each Pariner shall be
determined in accordance with the following principles:

()} In the casc of a Contributed Property, the adjusted basis of such property shall be atlocated at
the time of contribution to the Partners in a manner consistent with Section 704(c¢) of the Code.

{n) In all other cases, the adjusted basis of each oil and gas property shall be allocated to the
Partners in accordance with their respective Percentage Interests.

Each Partner shall separately keep records of his share of the adjusted basis in each oil and gas property,
allocated as provided above, adjust such share of the adjusted basis for 2ny cost or percentage depletion
allowable on such property and use such adjusted basis in the computzation of his cost depletion or in the
computation of his gain or loss on the disposition of such property by the Partnership.

(c) For the purpose of the scparate computation of gain or loss by each Partner on the sale or
; disposition of each separate cil and gas property (2s defined in Section 614 of the Code}, the Pannership's
allocable share of the “amount realized” (as such term is defined in Section 1001(b) of the Code) from such
sale shall be allocated for ederal income tax purposes to the Pariners as follows;

(i) In the case of a Contributed Property, such *amount realized™ shall be allocated (A) first, to
the Partners in an amount equal to the Simulated Basis in such property in the same proportion as such
Partners were allocated adjusted besis in (or anributable to) such property (as determined in
accordance with Section 5.2(b)). (B) second, to the Contributing Partners with respect to such
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property. in a manner consistent with Section 704(c} of the Code, and (C) third, the balance to the
Partners in accordance with their respective Percentage Interests.

(i) In all other cases, the “amount realized" shall be aflocated (A) first, to the Partners in an

: amount equal to the Simulated Basis in each oil and gas property in the same proportion as such

i Partners were allocated adjusted basis in (or attributable to) such property (as determined in 'I

- accordance with Section 5.2(b)) and (B) szcond, the balance to the Partners in accardance with their
respective Percentage Interests.

‘ (d) Each item of depreciation and cosl recovery deduction attributable to, and each itera of gain or loss
anbel from the sale of, any praperty which is not an qil and gas property, as defined in Section 614 aof the Code,
shall be allocated for federal income tax purpases to the Partners in accordance with their Percentage
Interests unless Section 704 of the Code requires a different aliocation.

(¢) [t is intended that the alfocations in paragraphs (b}, (¢) and (d) hereof effect an allocatian for
federal income tax purposes in a manner consistent with Section 704 of the Code and comply with any
limitations or restrictions therein and in a manner consistent with the corresponding provisions in Section 5.2
of the SEP Partnecship Agreement. The Managing General Partner shall have complete discretion 1o make
the allocations pursuant to this Section 5.2 and the atlocations and adjustments ta Capital Accaunts in any
manner consistent with Section 704 of the Code and to amend the pravisions of this Agreement as
appropriate as a result of the promulgation of final Treasury Regulations under Section 704 of the Code, if in
the opinion of counscl such an amendment is advisable to reflect allocations among the Partners consistent
with those Regulations.

(f} All items of income, gain, loss, deductian, credit and basis allocation recognized by the Partnership
for federal income tax purposes and allocated to the Partners in accordance with the provisions hereof shall
be determined without regard to any election under Section 754 of the Code which may be made by the
Partnership; provided, however, such allocations, once made, shall be adjusted as necessary or appropriate to
take into account those adjustments permitted by Sections 734 and 743 of the Code and, where appropriate,
to provide only Partners recognizing gain on Partnership distributions covered by Section 734 of the Code
with the federal income tax benefits attributable to the increased basis in Partnership property resulting from
any election under Scction 734 of the Code.

{g) To the extent of any Recapture Income resulting from the sale or other taxable dispasition of a
Partnership asset, the amount of any gain from such disposition allocated to (or recognizad by} a Partner (or
its successor in interest) for federal income tax purposes pursuant to the above provisions shall be deemed to
be Recapture Income fo the extent such Partner has been allocated or has claimed any deduction directly or
indirectly giving rise 1o the treatment of such gain as Recapture Income. Any recapture of investment tax
credits or other credits shall be 1aken into account by those Partners to whom such credits were allocated as
required under the Code and applicable Treasury Regulations.

(h) In the event of the transfer of a Partnersbip Interest during a year, cach item of Pannership amount
realized, income, gain, loss, deduction and credit atiributable to the transferred Pantnership Interest shall {or
federal income 18x purposes be prorated between the transferor and transferee on a daily or other reasonable
basis, as required by Section 706 of the Code; provided, however, that gain or loss on a sale or other
disposition of all or a substantial portion of the asseis of the Partnership shall be allocated to the holder of the
Partnership Interest on the date of sale.

: (i) If the Percentage Interest of the Limited Partner is changed during a taxable year for any reason
; other than the transfer of & Pannership Interest to another Person, the Limited Partner’s share of taxable
i income or loss shall be determined for federal income 1ax purposes by prorating all items of taxable income or
: loss on a daily or other reasonable basis and allocating such items among the Partners taking into account
' cach such Partner’s varying Percentage Interest in the Pannership on each such day {or other rzasonable
period) as required or permitted by Section 706 of the Code.
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5.3, Distributions

(a) From time to time, and not less oftea than quarterly, the Managing General Partner shall review
the Partnership's accounts to determine whether distributions are appropriate. At any time the Managing
General Partner may make such distributions as it in its sole discretion may determine, without being limited
to current or accumulated income or gains, but no such distribution shall be made out of funds required to
make current payments on Partnership indebtedness. Such distributions may be made from Pannership
revenues, Capital Contributions or Partnership borrowings. The Managing General Partner may in its sole
discretion distribute to Partners other Parinership property. All such distributions shall be made
concurrently to all Partners and in accordance with the Peccentage Interests of the Partners.

(b) For the purpase of this Agreement the amount of windfall profit tax attributable to a Partner shall
be treated as follows:

(i) The cash proceeds that are offset by the withhalding of such tex shall be deermed 10 have been
distributed to the Partner. The amount of such tax shall be treated as paid by the Partner.

(ii) If any Partner is subject 1o a higher rate of windfall profit tax on any oil production of the
Partnership than the rate imposed on any other Partner, the Managing General Pariner is authorized to
adjust appropriately actual cash distributions in order to reflect aceurately the varying rates of windfall
profit tax imposed upon the various Pariners.

(c) Any amounts paid pursuant to Section 6.4 shall not be deemed distributions for purposes of this -
Agreement.

ARTICLE V1
MANAGEMENT AND OPERATION OF BUSINESS

6.1. Management,

(2) The Managing General Pariner shall have the exclusive management and controf of the business
and affairs of the Parinership. Except as otherwise expressly provided in this Agreement, all management
powers over the business and affairs of the Partnership shatl be exclusively vested in the Managing General
Partner, and ncither the Special General Paniner nor the Limited Paniner shall have any right of control over
the busiress and affairs of the Partnership. In addition 10 the powers now or hereafter granied a general
partner of a limited partnership under applicable law or which are granted to the Managing General Partner
under any other provision of this Agreement, the Managing General Partoer shall have full power and
authority 10 do all things deemed necessary or desirable by is to conduct the business of the Partnership, in
the name of the Partnership or in the Managing General Pariner’s own name, including, without limitation,
(i) the determination of the Oil and Gas Activities or Oif and Gas Interests in which the Partnership will
participate; (ii) the making of any expenditures, the borrowing of money, the guaranteeing of indebtedness
and other Labilities, the issuance of evidences of indebtedness, and the incurring of any obligations it deems
necessary or advisable for the conduct of the sctivities of the Partnership; (iii) the acquisition, disposition
{subject 10 any approval of the Limited Partner which may be required by Section 15.1), mortgage, pledge,
encumbrance, hypothecation or exchange of any or all of the assa1s of the Partnership; (iv) the use of the
assets of the Partnership (including, without limitation, cash on hand) for any Partnership purpose and on
any terms it sees fit, including, without limitation, the Gnancing of the conduct of the drilling activities and
other opsrations of the Parinership, the repayment of obligations of the Partnership, the lending of funds 1o
other Persons, the conduct of additional Partnership operations and the purchase of Oil and Gas Interesis;
(v} the negotiation and execution on terms deemed desirable to the Partnership in its sole discretion and the
performance of any centracts, conveyances or other instruments that it considers useful or necessary 10 the
conducl of the Partnership operations or the implementation of its powers under this Agreement; (vi) the
disteibution of Parinership cash; (vii) the selection and dismissal of employees and oulside aitomneys,
accountants, consultants and contractors and the determination of their compensation and other terms of
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employment or hiring; (viil) the making of all decisions concerning the desirability of payment, and the
payment or supervision of payment, of all delay rentals and shut-in royalty payments; (ix) the maintenance
of such insurance for the benehit of the Parinership and the Partners as it deems necessary; (x) the formation
of any further limited or general parinerships, joint ventutes or other relationships that it deems desirable,
and the contribution to such partnerships or ventures of assets and properties of the Partnership; (xi) the
control of any matters affecting the rights and obligations of the Partnership, including the conduct of
litigation and the incurring of legal expenses and the seitlement of claims and litigation; and (sii) the
purchase, sale or other acquisition or disposition of LP Units and Depositary Units at such times and on such
terms as it deems to be in the best interests of the Partnership and the Partners.

(b) Each of the Partners hereby approves, ratifies and confirms the execution, delivery and performance
of the Assignments, the Assumpiion Agreement, the Supplemental Guarantess, the License Agreement and
any other agreements, acts, transactions and maiters described in this Agreement and the Registration
Statement and agrees that the Managing General Partner is authorized to execute, deliver and perform such
agreements and take such cction on beha!f of the Partnership without any further act, approval or vote of the
Partners or the Partnership, notwithstanding any other provision of this Agreement, the SEP Partnership
Agreement, the Delaware Act or any applicable law, rule or regulation. The participation by the Managing
General Pariner in any agreement authorized or permitted under this Agreement shall not constitute a
breach by the Managing General Pariner of any duty that the Managing General Pariner may owe the
Pannership or the Limited Partner under this Agresment or under applicable law.

6.2. Cerificate of Limited Parnership. ‘The Managing General Paniner shail cause to be filed with the ~

Secrctary of State of the State of Delaware 2s requited by the Delaware Act the Cenificate of Lirnited
Partnership of the Partnership and shall cause to be filed such other certificares or documents (including,
without limitation, copies of this Agreement) as may be determined by the Managing General Pariner to be
reasonable and necessary or appropriate for the formation or qualification and operation of a limited
partrership {or a parinership in which the Limited Partner has limited liability) in the State of Delaware and
in any other state in which the Partnership may elect to do business. To the extent that the Managing
General Panner in its sole discretion determines such action to be reasonable and necessary or appropriate,
the Managing General Partner shall file amendments 10 and/or restatements of the Certificate of Limited
Partnership and do all things to maintain the Pannership as a limited parinership (or a partnersbip in which
the Limited Pariner has limited liability) under the laws of the State of Delaware and any other state in
which the Parinership may elect to do business.

6.). Reliance by Third Parties Notwithstanding any other provision of this Agreement 10 the
contrary, 8o lender or purchaser, including any purchaser of property from the Farmership or any other
Person dealing with the Parinership, including any putchaser of production, shall be required to look to the
application of proceeds hereunder or to verify any representation by the Managing General Pariner as to the
extent of the intercst in the assets of the Pannership that the Managing General Partner is entitled 10
encumber, sell or otherwise use, and any such lender or purchaser shall be entitled to rely exclusively on the
representations of the Manzging General Partner as to its authority to enter into such financing or sale
arrangements and shail be entitled 10 deal with the Managing General Partner as if it were the sole party in
interest therein, both legally and beneficiaily. The Limited Partner hereby waives any and all defenses or
other remedies thst may be available against any such lender, purchaser or other Person 10 contest, negate or
disaffirm any zction of the Managing General Partner in connection with any such sale or financing. In no
event shall any Person dealing with the Managing General Partner or the Managing General Partner's
representative with respect 1o any business or property of the Partnership be obligated to ascertain that the
terms of this Agreement bave been complied with, and each such Person shall be entitled to rely on the
assumplions that the Parmership has been duly formed and is validly in existence and that the
Commencement Date has cccurred. In no event shall any such Person be obligated to inquire into the
necessity or eapedience of any act or action of the Managing General Partner or the Managing General
Partner's representative; and every contract, agreement, deed, monigage, security agreement, promissory note
or other instrument or document executed by the Managing General Partner or the Managing General
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Pariner's representative with respect to any business or property of the Partnership shall be conclusive
evidence in faver of any and every Person relying thereon or claiming thereunder that (a) ac the time of the
cxecution and/or delivery thereof this Agreement was in full force and effect, (b) such instrument™or
document was duly executed in accordance with the terms and provisions of this Agreement and is binding
upon the Partnership, and (¢) the Managing General Partner or the Managing General Partner's
representative was duly authorized and empowered to execute and deliver any and every such instrument or
document for and on behalf of the Partnership.

6.4. Compensation and Reimbursement of General Partners.

(2} Except as provided in this Section 6.4 and elsewhere in this Agreement or in the SEP Partnership
Agreement and any other agresment contemplated herein ar therein, the General Partaers shall aot be
compensated for their sarvices rendered to the Partnership as General Partners.

(b) Each of the General Partners shall be reimbursed for all expenses, disbursements, and advances
incurred or made in connection with the arganizatien of the Partnership and the qualification of the
Partnership and the General Partners to do business.

{c) Each General Partner shall be paid (i) on a monthly basis, as reimbursement for Designated
Expenses, 100% of the Designated Expenses incurred by it and its Affiliates and (ii) on a monthly basis, as
reimbursement for all expenses other than Designated Expenses that such General Pariner and its Affiliates
incur on behalf of, or in the management and operation of the business of, the Partaership, that portion of

such General Partner’s and its Affliates’ in-house legal, accourting, geological, engineering and well -

supervision costs and expenses, telephone, secretarial, zircraft, travel and entertainment expenses, office rent
and other office expenses, salarias and other compensation expenses of employees, officers and directors, other
administrative expenses and other expenses (other than salaries and sompensation expenses and other
general and administrative and overhead expenses attributable 10 E&P that are included within the definition
of Designated Expenses and for which the General Pariners are reimbursed pursuant 1o clause (i) above)}
that is necessary or appropriate to the conduct of the Paninership’s business and allecanle to the Pantnership.
The Managing General Partner shall determine the expenses which are allocable 1o the Partpership in any
manner which is fair and reasonable to all parties. Such reimbursements shall be in addition to any
reimbursement to the General Partaers as a result of indemnification pursuant to Section 6.8. All expenses
that have been or would otherwise be incurred by or charged to the Limited Partner shall constitute expenses
of, and shall be paid by, the Parinership (either by direct payment by the Parinership or by payment to the
Limited Partner for payment of such expense).

6.5. Qutside Aciivities. The Managing General Panner, the Special General Partner, any Affitiate of a
General Partner and any director, officer, partner or employee of ¢ither Generat Partner or any Affiliate of 2
General Partner shall be entitled to and may have business interesis and engage in business activities in
addition to those relating to the Partnership and may engage in Oi} and Gas Aciivities and in any other
businesses and activities, including business interests and activities in direct competition with the Partnership
and the Limited Partner, for their own accounts and for the accounis of others, and may own interests in the
same properties as those in which the Parinership or the Limited Partner owns an interest, without having or
incurring any obligation to offer any interest in such properties, businesses or activities to the Partnership, the
Limited Partner or thc General Partners, and no other provision of this Agreement shall be deemed to
prohibit the Managing General Partner, the Special General Partner or any such Person from conducting
such other businesses and activitics. To the exient that EXP engages in domestic Oit and Gas Activities for its
own account, it will take reasonable steps to mainlain current records sufficient to identify such activitics as
scparale from those of the Partnership. Neither the Partnership, the Limited Partner nor the General
Pariners shall have any rights by virtue of this Agreement or the partnership relationship created hereby in
any independent business veniures of the Managing General Partner, the Special General Partner, any

Affiliate of a General Partner or any director, officer, partner or employee of either General Pariner or an
Affiliate of a General Partner.

6.6. Parinership Funds, The funds of the Parnership shall be deposited in such account or accounts
as are designated by the Managing General Partner. The Managing General Partner may, in its sole

14

300K | 4 Q PAGEL B &t

O

AT ey

g

T e BT e A T




discretion, deposit funds of the Partnership in a central disbursing account maintained by or in the name of
the Managing General Partner or the Limited Partner in which funds of the Limited Partner and other
Persons are also deposited, provided that at all times books of account are maintained which show the
amount of funds of the Partnership on deposit in such account and interest accrued with respect to such
funds as credited to the Partnership. The Managing Generat Partner may use the funds of the Partnership as
compensating balances for its benefit, provided that such funds do rot directly or indirectly secure, and are
not otherwise ar risk an account of, any indebtedness or other obligation of the Managing General Partaer or
any directar, officer, partner, employee or Affiliate thereof. Nothing in this Scction 6.6 shall be desmed to
prohibit or limit in any manner the right of the Partnetship o lend funds to a General Partner or any
Affiliate thereof pursuant to Section 6.7(¢). All withdrawals from or charges against such aceounts shall be
made by the Managing Gereral Partner or by its officers or agents. Funds of the Partnership may be invested
as determined by the Managing General Partner, except in connection with acts otherwise prohibited by this
Agreement.

6.7.  Contracis with Affiliates; Loans to or from General Partners; Joint Ventures

(2} The Managing General Partner may itself, or may enter into an agreement with the Special General
Paniner or an Affitiate of a General Partner to, render services for the Partnership. Any service renderad to
the Partnership by a General Partner or any Afiiliate thereof shall be on terms that are fair and reasonable to
the Partnership. The provisions of Section 6.4 shal] apply to the rendering of services described in this Section
6.7(a). :

(b) A General Partner or any Affiliate of & General Pantner may lend to the Partnership funds needed
by the Partnership for such periods of time as the Managing General Pariner may determine; provided,
however, that such General Partner or Affiliate fmay not charge the Parinarship interest st a rate greater than
the rate (including points or other financing charges or fees) that would be charged the Partnership (without
veference to the Managing General Partner's or Special General Pariner’s financial abilities or guaranties) by
unrclated lenders on comparable loans, The Fartnership shall reimburse a General Partner or its Affiliate, as
the case may be, for any casts incurred by such General Parinar or Affiliate in connection with the barrowing
of funds obtained by such General Partner or Affiliate and loaned to the Pantnership; provided, however,
that, notwithstanding the provisions of this Section 6.7(b}, assumption of certain indebtedness and liabilities
and related obligations by the Partnership pursuant to the Assignments, the Assurnpticn Agreement and the
Supplemental Guarantees is hereby ratified by all Partners.

(c) The Pannership may lend or contribute funds to the Limited Partner on terms and conditions
established in the sole discretion of the Managing General Parwner, provided that such loans or contributions
are made in connection with the conduct of the business of the Partnership, The foregoing authority shall be
cxercised by the Managing General Partner ip. its sole discretion and shall not create any right or benefit in
favor of the Limited Partner or any other Person. The Parinership also may lend funds to 2 General Partner
or any Affiliate thercof; provided, however, that the Psrtnership shall not charge interest at a rate less than
the rate (including points or other financing charges or fess) that would be charged the General Partner or
such Affiliate (without reference 1o third parties’ financial abilities or Buaranties) by unrefated lenders on
comparable loans.

{d) The Paninership may transfer Oil and Gas Interssis or other assets 1o joint ventures or other
pantnerships in which it is or thereby becomes a participant upon such terms and subject 10 such conditions
consistent with applicable law as the Managing General Pariner deems appropriate.

(e} Neither a General Partner nor any Affiliate of a General Partner shall sell, transfer or convey any
Oil and Gas Interest or other Droperty 10, or purchase any Oij and Gas Interest or other property from, the
Panrnership, directly or indizectly, CRCCPL_pursuant (o transactions that are fair and reasonable to the
Pannership; provided that the conditions of this Section 6.7(e) expressly shall not be applicable to the
transaction effected pursuant to Section 4.3 (b).
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(f) Natwithstanding any other pravision of this Agreement or the SEP Partnership Agreement, a
General Partier or any Affiliate of a General Partner shall be free to purchase, and the Partnership shall be
free to seil, any ail, gas or other liquids produced by the Partnership at prices and upon terms and conditions
{t) with respect 10 sales pursuant to existing contracts and agreements cavering such oil, gas and liquids, in
accordance with the prices, terms and conditidns of such cantracts and agreements and (ii) with respect to
other sales, at such prices and upon such terms and conditions as are believed by the Managing General
Partner in good faith to be comparable to those that could be negotiated by the Partnership with an unrelated
third party. .

6.8. Indemnification of General Panners  To the fullest extent permitted by law, the Partnership shall
indemnify and hold harmiess the General Pariners and their directors, officers, employees and agents, and
any Person who is or was serving at the request of the Partnership acting through the General Partners as a
director, officer, paniner, trustee, employee or agent of another corporation, parinership, joint venture, trust
or other enterprise (individually, an *Indemnitee"), as follows:

(3} In any threatened, pending or completed action, suit or procesding, whether civil, criminal,
administrative or investigative, to which an Indemnitee was or is a party or is threatened to be made a pany
by reason of the fact that such Indemnitee is or was a General Partner or a director, officer, employee or
agent of a Genetal Partner or a Persan serving at the request of the Partnership in another entity in a similar
capaciry, involving an alleged cause of action arising from the activities of such General Partner under this

Agreement or from the the management of the affairs of the Partnership, or whizh relates to the Parinership, -

its property, business or affairs, the Partnership shall indemnify such Indemnitce against expenses, including
attorneys’ fees, judgments, fines and amourits paid in settlement, actually and teasonably incurred by such
Indemnitee in connection with the defense and/or settlement of such action, suit or proceeding, if such
Indemnitee acted in good faith and in a manner reasonably believed by such Indemnitee to be in or not
opposed 1o the best interests of the Partnership, and provided that the Indemnitee's conduct does not
constitute gross negligence or willful or wanton  misconduct and with respect to any criminal action or
proceeding, such Indemnitee did not have reasonable cause 1o betieve that such Indemnitec’s conduct was
unlawful. The termination of a proceeding by judgment, order, setilement, conviction or upon a plez of nolo
contendere, or its equivalent, shall not, of itself, create a presumption that an Indemnitee did nor act in good
faith and in a manaer reasonably believed by such Indemnitee to be in, or not opposed to, the best interests of
the Partnership. The Partnership shall also provide such indemnification in any action, suit or proceeding by
or in the righi of the Partnership to procure a judgment in its favor, provided that if in such action, suit of
proceeding the Indemnitee shall have been adjudged to be liable for gross negligence or willfuf or wanton
misconduct, such indemnification shall be provided only if, and only to the extent that, the court in which
such action, suit or proceeding was brought shall deresmine upon application that, despite the adjudication of
liability but in view of all the circumstances of the case, the Indemnitee is fairly and reasonably entitled to
indemnification for such expenses which such court shall deem proper.

(b) Expenses (including legal fees and expenses) incurred in defending any proceeding subject to
subsection (a) of this Section 6.8 shall be paid by the Partnership in advance of the fina disposition of such
proceeding upon receipt of an undertaking (which need not be secured) by or on behalf of the Indemnitee to
repay such amount if it shall uliimately be determined, by a court of competent Jjurisdiction or octherwise, that
the Indemnitee is not entitled to be indemnified by 1he Parinership as authorized hereunder,

{c) Any indemnification under subsaciion (a) of this Section 6.8, unless ordered by a court, shall be
made by the Parinership only as authorized in the specific case and only upon a determination (i) by a
majority vote of a quorum of directors of the Managing General Partner who at the time of the vote are not
named defendants or respondents in the proceeding, or (ii) if such a quorum cannot be oblained, by a
majority vote of a committee of the board of directors of the Managing General Paniner, designated to &t in
the matier by a majority vote of all direciors, consisting solely of two or more directors who at the time of the
vole are nol named delendants or respondents in the procesding, or (iii) by special independent legal counsel
selected by the board of directors or a commiltee of the board by vore as set forth in (i) or (ii) above, or if

16

BOOK | &4 0 PAGEL 66

o ST IR s

NI E RN LRy et TR I

TRy




such a quorum cannot be obtained and such a committee cannot be established, by a majority vote of all

directors of the Managing General Partner, that indemnification of an Indemnitee is proper in, the

circumsrances because such Indemnitee has met the applicable standard of conduct set forth in subsection
{a} of this Section 6.8. Any such indemnificaticn shall be made only out of the assets of the Pantnership.

{d) The indemnification provided by this Section 6.8 shall be in addition to any other rights to which
cach Indemnitee may be entitled under any agresment or vote of the Partners, as a matter of law or
otherwise, both as to action in the Indemnitee’s capacity as a General Periner or a director, officer, employce
or agent of a General Partner or as a Person serving at the request of the Partnership as set forth above and 10
action in another capacity (including, without limitation, any capacity under the Underwriting Agreement,
the Assignments, the Assumption Agreement, the Supplemental Guarantees and the License Agrecinent),
and shall continuz as to an Indemnitee who has ceased to serve in such capacity and shall inure (o the benefit
of the heirs, successors, assigns, administrators and personal representatives of the Indemnites.

(e) The Partnership may purchase and maintaia insurance on behalf of any one.or more [ndemnitees
and such other Persans as the Managing General Partner shall determine zgainst any liability which may be
asserted against or expense which may be incurred by such Person in connection with the Partnership's
activitics, whether or not the Partnership would have the power to indemnify such Person against such
liability under the provisions of this Agreement,

(f) In no event may an Indemnitee subject the Limited Partner to personal liability by reason of these -

indemmnification provisions.

(8) An Indemnitee sha!l not be denicd indemnification in whale ar in part under this Section 6.8
because the Indemnitee had an interest in the transaction with respect to which the indemnification applies if
the rransaction was atherwise permitted by the terms of this Agreement.

(h) The pravisions of this Scction 6.8 are for the benefit of the Indemnitess and the heirs, successors,
assigns, administrators and personal representatives of the Indemnitees and shall not be deemed to create any
rights for the benefic of any other Persons.

6.9. Liability of General Pariners.

(a) Neither a General Partner nor its partners or shareholders, directors, officers, employess or agents
shall be liable {0 the Partnership or the Limiied Pariner or to any owner of an LP Unit or any Assignee
thereof for errors in judgment or for any acts or omissions that do not constitute gross negligence or willful or
wanton misconduct.

(b) Each Partner hercby acknowledges that the restrictions contained in the Indentures, the
Guarantees and the Supplemental Guarantess may adversely affect the Partnership and iis business and
operations, and, nolwithstanding any provisions of this Agreement to the contrary, each Partner hereby
agrees that the Managing General Partner will not be deemed to be in breach of any fiduciary or other duty
to.1he Partners or the Partnership (i) because of the existence of the Indentures, the Guaraniess and the
Supplemental Guarantees, (i) because of the conduct of operations in such 2 manner or the taking of, or the
failure 1o 1ake, any action (whether through the Parinership or otherwise) that the Managing General
Partner deems, in its sole discretion, 10 be appropriate 1o cause Sun or E&P 1o be in compliance with the
Indentures, the Guaranices and the Suppicmenial Guarantees, or (iii) if the Managing General Partner
causes the Partnership 10 refrain from taking any action in crder to permit Sun and its subsidiaries {but
excluding the Partnership) 10 take such action to the full extent of the limitations undear the Indentures, the
Guarantees and the Supplemental Guaraniess even if the Partpership is thereby adverscly affected,

(c) The Managing General Partner may exercise any of the powers granted 1o it by this Agreement and
perform any of the duties imposed upon it hereunder either direcily or by or through its agents, and the
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Managing General Partner shaill noc be-rcspansiblc for any misconduct or negligence on the part of any such
agent appointed by the Managing General Partner with due care.

6.10. Resolution of Conflicts of Interest,

(a) Unless otherwise expressly pravided in this Agreement, the SEP Partnership Agfeement or any
other agreement contemplated herein or therein, (i) whenever a conflict of interest cxists or arises between
the Managing General Partner or any of its Affiliates, on the ane hand, and the Partnership or the Limited
Partner, on the other hand, or (ii) whenever this Agreement, the SEP Partnership Agreement or any other
agreement contemplated herein or therein provides that the Managing General Pariner shall act in a manner
which is, or provide terms which are, fair and/or reasonable to the Partnership or the Limited Partner, the
Managing General Partner shall resolve such confict of interest, take such action or provide such terms
considering, in each case, the relative interests of each party to such conflict, agreement, transaction of
situation and the benefits and burdens relating to such interests, any customary or accepted industry
practices, and any applicable generally accepted accounting or enginzering practices or principles, and in the
sbsence of bad faith by the Managing General Pastner, the resolution, action or terms so made, taken or
provided by the Managing General Partner shall not constitute s breach of this Agreement, the SEP
Partnership Agreement or any other agreement contemplated herein or therein or a breach of any standard of
care or duty impased herein or therein or under the Delaware Act or any other applicable law, rule or
regulation. Unless otherwise expressly provided in this Agreement, the SEP Partnership Agreement or any

ather agreement contemplated herein or thersin, any provision contained herein or therein shall control 1o -

the fullest extent possible if it is in conflict with such standard of care or duty, the Delaware Act or any other
applicable law, rule or regulation; and the Limited Partner hereby waives such standard of care or duty and
the Delaware Act and such applicable law, rule or regulation and agrees that the same shall be modified and/
or waived to the extent necessary to permit the Managing General Partner 1o act as described above and 1o
give effect to the foregoing provisions of this Section 6.10(a).

(b) Whenever in this Agreement, the SEP Partnership Agreement or any other agreement
contemplated herein or therein, the Managing General Partner is permitted or required to make a decision
(1) in its “sole discretion” or “discretion™, with “complete discretion™, or under a grant of similar authority
or latitude, the Managing General Partner shall be entitled to consider only such interests and factors as it
desizes and shall have no duty or obligation to give any consideration o any interests of or factors affecting
the Pannership or the Limited Partaer, or (ii).in its “good faith” or under another express standard, the
Managing General Partner shall act under such ¢apress standard and shall not be subject to any other or
different standards imposed by this Agreement, the SEP Parinership Agreement or any other agreement
contemplated hezein or therein or under the Delaware Act or any other applicable law, rule or regulation,
The Limited Pariner bereby consents and agress that the Managing General Partner may so act, waives any
standard of care or duty imposed in this Agreement, the SEP Partnership Agreement or any other agreement
contemplated herein or therein or under the Delaware Act or any other applicable law, rule or regulation,
waives the rights and protection provided and afforded thereby, and agrees that the same shall be modified
and/or waived (0 the extent necessary to permit the Managing General Pariner to act as described above and
to give effect to the forcgoing provisions of this Section 6.10(b).

6.11.  Other Matters Concerning General Partners.

(2) Each of the General Partners may rely and shall be protested in acting or refraining from acting
upon any resolution, certificate, statement, instrument, opinion, report, notice, request, order, bond,
debenture, or other paper or document believed by it to be genuine and to have been signed or presented by
the proper party or parties. :

(b) Each of the General Partaers may consult with legal counsel, accountants, appraisers, management
consultants, investment bankers and other consultants and advisers selected by it and any opinion of any such
Person as 10 matters which the Gencral Partner belicves to be within such Person's professional or expert
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competence shall be full and complete authorization and protection in respect of any action taken or suffered
or omitted by the General Partner hereunder in good faith and in accordance with such opinion.

ARTICLE vII

RIGHTS AND OBLIGATIONS OF LIMITED PARTNER H

7.1, Limitation of Liabifity. The Limited Partner shall have no liability under this Agreement except :
as provided in this Agreement or in the Delaware Act.

1.2. Management of Business  The Limited Partner shall not take part in the control (within the
meaning of the Delaware Act) of the Pasinership’s business, transact any business in the Parinership’s name
or have the power to sign documents for or otherwise bind the Partnership.

1.). Return of Capital The Limited Partner shall not be entitled to the withdeawal or retumn of its
Capital Contribution, except to the extent, if any, that distributions made pursuznt to this Agreement or

upon termination of the Partnership may be considered as such by law and then only to the extent provided
for in this Agreement.

ARTICLE VIII
BookKs, RECORDS, ACCOUNTING AND REPORTS

8.1. Records and Accounting. The Managing General Partner shall keep or cause 10 be kept :
appropriate books and records with respect to the Partnership’s business, which books and records shall at all :
times be kept at the principal office of the Partnership. Any books and records maintained by the Partnership

in the regular course of its business may be kept on, or be in the form of, punch cards, magnetic lape,

photographs, micrographics or any other information storage device, provided that the books and records so

kept are convertible into clearly legible written form within a reasonable period of time. The books of the

Partnership shall be maintained for financial reporting purposes on the aceryal basis or on a cash basis

adjusted periodically to an accrual basis, as the Managing General Partner shall determine in its sole

discretion, in accordance with gencrally accepted accounting principles and applicable taw.

82, Fiscal Year. The fiscal year of the Parinership shall be the calendar year.
8.). Repons. -

(a) As soon as practicable, but in no event Ister than ninety days after the close of each fiscal year, the
Managing General Partner shall deliver to the Limited Partner sepons containing financial statements of the
Parinership for the fiscal yesr, presented in accordance with generally accepted accounting principles,
including a balance sheet, a statement of income, a statement of Pariners’ equity and a statement of changes
in financial position, such statements to be audited by a natiornally recognized firm of independent public
accountants selected by the Managing General Panner.

(b) As soon as praciicable, but in no event later than forty-five days after the close of each calendar
quarter, except the last calendar quarter of each fiscal year, the Managing General Pastner shall deliver to the
Limited Pariner a report containing such financial and other information for that calendar quarter as the
Managing Geaeral Pariner deems appropriate.

84. Other Information. The Managing General Partner may release such information concerning the
operations of the Partnership to such sources as is customary in the indusiry or required by law or regulation
of any regulatory body. The Managing General Partner shall furnish the Limited Partner or its
representatives, at its request, any further nonconfidential information relating to any phase of the operations
of the Fartnership in such form as it may reasonably request. The Limited Paniner and its representatives
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shall have fres access during normal business hours ta all nanconfidential racords relating to the operations of
the Pannership. For the term of the Partnership and for a period of five years thereafter, the Managing
General Partner shall maintain and preserve all books of account and ather relevant documents.
Notwithstanding the provisions of this Section 8.4, any seismic data, logs, well reparts or other drilling data
may be kept confidential by the Managing General Partner for a reasanable period of time.

ARTICLE IX
Tax MATTERS

9.1. Preparation of Tax Returns, The Managing General Partner shall arrange for the preparation
and timely filing of all returns of Partnership income, gains, deductions, losses and ather items necessary for
federal, statc and local income tax purposes and shall use all reasonable efforts to fumish to Partners within
ninety days of the close of the 1axable year the tax information reasonably required for federal and state
income tax reporting purposes. A copy of the Partnership’s federal income tax return will be furnished to any
Partner upon request at such Partner's own expense. The classification, realization and recognition of
income, gains, losses and deductions and other items shall be on the cash or acerial method of zccaunting for
federal income tax purposes, as the Managing General Partner shall determine ia its sole discretion. The
taxable year of the Partnership shall be the calendar year, unless the Managing General Partner shall

determine otherwise in its sole discretion. The Managing General Partner in its sole discretion may pay state -

and focal income taxes attributable 1o operations of the Partnership and treat such taxes as an expense of the
Partnership.

9.2, Tox Elections. Except as otherwise provided herein, the Managing General Partner shall, in its
sole discretion, determine whether to make any available election (including the elections provided for in
Sectians 48(q)(4) and 168 of the Code}. The Managing General Partner shall make the election under
Section 734 of the Code in accordance with applicable regulations thereunder o cause the basis of
Partnership property to be adjusted for federal income tax purposes as provided by Sections 734 and 743 of
the Code, subject to the rescrvation of the right to seek 1o revoke any such election upen the Managing
General Partner’s determination that such revocation is in the best interests of the Limited Partner, provided
that the Managing General Partner shatl not seek 10 revoke any such election unless it receives an Opinion of
Counsel that such revocation would not result in the loss of limited liability of the Limited Partner or cause
the Partnership to be treated as an association taxable as a corperation for federal income tax purposes.

9.3. Tax Controversies.  Subject to the provisions hereol, the Managing General Partner is designated
the Tax Maiters Partner (as defined in Section 6231 of the Code), and is authorized and required to
represent the Partnership (at the Parinership’s expense) i coanection with all examinations of the
Partrership’s affairs by tax authorities, including resutting administrative and judicial proceedings, and to
expend Partnership funds for professional services and costs associated therewith. Each Partnar agrees to
cooperate with the Managing General Partner and to do or refrain from doing any or all things reasonably
required by the Managing General Partner 1o conduct such proceedings.

9.4 Organizarional Expenses.  The Partnership shall elect to deduct eapenses incurred in organizing
the Partnership ratably over & sixty-month period as provided in Section 709 of the Code.

9.3. Intangible Drilling Cosiz The Pannership shall make an election to deduct intangible drilling

and development costs on its federal income tax return in accordance with the option granted by Section
263(c) of the Code.

9.6. Taxaiion a5 @ Partnership. No election shall be made by the Pannership or any Pariner for the
Parinership to be excluded from the application of any of the provisions of Subchapter K, Chapter 1 of
Subtitle A of she Code or from any similar provisions of any state Lax laws.
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9.7. Opinéons Regarding Taxation as a Partnership. Notwithstanding any other provision of this
Agreement, the requirement, as a condition ta any action proposed to be taken under this Agreement, that
the Partnership be furnished an Opinion of Counsel to the effect that the proposed transaction would not
result in the Partnership being treated as an association taxable as a carporation for federal income tax
purposes shall not be applicable if the Partnership is at such time treated in all material respects as an
association taxable as a corparation for federal income tax purposes.

ARTICLE X
TRANSFER OF INTERESTS

10.1. Transfer.

(8) The term “transfer,” when used in this Article X with respect to a Pannership Interest, includes a
sale, assignment, gift, pledge, encumbrance, hypothecation, mortgage, exchange or any ather disposition.

{b) No Partnership Interest shall be transferred, in whole or in part, except in accordaace with the
terms and conditions set forth in this Article X. Any transfer or purported transfer of any Partnership
Interest not made in accordance with this Article X shall be nult and void.

10.2.  Transfer of Interests of General Partners. A General Partner may not transfer all or any part of

its Partnership Interest as a General Pariner, except that if a General Partner transfers to any Person its

partnership interest as a general paniner of the Limited Partner, such General Partner shall transfer its
Partneeship Interest as a General Partner (0 such Person. The Limnited Partner hereby consents ta any such
teansfer.

10.3.  Transfer of Interest of Limited Parner. The Limited Partaer may not transfer all or any part of
its Partnership Interest as the Limited Partner except that a successor of the Limited Partner may succeed to
its Pastnership Interest as the Limited Partner.

ARTICLE XI
ADMISSION OF SUCCESSOR PARTNERS

\L1. Admission of Successor Limited Fariner. The successor to the Partnership Interest of the
Limited Partner shall be admitted to the Partnership as a Limited Partner upon furnishing to the Managing
General Partner (a) acceptance, in form satisfactory to the Managing General Pantner, of all the terms and
conditions of this Agreement and (b) such other documents or instruments as may be required in order to
effect its admission as a Limited Partner. Such admission shall be effective on the date such suceessor is
reflecied as a Limited Partner on the books and records of the Partnership.

11.2.  Admission of Successor Managing General Portner. A successar Managing General Partner
selected pursuant to Section 12.1 or the transferes of the entire Partnership Interest of the Managing General
Partner pursuant to Section 10.2 shall be admitted to the Partnership as the Managing General Partner,
effective as of the date of the withdrawal or removal of the predecessor General Partner or the date of such
transfer of such predecessor’s Partnership Interest. To the extent required by the laws of any jurisdiction to
which the Partnership or the Parinership Agreement is subject, the Partners unanimously consent to the
admission of such successor Managing General Partner pursusnt to such Section 12.1 or 10.2.

11.3.  Admiwsion of Successor Special General Partner. A successor Special General Panner selected
pursuant 1o Section 12.2 or tlie transferee of the entire Pastnership Interest of the Special General Partner
pursuant 1o Section 10.2 shall be admitted to the Partnership as the Special General Partner upon furnishing
io the Managing General Partner (a) acceptance, in form satisfactory to the Managing General Partner, of
all the terms and conditions of this Agreement and (b) such other documents or instruments as the
Managing General Pariner shall require, effective as of the date of the withdrawal or removal of the
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predecessar General Partner or the date of such transfer of such predecessor’s Partnership Interest. To the
extent required by the laws of any jurisdiction to which the Partnership or the Partnership Agreement is
subject, the Partners unanimously consent to the admission of such successor Special General Pactner
pursuant to such Section 12.2 or 10.2.

11.4. Amendment of Agreement and of Certificate of Limited FPartnership. In conaection with the

admission to the Partnership of any successor General Partner or Limited Partner, the Managing General

Pariner shall take all steps necessary and appropriate to prepare and record or file any amendment ar

; restatement of this Agreement or the Certificate of Limited Partnership that may be required with respect to

-~ such admission, and may for this purpose exercise the power of attorney granted by the Limited Partner
pursuant to Section 1.4,

e

ARTICLE XII
WITHDRAWAL OR REMOVAL OF THE GENERAL PARTNERS

12.1. Withdrawal or Removal of Managing General Partner. The Managing General Partner shall
automatically withdraw from the Partnership or be remaved as Managing General Partner if, and only if, it
withdraws from, o is removed as the managing general partner of, the Limited Pariner. Such withdrawat or
remaval shall be effective at the same time as is its withdrawal or removal as mansging general partner of the
Limited Partner. The Partners agree that the selection of a successor managing general partner of the
Limited Partrier shall constitute selection by ‘each Partner of such successor as the successor Managing -
General Partner. If no successor Managing General Partner is sclected, the Partnership shall be dissolved
pursuant to Section 1.1

! 12.2. Withdrawa! or Removal of Special General Partner. The Special General Partner shall v
: automatically withdraw from the Partnership or be removed as Special General Paniner if, and only if, it =

withdraws from, or is removed as special general partner of, the Limited Partner. Such withdrawal or e
removal shall be effcctive at the same time as is its withdrawal or removal as special general pariner of the
Limited Pariner. The Parners agree that the selection of a successor special general partner of the Limited
Partner shall constitute selection by each Partner of such successor as the successor Special General Partner.
If, as provided in the SEP Partnership Agresment, a successor Special General Pantner is not selected, the
: Managing General Partner shall have the rights, and be subject to the obl:ganons. of a successor to the
1 Special General Partner under Section 12.3.

12.3.  Interest of Departing Partner.

i (a) A Departing Partner shall, at the option of its successor (if any) exercisable prior 10 the cffective
! datec of the departure of the Departing Partner, prompily receive from its successor in exchange for its

Partnership Interest as General Partner an amount in cash equal 10 the fair marker value of the Departing
i Partner’s Partnership Interest as u General Partner herein, determined as of the effective date of its departure
: in the manner specified in the SEP Partnership Agreement. If the option is exercised, the Departing Partner
i shall, as of the effective date of its depaiture, cease to share in any allocations or disiributions with respect 10
its Partnership Interest as a General Partner.

{b) If the successor (if any) to a Departing Pariner does not exercise the aption deseribed in Section
12.3(a), the Departing Partner shall become a limited partner in the Pannership with respect 10 its
Partnership Interest hereunder and shall be entitled to such allocations and distributions (including
liquidating distribulions) as are herein provided with respect (o its Parmnership Interest (subject to
properticnate dilution by reason of the admission of its successor), and otherwise shall be entitled 1o such
rights and subject to such obligations as is the Limited Partner hereunder. The Departing Pariner's interest in
the Partnership will be transferred to the Limited Partner in exchange for interesis in the Limitad Partner
pursuant 1o Sections 13.3(b)(ii) and (iii) of the SEP Partnership Agreement. This Agreement will be
amended 10 refieet such change. .
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(c) [f the successar (if any) to a2 Depanting Partner does not exercise the option described in Section
12.3(a), the successor shall at the effective date of its admission to the Partnership contribute to the
Pantnership cash or property or other consideration having 2 Net Agreed Value such that its Capital
Account, after giving effect to such contribution, ‘shalk be equal ta that percentage of the Capital Accounts of
all Pariners that is equal to its Percentage Interest as Managing General Partner, in the case of a successor
Managing General Partner, of its Perzentage Interest as Special General Partner, in the case of a successor
Special General Partner. In such event, such successor shall be entitled to such Percentage Interest, as the
case may be, of all Partnership allocations and distributions.

ARTICLE XIHI
DISSOLUTION AND LIQUIDATION
13.1. Dissulution. The Partnership shall be dissolved upon:
{a) the expiration of its term as provided in Section 1.5;

(b) notice of withdrawal, bankruptcy or dissolution of the Managing General Partner, or-any other
event that results in its ceasing to be the Managing General Partner (other than by reason of a transfer
pursuant to Section 10.2 or withdrawal accurring after, or removal effective upon or after, selection of a
successor pursuant to Section 12.1);

(¢) an election to dissolve the Partnership given to the Managing General Pariner by the Limited

Partner;

(d) the bankruptcy of the Sperial General Partner; provided, however, the Managing General Partner
and the successor Special General Partner selected pursuant to Section 12.2, if any, shall coniinue the
operations and business of the Partnership uniil the end of the term for which it is formed unless carlier
dissolved in accordance with this Anmicle XiIL

{¢)} any other event that, under the Delaware Act, would cause its dissolution, except as provided below
in this Section 13.1; or

() dissolution of the Limited Panner, unless the Limited Partner is continued thereafter in accordance
with the terms of Anicle X1V of the SEP Partnership Agreement.

For purposes of this Section 11.1, bankruptcy of the Managing General Pariner or Special General
Partner shall be deemed to have occurred when (u) it commences a voluntary proceeding or files an answer
in any involuntary proceeding sesking liquidation, reorganization or other relief under any bankruptey,
insolvency or other similar taw now or hereafter in effect, (v) it is adjudged a bankmpt or insolvent, or has
entered againt it a final and nonappealable order for relief under any bankruptcy, insolvency or similar law
now or hereafter in ¢ffect, (W) it executes and delivers a general assignment for the benefit of its creditors,
{x) it files an answer or cther pleading 2dmitiing or failing to contest the material allegations of a petition
Rled against it in any proceeding of the nature described in clause (u) above, (y) it seeks, consents to or
acquiesces in 1he appointment of a trustes, receiver or liquidator for it or for all or any substantial part of its
properties, or (z) (1) any proceeding of the nature described in clause (u) above has not been dismissed one
hundred twenty days afler the commencement thereof or (2) the appointment without iis consent or
acquicscence of a trustee, receiver or liquidator pursuant 10 clause (y) above has not been vacated or stayed
wirhin nincty days of such appoiniment, or (3) such appointment is ot vacated within ninety days after the
expiration of any such stay. The withdrawal or dissolution of the Special General Partner or the occurrence
of any other event of dissolution pursuant to Section 13.1(¢) will not dissolve the Partnership (or if as a
matter of law the Partnership is dissolved, then the Partnership shall be deemed dissolvad and reconstituted),
and in such event the Managing General Partner and the succeassor Special General Partner selected pursuani
to Scction 12.2, if any, or the Special General Pariner, as the case may be, shall continue the operations and
business of the Partnership.
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13.2. Coniinuavion of the Parinership. Upon an event of dissolution described in Section 13.1(b). the

Partnership shall thereafter be terminated unless the Special General Partner and the Limited Partner elect in

writing to continue the Partnership. Unless an election to continue the Partnership is made within ninety

; days of the event of dissolution, the Partnership shall conduct anly activities necessary to wind up its affairs.

i i If an election 10 continue the Parinership is made upon the occurrence of an event of dissolution described in
: E Section 13.1(b), then:

: (a} within such ninety-day pericd a successor Managing General Partner shall be selected by the
o - Special General Partner and the Limited Partner;

(b) the Partnership shali continuc until the end of the term for which it is formed unless earlier
dissolved in accordance with this Article XIII;

(c) theinterest of the former Managing General Partner shall be treated thenceforth as the interast of a
limited partner; and

(d) all necessary steps shall be taken to amend or restate this Agreement and the Centificate of Limited
Partnership, and the successor Managing General Partner may for this purposs exercise the power of
artorney granted pursuant to Section 1.4.

13.3. Liguidation. Upon dissolution of the Panrership, unless the Partnership is continued under -
Scction 13.1(d) or an election to continue the Partnership is made pursuant to Section 13.2, the Managing
Creneral Partner or, in the event the Managing General Partner has been dissolved or removed, become
bankrupt as defined in Section 13.1 or withdrawn from the Partnership, a liquidator or liquidating committee
selected by the Limited Partner, shall be the Liquidator. The Liquidator (if other than the Managing General
Paniner) shall be entitled to reccive such compensation for its services as may be approved by the Limited
Panner. The Liquidator shall agree aot to resign at any time without fifteen days prior written notice and (if
other than the Managing General Pariner) may be remaved at any time, with or without cause, by writien
i notice of removal signed by the Limited Partner. Upon dissalutien, remaval or resignation of the Liguidator,
. a successor and substitute Liquidator (who shal{ have and succeed to all rights, powers and duties of the
original Liquidator) shall within thirty days thereafter be selected by the Limited Partner. The right to
appoint a successor or substitute Liquidator in the manner provided herein shall be recurring and continuing
s fer so long as the functions and services of the Liquidator arc authorized to continue under the provisions
3 hereof, and every reference herein to the Liquidatos will be deemed to refer also 10.any such successor or
' substitute Liquidator appointed in the manner herzin provided. Except as expressly provided in this Article
X111, the Liquidator appointed in the manner provided hercin shall have and may exercise, withoat further
authorization or consent of any of the partics hereto, all of the powers conferred upon the Managing General
Partner under the terms of this Agreement (bui subject to all of the applicable limitations, contractual and
otherwise, upon the exercise of such powers, other than the limitation on sale set forth in Section 15.1), to the
extent necessary or desirable in the good faith judgment of the Liquidator to carry out the duties and
functions of the Liquidator hereunder for and during such period of time as shall be reasonably required in
the good faith judgment of the Liquidator to complete the winding up and liquidation of the Partnership as
provided for herein. The Liquidator shall liquidate the assets of the Partnership, and apply and distribute the
proceeds of such liquidation in the following order of priority, unless otherwise required by mandatory
provisions of applicable law:

i e

(a) the payment to creditors of the Partnership, including Partners, in order of priority provided
: by law;

(b} o the Partners in proportion to and 1o the extent of the positive balances in their respective
Capital Accounts; and

(c) to the Partners in accordance with their respective Partnership Interests;
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pravided, however, that the Liquidator may place in escrow a reserve of cash or other assets of the
Partnership for contingent fiabifities in an amount determined by the Liquidator as appropriate for such
purposes.

13.4. Disiribution in Kind. Notwithstanding the pravisions of Section 13.3- which require the
liquidation of the assets of the Partnership, but subject ta the order of prioritics set forth therein,

{a) if on dissolution of the Partnership the Liquidator determines that an immediate sale of part or all
of the Parinership's assets would be impractical or would cause undue loss to the Pariners, the Liguidator
may defer for a reasonable time the liquidation of any assets except those necessary to satisfy liabilities of the
Partnership (ather than those to Partners) and/ar may distribute to the Partners, in lieu of cash, as tenants
in common and in accordance with the provisions of Sections 13.3(b) and 13.3(c), undivided interests in
such Partnership assets as the Liguidator deems not suitable for liquidation; and

(b) upon dissolution of the Partnership the Limited Partner, if required to satisfy the clection of a
partner therein pursuant to Section 14.4(b) of the SEP Pannership Agreement, may elect to receive in
liquidation of its Partnership Interest and in lieu of cash an undivided interest in ail Partnership Oil and Gas
Interests not otherwise liquidated by the Liquidator to pay creditors, such undivided interest to be equai to
the interest required to satisfy such election of such paniner of the Limited Partner.

Any such distributions in kind shall be subjéct 1o such conditions telating to the disposition and
management of such properties as the Liquidator deems reasonable and equitable and to any joint operating
agrecments or ather agreements governing the operation of such properties at such time, The Liquidator shall
determine the fair market value of any property distributed in kind using such reasonable method of
valuation as it may adopt.

13.3.  Cancellation of Certificate of Limited Partnership. Upon the completion of the distribution of
Partnership property as pravided in Sections 13.3-and 13.4, the Partnership shall be terminated, and the
Liquidator (or the General Partners and the Limited Partner if necessary) shall cause the cancellation of the
Certificate of Limited Partnership in the State of Delaware and of all qualifications of the Pannership as a
foreign limited partnership in jurisdictions other than the State of Delaware and shall take such other actions
as may be necessary to terminate the Partnership.

13.6. Return of Capital. -~ The General Partners shall not be personally liable for the return of the
Capital Contributions of the Limited Partner, or any portion thereof, it being expressly understood that any
such rcturn shall be made solcly from Parinership assets.

13.7. Waiver of Partition. Each Partner hereby wiives any rights to panition of the Parnership
praperty.

ARTICLE XIV
AMENDMENT OF AGREEMENT

14.1. Amendments.

(a) Amendments to this Agrecment may be proposed by the Managing General Partner or by the
Limited Partner. Any such amendment shall be proposed by submitting to the Managing General Partner
and the Limited Partner in writing the proposed amendment. Subject 1o Sections 14.1(b), (c), (d} and (e),
any such amendment shall become effective only upon the consent of the Limited Partner. Except as

otherwise provided in Section 14.1(c), the consent of the Special General Partner shall not be required for
any amendment. -

{b) Notwithstanding Section 14.1(a), amendments to this Agreement that (i} the Managing General
Partner has determined do not adversely affect the Limited Partner in any material respect, (ii) are necessary
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or desirable ta satisly any requirements, conditions or guidelines cantained in any apinion, directive, order,
ruling or regulation of any federal or state agency or judicial authority or contained in any federal or state
stafute or that are necessary or desirable to implement the provisions of the last sentence of Section 5.2(¢), or
that are necessary or desirable to facilitate the trading of LP Units or Depositary Units or comply with any
rule, regulation, guideline or requirement of any stock exchange on which the LP Units or Depositary Units
are or will be listed or admitted to trading, compliance with any of which the Managing General Partner
deems 10 be in the best interests of the Partners, (iii) are required or contemplated by this Agreemeni, (iv)
are reasonable and necessary or appropriate in the sole disceection of the Managing General Pantner to qualify
or continue the qualification of the Partaership as a limited parinership or a partnership in which the Limited
Partner has limited liability under the laws of any state, (v) are advisable in the opinion of the Managing
General Partaer 1o ensure that the Partnership will not be treated as an association taxable as a corporation
for federal income tax purposes, ar (vi) are required to effect a change in the name of the Partnership, in the
registered office or registered agent of the Partnership or in the location of the principal place of business of
the Partnership or the admission, substitution or termination of Partaers in accordance with this Agreement,
may be made by the Managing General Partner without the consent of the Limited Partner.

(<) Notwithstanding Section 14.1(a), amendments (o this Agreement that are necessary to conform

this Agreement to any amendments made in the SEP Partnership Agreement may be made by the Managing
General Partner withaut the consent of the Limited Partner.

(d) Notwithstanding Section 14.1(a), an amendment that is necessary, in the opinion of counsel to the

Partnership, to prevent the Partnership or the Managing General Partner or Special General Partner ar theic
respective directors or officers from in any manner being subjected ta the provisions of the Investment
Company Act of 1940, as amended, the Investment Advisers Act of 1940, as amended, or “plan asest™
regulations adapted under the Emplayee Retirement Income Security Act of 1974, as amended, whether or
not substantially similar to plan asset regulations currently applied or proposed by the United States
Department of Labor, may be made by the Managing General Partner without the consent of the Limited
Partner.

(e} Unless approved by all Partners, no amendment to this Agreement shall be permitted unless the
Parinership has received an Opinion of Counsel that such amendment would not result in the loss of limited
liability of the Limited Partner under this Agreement or cause the Partnership to be treated as an association
taxable as a corporation {or federal income tax purposes. In addition, no amendment that would increase the
duties or lizbilities of & General Partner or change such General Pariner's Percentage Interest may be made
without its consent, and no amendment that would increase the duties or liabilitics, or decrease the aighis, of

the Managing General Partner, in its separate capacity, may be made without the consent of the Managing
General Partner.

ARTICLE XV
LIMITATION ON SALE OF ASSETS

i3.1. Limitation on Sale of Assers Except in connection with the termination of the Pannership
pursuant 1o Article XIII, the Managing General Partner shall not sell or exchange all or substantially all of
the asses of the Partnership in a single transaction, a series of related transactions or pursuant ic a plan of
liquidation without the consent of the Limited Partner. The foregoing limitation on the Managing General
Partner's ability to sell or exchange all or substantially all of the Partnership’s assets shall no affect 1he right
of the Managing General Partner to encumber any or all of the assets of the Parinership for Pannership
obligations, and shall not apply to any forced sale of any or ali of the assets of the Partnership pursuant to
foreclosure of, or other realization upon, any such encumbrance.
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ARTICLE XVl
GENERAL PROVISIONS

16.1. Addresses and Notices  The address of each Partner for all purposes shall be the address set forth
in Section 1.3 or such other address of which esch other Partner has received written notice. Any notice,
demand, request of report required or permitted (o be given or made to a Partner under this Agreement shall
be in writing and shall be deemed given or made when delivered in person or when sent to the Partner at such
address by first class mail or by other means of written communication.

16.2. Tiiles and Caprions. Al article or section titles ar captions in this Agreement ace for convenience
only. They shall not be deemed part of this Agreement aad in no way define, limit, extend or describe the
scope or intent of any provisions hereaf. Except as specifically provided otherwise, references to “Articles”
and “Sections™ are to Articles and Sections of this Agreement.

16.3. Pronouns and Flurals Whenever the context may require, any pronoun used in this Agreement
shall include the corresponding masculine, feminine or neuter forms, and the singular form of nouns,
pronouns and verbs shall include the plural and vice versa

16.4. Further Action. The parties shail execute and deliver all documents, provide all information and

take or refrain from taking action as may be necessary ar appropriate 10 achieve the purposes of this
Agreement.

16.5. Binding Effect. This Agreement shall be binding upon and inurc to the benefit of the parties
hereto and their successors, legal sepresentatives and permitted assigns.

16.6. [nregration. This Agreement constitutes the entire agreement among the parties hersto
pertaining to the subject matter hereof and supersedes all prior agreements and understandings pertaining
thereto.

16.7. Creditors  None of the provisions of this Agreement shall be for the benefit of or enforceable by
any creditors of the Partnership.

16.8. Waiver. No failure by any party to insist upon the strict performance of any covenant, duty,
agreement of condition of this Agreement or 1o exercise any right or remedy consequent upon a breach
thereof shall censtitute waiver of any such breach or any other covenant, duty, agresment or condition.

16.9. Counierparis  This Agreement may be executed in counterpans, all of which together shall
constitute one agreement binding oo all the parties hereto, notwithstanding that all such parties are not
signatories 10 the original or the same counterpart. Each party shall become bound by this Agreement
immediately upon affixing its signature hereto, independently of the signature of any other party.

16.10. Applicable Law. This Agreement shall be construed in accordance with and governed by the
Taws of the State of Delaware, without regard to-the principles of confliets of law.

16.11. Invalidity of Provisions.. If any provision of this Agreement is or becomes invalid, illegal or
unenforceable in any respect, the validity, legality and enforceability of the remaining provisions contained
herein shall not be affected thereby.
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: IN WITNESS WHEREGF, the pm;lies hereto have executed this Agreement as of the 18th day of
November, 1985,
3 . c
! B
} | MANAGING GENERAL PARTNER: ] ’
i i -
3 k SUN EXPLORATION AND PRODUCTION 3
fi ! .
: £
i g::-
4 SPECIAL GENERAL PARTNER: ;
.
! SUN EQUITY, INC.
5 ;
i By: %
| R. L. Beckershoif, President H
LiMITED PARTNER: :
‘ SUN ENERGY PARTNERS, L.P. f
i : N
3} BY: SUN -EXPLORATION AND PRODUC- L

TION COMPANY, MANAGING GENER-
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nt

MANAGING GENER-

y, Vice

‘as of the 18th day

Lo

SUN EQUITY, INC.

£ )
1

COMPANY;

TION
E. W. Morie

oy

e

BY: SUN EXPLORATION AND PRODUC- .

SPECIAL GENERAL PARTNER:
7
Sk
SUN ENERGY PARTNERS, LP.’

By:.
By:

MAHAGING GENERAL PAl \TNER

¥
5

L

A

g

£

.

“the pan

IN WITNESS WREREOF,
1985.

~ November,

s,

._I_
[y
e




Partnmtup Agreement or by operanon of law.

Sun Explnrman and Production Company'
Managing General Partner of
SunOpmmng Limited Pastnership

By:

RICERIER 1T B2 N},Eé
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