SECRETARY OF STATE

The undersigned, as Secretary of State of
the State of Texas, HEREBY CERTIFIES that the attached is
a true and correct copy of the following described instruments

on file in this office:

FMP OPERATING COMPANY
Amendment January 17, 1986

IN TESTIMONY WHEREQOF, I have hereunto
signed my name officially and caused to be im-
pressed hereon the Seal of State ar my office in
the Ciry of Austin, this

4th 4oy o February ,A.D. 19 86

W)

Secretary of State

dh
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CERTIFICATE OF LIMITED PARTNERSHIP  jap |- 1986
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: qfah.ns secti.ﬂn-—.r” .
The parties hereto have heretofore agreed to forma - . -
limited partnership pursuant to the provisions of the Texas
Uniform Limited Partnership Act, as amended, and do-hereby

make, subscribe and swear to this Amended and Restated
Certificate in writing in accordance with the provisions of

the laws of the State of Texas. All undefined capitalized
terms used herein shall have the meanings assigned to them in
the Amended and Restated Agreement of Limited Partnership of

FMP Operating Company (the “Partnership Agreement"}, a copy of
which is attached hereto as Exhibit "A" and incorporated

herein for all purposes,.

A. The name of the limited partnership is
FMP OPERATING COMPANY (the "Partnership"}.

B, The character of the business of the Partnership
shall be as set forth in Article III of the Partnership
Agreement.

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

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

McMoRan 0il & Gas Co.

1615 Poydras Street

P. 0. Box 60004

New Orleans, Louisiana 70160

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

Freeport-McMoRan Inc.

1615 Poydras Street

P. O. Box 61119

New Orleans, Louisiana 70161

The name and principal place of business of the
—imited Partner are as follows:

Freeport-McMoRan Energy Partners, Ltd.
1615 Poydras Street

P, 0. Box 60004

New Orleans, Louisiana 70160
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E. The Partnership shall exist until the close of
Partnership business on December 31, 2035, or until earlier
dissolved in accordance with the provisions of Article XIII of
the Partnership Agreement.

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

G. The Limited Partner is not required to make any
additional contributions to the Partnership.

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

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

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

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

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

M. The rights of the Partners to continue the business
of the Partnership on the withdrawal or bankruptcy, assignment
for the benefit of creditors or dissclution of the Managing
General Partner or the Special General Partner are set forth
in Articles XII and XIII of the Partnership Agreement.

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

McMoRan Oil & Gas Co. {"McMoRan"}, Managing General
Partner of the Partnership, does hereby swear that the Limited
Partner of the Partnership has executed and delivered a Power
of Attorney appointing McMoRan as Attornmey-in-Fact for the
purpose of executing this Certificate on its behalf for the
filing hereof with the Secretary of State of the State of
Texas.,
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IN WITNESS WHEREOF, McMoRan 0il & Gas Co., as Managing
General Partner and as Limited Partner, and on behalf of the
‘Special General Partner (and on behalf of the Special General
Partner as a Limited Partner) and the Limited Partners
(including Substituted Limited Partrhers and their assignors), =
pursuant to the Power of Attorney set forth in Section 1.4 of.
the Partnership Agreement and as Attorney-in-Fact for the
Substituted Limited Partners, has executed this Certificate .
effective as of this 16th day of January, 1986,

McMoRan OIL & GAS CO,
Ml %@ML

Ollle D. Brown, Jx.
Executive Vice President

F 7

ATTEST:

Secretary

STATE OF LOUISIANA:

PARISH OF ORLEANS:

SUBSCRIBED AND SWORN TO BEFORE ME, the undersigned
authority, by McMoRan 0il & Gas Co., a Delaware corporation,
as Managing General Partner and a Limited Partner and on
behalf of the Special General Partner and the other Limited
Partners listed on Exhibit "B" hereto pursuant to the Power of
Attorney set forth in Section 1.4 of the Partnership
Agreement, acting threough and by Ollie D, Brown, Jr., its 3
Executive Vice President, this 16th day pof January, 1986. ;

ALt

Notar Publ c in and for the
arlsh of Jdffersgn, State of Louisiana

HENRY j. 20Tkl fF
JFS-53/1 NOTARY FUBLIC
Parishi of Jefferson, State of Louislana
My Commission issuad e Lifs

-3- BODK | {3 2 PAGE3 2 &4

r et T~ Ml AR amm =




3002490004
<o S EXYIBIry 4

AGREEMENT OF
LIMITED PARTNERSHIP
_ OF
FMP OPERATING COMPANY

BOOK | 2 PAGE] 25




. D0 0R2d99004. !

v v od o oy L 2 u

i | FMP OPERATING COMPANY

TABLE OF CONTENTS

1.1 Formation ireerrests bbb Tar e bre b e bR bes
1.2 Name reseens

1.3 Principal Office......covmmensnrmenssmsssnersronss
1.4 TEIM coiiirnins somssstsrsmssssrbostssrsrsasssbrssbnsis
1.5 Power of AOMEY .vinisrinnin Vrssrestisneas

. .
——— e E

ARTICLE Il
Dermvimions

“Adjusied Propermy™........
*Affiliate”
*Affiliated Pannership™. ..o vt emsesssrerens
“affiliated Partnership Agreement”
“Agreed ValUE” ... i reessssseense et srerereese
CARIEEMEDL” i nitee
CASSIEALE . eeeeiteerenne
“Capital ACCOUNT  oririricsssinessrinsnsocsesenrorens

“Capital Contnbutuon™
“Carrying Value™......
“Cenificate of Limued Partnership™..............
“Code”
*Commencement Date™ veoniths
“Contnbuted Propermy™ oermmipssecarees
“Comnbuung Panner”
“Conveyance Agreement”
*Deparing Partner™
“Explorauon Agreement”.
MFMI” . SO Y
“FMP Partnership Agreement”.
“FMP Uait™.........
“General Panners” .......ocociveoeeeneeiceeennnane
“Iainal OFenng™.......covrerrremtaecseossrmeinenesememcmsassscssmneans
“Leases™ .. VTR —— P
“Limited PARRE™ ...covviieininrsieissneesasassnssssacssessncas
“Liquidator”............
“Managing General PArtDer........cioerrerricrvrsmsresseseceeseenemesssseae
“McMoRaa"..........
“NASDAQ"..........
“Net Agreed Value”

bl ke bl i

vvvvvv

............

1.1.l.-l—l-L—-.aluuwuuwwuuuuuuuuuummuwulu

BOOK | 4 2 PAGE3 26



4.1
4.2
4.3
4.4
4.5
4.5
4.7

51
52
5.3

V002490

< A J

*Oll and Gas laterests”.....convreen. baResrenaE et ebanes b eresbasanrnens

[ 2 ’ to’
Page
4

“Opinion of CounscAl“

“Percentage Interest”

“Person”...

“Registration Statement” ..

“Simulated Basis™........ccmmriirrsrmeeecsaseessisensas

“Simulated Depleton Alowance™

“Special General Parner™

“Texas Aat™

“Underwritng Agreement™...........

“Unit Price™ ............

AN B BB b i

1 =k =k Oh LA W e

‘

ARTICLE Il1
PuRrosE

Purpose

ARTICLE IV

CarrraL ConmrmauTIONS

Managing General Parmger........eeeeconoeeoi,
Special General Panoer.
Limited Parnes’s ContIBUBONS .ouvue.ieosiieorreceene et eeeoereesesesosesesseseeeses oo oo oo
CaAPIMAL ACCOUNIS ...t reeese e smrsss e seeee e eemstt s reeeeseee oo e
[nterest..
No Withdrawal .
Loans from Panners ..., oo..........

ARTICLE V

. ALLOCATIONS aND DiIsTRIBUTIONS
Capital ACcOUnts 30d ALOCALODS ..cuvirvvvsreveresscrssssssccsrreeososeeees s eoe oo oeon
Tax Allocatons ORI, SR SRS
Current Distnbutons emereeentemean e
t

BOGK | &4 2 PAGE3 27




6l
8.2
6.2
6.4
8.5
6.6
6.7
6.8
6.9

7t
7.2

8.1
8.2
8.3
8.4
8.5

9.1
9.2
9.1
9.4
9.5
9.6

10.1
10.2
10.3

- Tax Controversies

3002490044 u.

i
o

ARTICLE V1

9 o9 o ou 75U

MANAGEMENT AND OPERATION OF BusDiess

Duries of the Mapaging Gensral Parner. .=
Authority of the Managing Gegeral Parmer

Reliance by Third Parties

Compensadon and Reimbunement of General Pantners

Ounide Activites

Parmership Funds

Contracy with Afiliates; Loans w or from Geaeral Parmens: Joiat Ventu.m teineberimmaerisennases”
[ndemnification of General Partners aseeeninred
Other Manen Concerning Geucral Partuers

ARTICLE VI

RIGHTS AND OBLIGATIONS OF LOITED PAnTNERS

Limitation of Liability,

Management of Busingys

ARTICLE VIII
Books, RECORDS, ACCOUNTING AND REPOATS
Records, Accounring and Reports
Fiscal Year ......icococercrvans,
ABBURL REPOTS ..o ieririsssreerosasnserersnsss srssmesesssesesesosesones
Other Repons
Other [nformauon

Preparacion of Tax Rerurmns
Tax Election

ARTICLE IX
INCOME Tax MATTERS

Organizanonal Expenses

Inaagble Dailing Costs

Taxation as a Partnershup

ARTICLE X
TRANSFER OF INTERESTS

Transier of Interests of General Parm:rs

Transrer of laterestof Limuited Panner. :

BOOK | 42 PAGE3 26

" e

107
BT
ISR
RIS

LR

14
14

14
14
14
i4
[a

15
15
15
13
15

(5

R
13




11.t
1.2
1.3
1.4

i2.1
12.2
12.3

13.1
13.2
133
12.4
13.5
13.6

14.1

16.1
16.2
16.3
16.4
16.5
16.6
16.7
6.8
16.9
[6.10
1611

YU00NA4900d e
o \J._; 9 - 27 !Jl
ARTICLE X1 R
ADMISIION OF SUBSTITUTED PALTNELS

Admission of Successor Limited Partaer.=
Admistion of Sucsessor Managing Geaeral Pa_mer
Admission of Successor Special General Parmer

Ameodment of Agreenient

ARTICLE X11

WITADRAWAL Of REMOVAL COF THE GENERAL PARTNRRS : Cil

Withdrawal or Removal of Managing General Parmer N 16 o
Withdrawal or Removal of Special Genaral Parmer maveienin - 16
Interest of Departing Parmer : SEERE

ARTICLE X111

DusoLUTION AND LIQUIDATION

Dissolution. 17
Conanuadon ¢f the Parmership 13
Liquidaton o 11
Dusmibudon 1 Kind i9
Rerurn of Capital 19
Waiver of Parngon 19

ARTICLE XIv

AMENDMENT OF PARTNERSHIP AGAEEMENT

Amendments ..... . 19

ARTICLE XV

LparaTions

Sale of Substanually All Assets . 10

ARTICLE XV

GENERAL PROVUIONS
Adgdresses and Nouoces. . 20
Tides and Capuons w“ 20
Pronouns and PIULRLS ..eceeeeicerecenestsiocoeeeeeeeseemsensemseamecesesssesess s 20
Further Acuon.... . Seneeas 20
Binding Edect 20
IDEGTRATOD it v erieersrssissmsnensarensmonmstsssssasssessassaessesnsssinen 20
Creditors .cvenrnna, 20
W IVEE ot cecrevsressensdussscanentoninsasasmr st ssasassnassmsasesans sessemesns X0
Counterpans......... by |
Applicatle Law .......iivcviernsnnnnat 21
[nvalidity of Provisions ........ccceecesneaner .=l
v

BOGK | 4 2 PAGE3 29




J 0024900 4 a4 9
S N A
AGREEME:
OF
LIMITED PARTNERSHIP
OF
FMP OPERATING COMPANY

THIS AGREEMENT OF LIMITED PARTNERSHIF is entered iato by aad berween McMoRan Gil -

" & Gas Co., a Delaware corporation. as the Managing Geperzl Parmer, Freeport-McMoRan. Ioc, a
Delaware corporation, as the Special General Parmer and Freepon-McMoRan Energy Parmen; Lid., 3
limited parmenhip formed pursuant w the Tenas Uniform Limited Parmenhip Act, as the Limuted
Parmer,

ARTICLE [
ORGANTZATIONAL MATTERS

I.1 Formarion. The General Parmers and the Limiwed Parmer hereby associate themselves in the
formacon of the Partnership as a imited PAnoership pursuant to the provisions of the Texas Act Except as
expressly provided herein to the contrary, the righa and obligatons of the Parmers aad the administraton
and wermminadoa of the Parmenhip shall be governed by the Texas Act The Parmership Iaterest of any
Parmer shall be persogal property for all purposes.

1.2 Name. The name of the Parmership shall be, and the busineu of the Partaership shall be
coadusted under the name of, “FMP Operating Company™. In the State of Louisiana the name of the
Parmership shall be. and the busitess of the Partmership shall be conducted under the name of, “FMP
Operadog Company, a Limited Parmership”. [a the State of Florida the name of the Pannership shall be,
and the business of the Pannership sball be condusted uader the same of, “FMP Operadng Company,
Limited Pannership™ The Parmenhip’s business may be conducted under any other name or names
deemed adwvisable by the Masagiog Geacral Parmer w preserve the limited Liabilicy of the Limited

Parner, including the name of the Managing General Parner. The Maoapng General Parmer in s sole -

discredon may change the name of the Pannership at aoy ume 1od from time o dme. The words ~Lid.™
or “Limited Parmerstup” shall be included in the name where necessary for purposes of complying witn
the Jaws of any junsdicuon that 50 requires. '

1.3 Prncpal Office. The principal oflce of the Pantnership shall be 3421 Norh Causeway Boulevard.
Metune. Lousiana 70002, or such other place a5 the Manapog General Parmer may {rom ome 10 time
designate to the Paniners. The Managing General Panner wall pive nonce 1o the Limited Partner within ten
days after any change 16 the pnndpal ofice of the Parmerstup. The Parnership may maintain such ofices
at such other locauons 1s the Managog General Pinoer deems advisable,

L.4 Term. The Pangcership shall conunue i existence ucnl the close of Pannership buswpess on

December 31, 2035, or unul the earlicr terounaace of the Partoesnup w accordance wuh the provisions of
Arucle XIIL

.5 Power of Atrornev. (1) Each Panner hereby coustitutes and appoiats the Managing General
Parmer (and any successor by merger. assigament, elecnon or otnerwise ) with full power of subsutution as
his que and lawiu! agent and Jnoraey-1a-ract. with full power 1..d luthenry i his name. place and stead
to: .

(1) execute. iwear o, acknowledge. deliver, fle and record i the appropriate public orfices t A )
all ceruficates and acner inswruments {including, at the opuon of the Marapng General Partner. this
Agreseaear) aod all amendments thereof which the Managing General Panner deems appropnate or
accessary to qualifv. of coattaue we qualiiciuon of, the Pamnersrup as a umited panoership (or 2
pumersmup 1 whch the Umuted pamoers have limited Labdicy) in al Jjunsdicooas in whuch the
Pannersmp may conduct busiaess ac own property: t B) all instruments which the Managing General

BOOK | 2 PAGE3 30

817 1 ety ey e e ey el [ L [ My s g T T S 1




e v et ot L

JU02d4900 440

UJ..J\_)-J.JU._.I\J-L

Parmer deems appropnace ar necessary 0 rrdect a0y amendment. change or modification of thus

Agreement in accordance with it terms: (C) all cogveyances and other iastrumests or documenes -

which the Maaaging General Partner deems Appropriate or aecessary o reflect the dissoluuon and
liquidadon of che Partnenbip pursuaat o the wrms of this Agreemenc aad (D) instrumeans relanng
W the admission or substirution of any Parmgr pursuast o Amicle XI: and ; '

(i) sign. execute and Ale with the Depaniment of Iaterior (including any bureaw otfice. or ather
field, or any officer or employes thereof), as well

uait thereof, whether 1n Washingron, D.C.. or 1a the
as with agy other Federal or state agencies. departments. bureaus. oMicet or authontes any.

documens or insquments related w the Parmenhip or it business which the Managing General -

Parmet ip i sole discretion determines should be filed, induding, without limitation, (A ) any and alt
offers 0 lease and leases of or with respect to (including amendment, modificatons, supplements.
tencwals and exchanges thereof) any lands under tha jurisdiction of the United States or any state
(induding without limjtation lands within the public domaisn, acquired lands and fadian lands) under
any acx or reguanon which provides for the leasing thereof (B) all satemenn of iticrest and
boldings on betalf of the Parmenship or the Partners: (C) aay other suements, aotices or
communic2toas sow or hereaftes required or permined to be filed uader any law, rule or regulagoa
of the United States or aay suace, including, without limitatioa, the Mineral Lands Leasing Act of
1920. a3 amended, 30 US.C. § 181 et seq., the Mineral Leasing Act for Acquired Lands of 1947, a3
amended, J0 US.C. § 351 et seq., the Right-of-Way Leasing Act of 1930, 30 US.C. § 301 etseq., and
e Outer Cogtinental Sbelf Lands Act of 1953, 43 US.C. § 1331 et seq., reladng o the leasing of
laads for oil or gas exploration ar developmeng and (D) any request for approval of assigaments or
traasfens of ol and gas leases. aay unitization or pooling agreemenn and any other documenc
relating w0 lands uader the jurisdiction of the United States or agy stace. )

Nothiog berein coataiged shall be constued as authorizing the Managing Geaeral Partaer to amend this
Agreement except i accordance with Artcle XTV.

ARTICLE 0

Dermirmzans

The following definitions shall for all purposes, unless otherwise clearly indicated. apply to the terms
used n this Agreement

"Adjusted Property” means any property the Carryiag Value of which has been adjusted pursuant ‘o
Sectnoa 4.4(d)(i).

*Afiliate” means any Persos chat dicectly or indirecdy congols, is conmolled byv. or is uader common
coonmol with. the Person w question. As used in 1he definidon of “Adfiliate™, the term “control™ means the
possession. directly or indirecdy, of the power to direct or cause the direcuon of the management ind
policies of 2 Person. whether through ownership of voung secunues, by contract or otherwnse.

“Affiliated Parwenship” means a partnership which is an Adliate of the Pamership and in which tne
Parnership owns a parmaership interest

“Aflliated Parmnership Agreement” means the pannership agreemsat entered 110 by the partners of
ag Affiliaied Pavoersiup.

“Agreed Yalue” (21 of 2 Coawnbuted Properry transierred 1o the Panaership by the Limuted Partner
pursuant o Sccucn 4.). means such propery’s Agreed Value as determined 10 sccordance with :he
provisions of the FMP Partmership Agresment. and (b1 of any ather Contnbuted Property transrerred :0
the Partershup, means the f1ir market vaiue of such propenty as determined by the Managing Genern
Parmer using such reasonanle method of valuanon i may be adopted by the Managing General Partne:

The Agreed Value of any Coninbuted Propeity shall reflect any aqjustments made pursuanrt to Secnon < <
(b)(v).

“Agreement” rmeans thus-agreement of limited pannershup. a8 it may be ameaded or suppiemeniez
from ume w ome.
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“Assignee™ means 3 Noa-citzen Assignee (as defined in the FMP Parmienship Agreement) a penca
to whom one or more Depositary Units ( as defined in the FMP Pannership Agreement) or FMP Unius
have been traasferred, by assignment of 3 depostary receipt. of otherwuse, in the @anncr permined in the
FMP Parmership Agreement and who thereby bas 2o interest in the Limited Parmer equvalent w that of
2 limitad parmsr but (2) limited (o the rights and Obligadoas appurteaaat o an FMP Lait o share in the
allocations and dismbunons including liquidaang dismbutions, provided in the FMP Parmenship

. Agreement and (b) otherwise subject to the limitatioas uader the Texas Act on the rights of an asugnee
who has aot become a subsarutad limiced parmer.

“Capital Acount™ means the capital account maintaioed for 3 Parmer pursuant w Sectica 4.4,

»Capital Conrribution™ means any cash and any Coaaibuted Property, which a Parmer contributes w
the Parmenbhip punuant o Sections 4.1, 4.2 or 4.0,

“Carfying Valus™ means (2) with reapect o & Contributed Property, the Agread Value of such
property redused (but 0ot below z4r0) by all depledon, deprecatios and coss recovery deducuons charged
w0 the Partagry’ Caprtal Accouncs pursuant 1o Sectuon 4.4(a) with respect to such property, as weil as any
other changes for sales, renrements and other dispositions of assen incivded in a Conuibuted Property, as
of the time of determinacon. and (b) with respect w any other property, the adjuaed basis of such
property for Federal income wx purposes as of the ame of determinaton. The Carying Value of any
property 1hall be adjusied in accordance with whs provisions of Sestion 4.4(d).

*Cerdficats of Limited Parmnenhip™ means the Cemificawe of Limived Parmenhip filed with the
Secretary of Stats of the State of Texas pursuans o Sectoa 6.1, 23 it may be amended (rom dme W ume.

“Code™ means the [oternal Reveous Code of 1954, as amended and ig effect from dme 1o time.

“Commeacement Date™ means the date of the “first closning dats™ as defloed in the Underwriting
Agrecment

“Cooaibuted Property” means each Coauibudng Parmer's inwerest in each propecry (other than
cash) copmibuted to the Parmership by such Conmibutng Parmer. Once the Carrying Value of 2
Cootnbuted ProperTy is adjusted pursuant o Secuon 4.4(d)(i). such property shall a2 longes consarute 3
Coownbuted Property for purposes of Secuons 5.2(b), (¢) and 1d).

"Coanrributng Partner™ means each Partner duecuy or indirectly conmbudng 2 Conwributed Property
0 the Panoersaip.

“Convevance Agreement” means that agreemest entered into among McMoRan Freepon-
McMoRan Inc, the Lunited Parmer a0d the Parnerstup wherein ( a) McMoRaa and F)MI cozntnbute aad
convey 10 the Limited Parner certain deugnated assens and the Limuted Panner agrees 1o assume senan
designated liabdines aad (b) the Limited Partner contnbures and coaveys such assets to the Pantnermsup
and the Pannership agrees o assume such liabilides.

“Deparung Panner” means a General Panoer, as of the edecuve date o agy wuthdrawal or removai
of such Genera) Parmer pursuant 0 Secuoo 12.1 or 12.2.

“Eiploradon Agreement”™ means that agreement berween the Limited Panger. McMoRan and the
Pannership dated as of the Commencement Dawe pursuant to wruch the Parmoerstup may purchase
McMoRan's wterest in ceratn uoproved and oot yet evaluated acreage.

“FMI" means Freepont-MeMoRag, lac. 3 Delaware corporaucn.

“FMP Panperstup Agseement” means the agreement of limited panmnersmp of the Liouted Panger.
“FMP Loit” means 3 unut of limuted parmer’s interest 10 the Limuted Parner.

“General Panoers™ means McMoRan. FM] and their successorn.

*“lrugal Offering™ means the initial pubiic ofenng of FMP Uniws.

“Leases” meaas rull-or pacual inerests w o 10d gas leases. od and gas muaeral nghts ( other lhaa ne!
profiss. royalry or overniding royally inierests ), fee NgNu. Liceases. concesnions or other nghu authonzag
the owner 10 explore fof and produce od and gas or contracrual nghts (o acquire aay such ntereses.

)
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. “Limited Parner” means Freepon-McMoRan Energy Partoers. Ltd.. a limused purwenhip orgamzed
under the Texas Acx, and any successors of he Limited Parmaer. )
“Liguidaror™ has the meanung speafied ic Secuon 13.3.
“Masaging General Panner™ means McMoRan or its succeasors.
“McMoRan™ means McMoRan Ol & Gas Co., a Delaware corporation.
“NASDAQ" means the Nadonal Associancn of Secunues Dealers Auwmated Quotatios Sysiem.

© "Nt Agreed Value™ means (1) in the case of any Conuibuted Property, the Agreed Value of such
property reduced by any indebiednoss enber assumed by the Parmenhip wpon such contmbution or 1o
which such propernes ace subject when coamibuted, ( b) in the case of aagy property currently distributed 1o
& Parmer punuant o Sevton 3.3, the Panoership’s Carrying Value of such property at the ame such
property is dismibuted reduced by any indebtednes eitber amumed by suck Partaer upon such dismibunon
or w which such preperty is subject a1 the ume of dismibutioz, agd (¢) in the case of any property
diseributed to a Parmer in Lquidaton of the Parmership pursuant w Sections 13.3 and 13.4, the fair markes
value of such property at Lhe time of such distribugton ( as derermned pursuaar o Secton 13.4) reduced
by any indebtednews either assumed by such Parmer upon such disibudon or w which such property is
subject at the dme of disuibudon.

“Oil and Gas [nteresn™ means dirext or indirect iotermys i (3) properties suitable for. believed to be
suitable for or cumrently the subjecy of ol and §4 cxploration. development or producton. inciuding
leasehold, operadng, nog-operang, workiag and royalry iaterests, 30d contrast nghts relating therewo; (b)
geophysical exploranon permits; asd (¢) asy angible or intaggble assets or nghts incident w the
foregoing, whether real, personal or mizxed 4

“Opinion of Counsel™ means & wniten opinion of counsel acceptable w the Managing General
Parmer.

“Original Properties™ means those properaes asd assets described in the Conveyance Agreemest that
are to be coatributed to the Parnership by the Limited Pamger pursuanr o Scction 4.3(a).

“Parmer™ means a General Parter or tbe Limited Parmer.

“Parmenhip” means the limited parmership established by this Agreement

“Parmership Interest™ means whe interest of 3 Parmer ig the Parpenlup.

“Perceatage Laterest” means (a) as (o the Managing General Panger. .99%, (b) a3 10 e Specal
General Parmer. .01%, asd (c) as o the Limyted Panser, 99%.

“Person™ means an individual or a corporadon. parpenhip. rust. unincorporated organizanon.
associauon or ocher enucy,

“Registranon Statement™ means the Regusmration Statement oa Form S-1 fled with the Secunnes and
Exchange Commission uader the Secuntes Actof 1933. w re@sier the odenng and sale of the Deposutary
Units represeaung FMP Uaits 18 the Inual Odenng. as nt may be amended from ume w0 ume.

“Simulacted Basis™ means the adjusted basis of any od and zas property (as defined in Secuon 644 of
the Code), determuned for Federal income tax purposes immediately following the acquisinon of such
Properry. as adjusced to retlesx ({) addiuons 10 basis and f1i) the Simulated Depicuon Allowance.

“Simulated Deplenon Allowance™ means a deplenon ilowance computed {in accordance wun
Federal income tax prociples ) for each taxaole vear with fespect 10 ¢ach od and as property { as detinea
18 Sccnoa 614 of the Code 1, using the cost method or percentage method of depleuca ( withoult regard to
lim:itanoas imposed 0a :ne perceatage method uander Section 6134 of the Code wrnuch theoreucally could
apply w less than il Panners), wnichever results in the greawst deplenon aflowance. For purposes of
@mpuung the Simulared Depletion Allowance with respect to iny property. the adjusted basmy of such
praperty shall be deamed to be the Simulated Basis in such propenty and. a no event shall such allowance.
10 the aggregate, exceed such Simulated Basis.

“Speaal Genersl Panaer™ means FMI ar its successors.

“Texas Act” meaas r¢ Texas Uauorm Limuted Pannershup Act, Anicle 61323 af the Revised Civi
Starutes of the State of Teras. 45-it may be amended rom ume w0 ume, and any juccessor 19 such Acl

k)
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“Undsrwnting Agreement™ means that agreement 1o be entered inte prior 1o the Commencement

Date besween McMoRan. the Uaderwniers and others with respect o the purchase of cerain FMP Uges
by the Undarwriwr:.

*“Unis Price™ has the meaning specified in the, FMP Parmenhip Agreement of the Limited Partner.

“Unrealized Gain™ arributable to a Farmership property means, as of azy date of determinaton, the
excess, if aay, of the fair market value of such property as of such date of determinagon over the Carrying

" Value of such property as of such date ( pnor to any adjustment 1o be made pursuaac o Section 4.4(d) as

of such daw).

“Unrealized Loss” atgibutabls w a Parmership property meass, as of any date of determination, the
excess, if agy, of the Carrying Value of such property as of such date of deermizaton ( prior w any
sdjustment to be made pursuan: to Secton 4.4{d) as of such date) over the fair market value of such
property as of such date of determinaton

ARTICLE .m
Purronx

The purpose and businems of the Parmenhip shall be the acquisition, exploraton, development.
operation and disposidon of Otl aad Gas [aterests; the sale and markening of any product from such O
and Gaa Interescs; the carrying oo of any business relatag o or arising from exploration for or
development, production, weatmenc, processing o marketing of oil and gas and other munerals produced
in assocaton thercwith that a limited parmmenship organized under the Texas Act-may carty on: the
entering into any pannership, joint venture or other similar arrangement to engage in any of the foregoing
and anything inadental o the foregoing.

ARTICLE IV

CarrraL CONTRIDUTIONS

4.1 Managing General Partner. (31 On the Commencement Date, the Manapng General Panner
shall conmbute 10 the Partaership cash i 20 amouat. or propeny haviag a Net Agreed Value, such that it
Capiral Conmbunon then being made 25 Managing General Fartner shall be equal w .99% of che total
Capital Contnbunons { based on the amounts credited o Capital Accounts on account thereoi) to the
Parmership then bewng made pursuant w this Secuon and Secuons 4.2(a) and 4.3(a).

(b} Follomng the Commencemear Daie. whenever the Limited Partner makes a Capital Coatnbu-
ton to the Parmership pursvant to Secden 4.3(b), e Managing General Partner shall conuribute [0 the
Partgership cash w 1o amouat. or property having 2 Net Agreed Yalue. such thac its Capral Cootnbunon
then being made as Managing General Parmer shall be equal to .99% of the toral Capital Contnoutons
{based on the amouncs ¢redited 0 Capital Accounts on account thereal) to the Pamaershup then being
made pursuant o this Secnoa and Secuons 4.2{b) and 4.3(b).

4.2 Special General Parmner. (2} On the Commencement Date, the Special General Panner shall
conmbure to the Partmersiup cash 1 1o amount equal to .0 1% of the twral Capitat Cootnbuopns ¢ based on

the amounts credited to Capucal Accounts on account thereci) to the Parnershup then being made
pursuaat to this Secnon and Secuons 4.1(3) and 4.3{a).

{b} Following the Commeacement Date, whenever the Lamited Parmer makes a Capual Conmbu-
non to the Parmaership pursuant to Sectoa 4.3(b). the Specal Geaeral Pamner shall contnbute to the
Pamnershup cash 1a an amoust. or property having 3 et Agresd Value. such that i Capital Coatnbution
then bewng made shall be equal to .01% of the toral Capual Coarnbunons ( based on the amounts credited
to Capital Accounts an account thereof) to the Partnership then being made pursuast 1o tus Secuon and
Secuons 4.1(b) and 4.3(b).

4.3 Lirured Partner’s Comtnirutions. (1) Oa the Commencement Date. the Limited Partger shall
contnbute the Ongnal Propernes w e Parnership znd the Parmmersup shall 3assume (or take e

b1
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Qnpnal Propernss subject w0) all Labuines and other indebtedaess o be assumed by the Partoership wn
accordanss with the Conveyance Agrecment ’

(b) Following the Commeancement Daie. the Limited Parmer may cootribute additosal capual,
whether in chs form of Ol and Gas Interesuacash or other propery. w the Pansership and the
Parnarship shall assume, or ke subject w0, all liabilides aunbutable 1o any such wainbuted property.

4.4 Capital Accounts. () The Parmenbhip shall mainwuin for cach Parmaer a separate Capual
Acouat Such Capital Accoust shall be increased by (i) the cash amount or Net Agreed Value of ail
Capital Conmibunons made by such Parmer 1o the Parmenhip pursuaar 1o this Agreemeat aad (i) all
items of Parmenhip income and gaio computed in accordance with Secton 4.4(b) aad allocated (o such
Parmer pussuass o Section 5.1 and decreased by (iii) the cash amount or Net Agreed Value of all
disoibutons of cash or property made w0 such Parmer pursuant to this Agreement and (iv) all items of
Parmership deduction and lows compuied in accordance with Secton 4.4{b) and allocatwed w such Panaer
puriuant 10 Secton 5.1,

(b} For purposes of computing the amount of any item of iscome, gain, deduction or loss © be
retlected ia the Panners’ Capital Accounts, the determinatnon. recoguition and clasnficadon of such items
shall be the same as it determinadon, recognition and clasuficadon for Federal income tax purposes.
provaded, thac

(i) Solely for purposss of the applicadon of the provisioas hergof, the Partnership shall be
treawd as owaing directly i propordonate shase {as dewermined by the Managiog General Parmer

based upoa the provisicas of the Afliated Partoership Agreements) of all property owned by ali
Affiliated Parnerships d

(i) Any deductons for deprecianon. cost fecovery or amortzation (other than depledon uader
Secuen 611 of the Code) armbutable w a Contnibuted Property skall be dewermined as uf the adjusted
basis of such property on the date it was acquired by the Pantnership was equal tn the Agreed Value of
such Property. Upon an adjusument punjuant © Section 4.4(d) o the Camying Value of any
Parnenship property subjec 10 deprecianon. ¢ost recovery of amoruzadon {owher than depleuon
usder Sectca 611 of the Code), any furmber deducnons for such depreciaton, cost recovery or
amormzacon annbutable 10 such property shall be determined as if the adjusted basis of such
property was equal to the Carrying Value of such property immediately following such adjustment

(i) Aay depledoa deducunons arnbutable 1 2 separate ol and gas property (as defined
Secnon 614 of the Code) shall be computed by the Partaersfup using the cost or percentage method of
depleacn (wthous regard o limitauoans imposed on the percentage method under Secuca 61JA of the
Code which theorenically could apply w0 less than all of the Pamners), wuchever results in the greatest
deducnon. For purposes hereof. any cost deplenon determuned with respect 0 an oil and gas property
shall be determrused as if the adjusted basws of such property on the date of such determunanon was
equal in amouat 10 e Partaershup’s Carnng Value wath respect to such property as of such date.
Depleucs deducnons determined anth respect 1o aa ol and 3as property shad. in the aggregate,
reduce the Capial Accounts of the Partners anly o the extent of tie Parentup’s Carving Value
with respect to such properry. The allocauoas of basis and amount realized (and all iterns of wcome.
gun, deducnon or loss computed with respect thereto’ required by Secuon 613A1ei 71 D) of the
Code shall aot adect the Capital Accouns of the Panners.

(iv) Apny income. zun or loss annbutable © the axaole disposinen of any propeny tincluding
any property supject to Jeplenon under Secnoa 611 of the Code) shall be determuned by the
Partgerstup as of the adjusted basis of such property as of such Jdate of disposiuod was ¢qual 1n
amoyant 10 the Parmennwp’s Camyning Value "t respect 10 sucn property as of such date,

{v) If the Parpership’s adjusted basis o a depreciable or cost recovery prooerty 1§ reduced of
Federa! income tax purposes pursuant 10 Seenon 480 q)( 1) of the Code. the amouat of such reducuon
shall. solely for purposes hereol. be deemed w be an addiuonal depremiation Of COsL recovery
deduction i the vear such property 18 placea n service and shail be ailocares among tne Panners
pursuant :0 Secuon 5.1. Anv restoraucn of such basis pursuant (o Secnioa 48(q)t 2) of the Code shad
be zliocated wt the sarme maaner o the Panners o wdom such Jeermed deducuon was allocated.
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{vi) All fecs and other expenses incurred by the Panaership 1o promote the sale of {or 1 sell) 3
Partoerahip Laterest that can aeither be deducted aor amornzed under Secnon 709 of the Code shall

for purposes of capital account maintenance, be wreated as an item of deducnon and shall be allocared
among the Parmers pursuani 1o Secuon 5.1,

(vii) The computacon of all items of income, guin, lom and dedustons shall be made without
regard o any election under Secrion 754 of the Code which may be made by the Parcership and. a5
to those itemns described in Secnon 705(a)(1)(B) or Section 705(a){2){ B) of the Code. withour
regard (o the fact that such items are not includable ia gross income or are oeither currendy deducuble
not capitalizable for Federal income tax purposes

(¢) Groenally, a tansferee of 8 Pumenhip Interest will succeed 10 the Capital Accounr relatisg o
the Parmership Interest vransferred. However, if he gansfer causes a tarminaton of the Parmership uader
Secrion TO8(b)( 1){B) of the Code, the Parmership propertes shall be deemed 1o have been dismibuted in
liquidaton of the Panncnbip to the Parmers (including the mransferer of the Parmership Iatwerest)
pursuant to Sections 13.3 and 1).4 and recoambuted by such Parmens in 1he reconsurution of the
Parmership. The Capital Accounry of such recoasdruwed Pastnership shall be mainuined in accordaace
with the princples of this Secricn 4.4, )

(d) (i) Upon the Limited Partper's contribunon to the Parmenhip of cash or properties received by
the Limited Parmer in exchange for FMP Units pursuant to Section 4.4 of the FMP Panaership
Agreement, the Masaging Geasral Parmer shall make appropriate adjusments 1o the Capital Accounts
(and w tha Carrying Yalum of Parmisnhip propertes) as ascessary w reflect any adjusunents made by
the managing general parmer of the Limiced Parmer pursuant o Secton 4.6(d) of the FMP Partnership
Agreement.

(ii) In addidon, immedistely prior o the distributon of apy Partmership property 8 liquidation of
the Parmership pursuant o Sections 13.3 and 13.4, the Capital Accounts of all Partacrs (and the Carrying
Yalues of all Parmenship propertues) sball, immediawely pror 10 any such disgibuton, be adjusied
{ copsisient with the provisions hereof and of Section 704 of the Code) upwards or Jowawards w reflect
any Unrealized Gaig or Unrealized Loss antributable to all Pargership propzmes (a8 if such Unrealized
Gain or Unrealized Lo had been recognized vpon an actual sale of such properaes, unmediately prior 1o
such distnbunion. and was allocated o the Parners, at such cme. pursuast 10 Secuon 5.1). b derermurung
such Unrealized Gain or Usnrealized Loss atnbutable o the propertes, the fiir marker value of
Pannenhip propernes shall be derermined by the Managing Geaeral Partner using such reasonable
methods of valuagion as it may adopt

4.5 [nteres. No interest shail be paid by the Parmership or Capiral Coninbunons or on balaaces in
Pannens’ Capital Accouns.

4.6 No Wirthdrawal. A Panner shall aot be enuded 1o withdraw any part of its Capital Contnbucon or

its Capual Account or 1o receive any distnbudon from the Pannerstup. except s provided in Secuon $.3
and Aracics X1I and XIIL

4.7 Loans from Parmmers. Loans by a Parmer w the Partnership shall not be considered Capual
Caoambunons.

ARTICLE V
ALLOCATIONS anND DUSTRIBUTIONS

5.1 Cuapual Acceunts and Allocagions. For purpém of maarawniog the Capual Accoyots and
determuniog the nghts of the Panoers amoag rthemselves. each nem of iacome. gawn 10ss aad Jeducton

{computed 18 accordance Wt Secuoa 4.4 b)) shall be allocaied to the Parwiers ia 3:cordance with thew
respecave Percentage (oceresu.

3.2 Tax Allocations. {3) For Federal income tax purposes. except s otherwise provided 1o Secr:on
5.2(b, each item of amouac realized. wncome. gan. loss. deducuon and credic of the Parmerstup shail se
allocated among the Panoers 1a accordance with thewr respecuve Perceatage [aterests.

7
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(b) The deducdon for depleton wath respect to cach separate oil and gas property (a3 defined 1n
Sertion 614 of the Code) shail be computed for Federal income tax purposes separately by the Parwers
rather than the Parmenship in accordance with Secnon §13A(¢) 7)( D) of the Code. For pwposes of such
computation. the adjusted basis { before taking ifito account aay adjwiments resulting from an elecuon
made by the Parmenhip on behalf of such Parmer under Section 754 of the Code) of each o1l and gas
property ( as defined in Secuon 614 of the Code) shall be allocated w the Parmers i accordance with thewr
reapecuve Percentage loiwerests unless regulations under Section 704 of the Code requue 3 diferent
allocadon. Each Parmmer shail separately keep records of his share of the adjusted basis in each ol aad gus
property, adjust such sbare of the adjusted basis for any cost of percentage depletion allowable on such
property and use such adjusied basis in the computation of his cost depletion or in the computanos of his
gain or loas on the disposition of such property by the Paurmership.

(c) For the purpose of the separaie computatios of gain or lom by sach Parmer on the sale or
disposition of each separawe oil and gas property (a3 defined in Secuot 614 of the Code ), the Parnenship’s
allocable sbare of the “amouat realized” (as such term is defined in Section 1001(p) of the Code) rrom
suck sale shall be allocated for Federal income 1ax purposes to the Parers as follows:

{i) In the case of 2 Conmibuted Property, such “amount realizad™ shall be allocated (1) finr. 10
the Parmers in an amount equal to the Simulated Basis in such property in e same proporuon as
such Parmers were allocated adjusted basis in (or aributable w) such property (as determuned n
accordance with Secton 5.2(k)), (2) second, w the Conmibunng Partmers with respect 0 such
property, in 2 manner to take 8w 2ecount the vanation berween the Agreed Value of such property
and its adjusted basis for Federal income tax purposes at the tme of coambuoon. and (J) third, the
balance to the Parmen i accordance with theis respective Perceatage Interesn.

(i) In the case of an Adjusied Property, such “amount realized™ shall be allocated (1) fng
the Parmers in 28 amount equal o the Simulated Basis in such property in the same proportion as
such Parmers were allocated adjusted bans in (or argiburable o) such property (as determined in
accordance with Section 5.2(b)), (2) second, among the Parners in a manner (consisient with the
principles of Section 704(¢) of the Code and the Treasury Reguladons promulgated uoder Secuon
704 of the Code) to take into accouat the Unrealized Gain or Uarealized Loss atuibuuble w such
property and the allocadons thereof pursuant w0 Secuon 4.4(d)(i), (3) thiud. in the evenl such
property was originally a Coainbuted Property, to the Conunbudng Panners with respect 10 such
property. in 2 manner 10 take into account the vanaton berween the Agreed Vilue of such property
and ins adjusted basws for Federal income tax purposes at the dme of conmbuton. and {4) fourth. the
balance 10 the Partners io accordance wath theu respecuve Perceatage Lowresu.

(i) Io the ¢ase of all other oil and gas properues, the "amount realized™ shal] be allocared ( 1)
first, to the Parmers in an amount equal 1o the Simulated Basis in each such property in the same
propommon as such Partoers were allocated adjusied basus o (or annbuwabie 12} such property {as
determuped in accordance with Secuon 5.2(b)) and (2) second. the bajanc: o the Paruwers
accordaace with their respectve Perczntage [nterests.

(d) Each item of deductosn for depreciauon and cost recovery deducuon amnbutable w0, and cach
item of gain or loss from the sale of, aay property which 15 oot an od and gas properry, 1 defined n
Secton 614 of the Code, shall be allocaied for Federal income tax purposes amoung the paraers »n
accordance with their Percentage laterests unless regulauons uoder Secuon 704 of the Code requure 2
duferent allocacon.

te} It is Laceaded that the allocations in Paragraphs (b)Y, tcH )k (c¥ii) and i4) hercor edect 2n
allocauos for Federal wcome tax purposes pursuant 1o Secuon 704(c) of the Code and the Treasury
Regulatcas promulgated uader Secton 704 of the Code and comply with apy licutauons or resuicuons
therein Such allocauons are Jesigned @ eliminace, w the extent possible. dispanties that otherwise exust
betwesa the balances of the Paneers’ Capital Accounts. as mantzined pursuant 10 Section 4.4, and such
balances had such Capital Accounts been mawntained stnatly in accordance with rax accounang pranciples.
The Magagung Geoeral Paraec shall have discrenon o make the allocanons and 3diustments 1o Capual
Aceouats in any reasogable manaer cousisteat with the iateatoas of the Panoers s rerdecied n e
provisions of thus Agreemeat aad perrutred or requued by Secuoa 704 of the Code ar by final Treasury
Regulanons promulgaed uagsr Secuoa 704 of the Code,
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{0) Al items of income, gun. loss, deducton and credit (or basus therefor) recognized by the

Pannentip for Federal inmme wux purposcd and allocated © the Panmers  accordagce with the

provisioas bereof abail be dewermined without regard 1o any election under Secnon 754 which may be

mads by the Partnenship: provided, however. such allocagons. once made. shall be adjuswed as necessary

© taks (DO accouns those adjusunean authorized under Secuons 734 and 743 of the Code aad. whare

spproprisw, m provide oaly Partoers recogouiog gain on Paruenhip dismributions covered by Secuon 734

_with the Federal income wax besefis armibutable 10 the increased basis in Pannership property resuldag
from any election uader Sectica 754 of e Code

(g) To the extent of any Recaprure [ncome resulting from the saie or other taxable disposidon of a
Parmenship asset, the amount of any gaia from such disposition allocated 1o {or recognizad by) a Paraer
(or is sucoeasor io interest) for Federal income Lax purposes pursuant 10 the above provisions sball be
desmed 0 be Recaprure [ncome W the ement such Parmer has been allocaied or has claimed any
deduction direcdy or indirectly giving rise W ths geatmenst of such gain a3 Recaprure Income.

(b) 1a the evens of the waasfer of a Paraership loterest during a year, each item of Parmership
amount realized, income, gain. loss, deduction and credit anuibutable w e tansferred Parmentup
Interest shall for Federal ineoqe tax purposes be proraed-berwesn the transferor aad transferes on a daily”
or other reasonable baais, a3 required by Section 706 of the Code: provided however, that gain orloss on a
sals ot other dispositon of all of & substantial portioa of the 2134w of the Pantnership shall be allocated w
the bolder of he Partnenship Interen on the dats of sals.

(i) If the Percentags [nterest of the Limited Parmer is changed during 2 taxable year for any reason
other thag the maasfer of a Parmenbip laterest to another Person, the Limited Parmer's share of taxable
income or loss shail be determined for Federal income tax purposes by proratag all itemns of waxable
income of loss on a daily of other reasonable basis and allocating such items among the Panaers taking
in1o sccount each such Parmer's varying Percentage laceresns in the Parmership oo each such day (or other
reasonable peried) as required or permined by Secton 706 of the Cods.

$.3 Cwren Distribusions. (3) From rime 0 tme. and aot less often than quarterdy. the Managing
General Partner shall review the Partnenhip’s accounss w determine whether disaibutions are appropn-
ate. Al any ume the Managing Creneral Parmner may make such dismbutions as it v i discregon may
dewermine. without being limyed o current or accumulated income or gains. Such disinbunons may be
made from Pamaerstup reveoues. Capial Coombutions or Pamaership borrowinp. The Managing
General Panner may w its sole disgetica distnbute 10 Panoers other Paraership property. “All such

distnbudons shall be made concusrtendy @ all Partners and in accordancs wih the Percentage loteress of
the Parmers. :

{b) For the purpose of this Agreement the amouas of windfall profits tax aunbucable o 2 Parraer
shall be uweated as follows:

(i) The cash proceeds that are offset by the withholding of such tax will be deemed 10 have beea
dismbuted 10 the Pastner. The amount of such wax shall be veated as paid by we Parmer.

(i) If any Pamner is subject to a higher rawe of windfall produs wx on any ¢l production of the
Pannership than the rawe imposed on any other Partner. the Manaqing Geperal Fanoer is authorized
w appropriately adjust acrual cash distnbuuons a order to refiect accuraely tbe vamnng rates of
windfall grofits wax imposed upon the vanous Parmen.

(¢} Any amount paid pursuant to Sccuon 6.4 shall 0ot be deemed distnbuncas for purposes of thus
Agreement ’

ARTICLE V1

MANAGEMENT AND OPERATION OF BUSDVESS

6.1 Dunies of the Managing General Parmer. (3) The Maoaging General Parmer shall bave the
exclusive managermeat 304 coanrrol of the buswiess of the Parnersiup.

(b} The Managing Geoeral Panner shall cause a Cermficate of Limuted Jarnership of the
Parnership 1o be fled with the Secretary of State of the State of Texas, as required by the Texas Aat. and

9
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thall cause to be fiied such other ceruficatzs or documeats as @ay be required for the formauoa agd

0peranon of a limited parwnership in Texas or any otber state in whuch the Parmentup may tiect 10 do
business.

6.2 Awthority of the Managing General Pariner. In addition 1o the powers oow or Lersafier granted 3

. geoeral pasmer of a3 imited parmership under applicable law or which are granwed e Manapng General

Parmer under any other provisioas of this Agreement, the Managing Gensral Paster shall have full power

and authoriy w0 do all things deemed oecmsary or desirable by it w0 conduct the businew of the

Parwership, including without limjtation, (a) the determingtion of the wells aad operadons in which the

Parmenship will parucipais; (b) the making of any expendirures, the borrawing of monsy and the

incurring of asy obligations it deems necesary for ibe conducs of the acdvities of the Partnenship; (¢) the

scquitivon, dispositon. mongage. pledge, encumbrance, bypothecation or exchange of any or all of the

aneu of the Partnership: (d) the use of the assews of the Parnenhip (including, wabout Limitaton, cash

on baad) for any purpose and on any werms it sees At including, withous timitaton, the financing of the

coaduct of ibe drilling actvides and other operations of the Parmership, tie repayraent of obligations of
the Parmership, the woduct of additonal Parmership operaticas and the purchase of Oil and Gas
Inceress; (¢) the negotiation and execution op any wrms deemed desinable in in jole discretion of any
conTIcy, ooveyances or other insrumens that it considers usefal or neceasary to the condust of the
Paruenhip operatoas or the implementation of its powers uader this Agreement: () the distnbudos of
Partnenhip cash; (g) he selection and dismissal of smployess and oumide auomneys, accouatans.
coasulians and cooqacon and the detsrmination of their compenidton and other terms of employment
or hirag (h) the making of all dedsions concerning the desirability of payment. and the paymeunt or
supervisio of the paymenc, of all delay rentals and shusin oyalty payments: (i) the maintenaace of such
insurance (or the benefic of the Parmerthip and the Parmers as it deerns necessary; (i) the formadon of
aay further limited or general parmenhips, joiat vearures or other relationships that it deems desirable;
(k) the coatrol of any mariers afecung the fighs aad obligacions of the Parmaership, including the coaduct
of liugadon and other incurming of legal expenses and the serlement of daims and ltgadon: (1) the
operacon of producing wells drilled on Leases acquired by the Parmenhip or o a regulatory unit that
includes any part of such a Lease: aod (m) the purchase, sale or other acquisition or disposidon of EMP
Cnits and depositary uais representing FMP Units at such armes 30d oo such terms as it deems o be in the
best interests of the Parmernship and the Parmers.

6.3 Reliance by Third Parries. Norwithsanding any other provision of this Agreement to the contrary.
80 leader or purchaser. including any purchaser of property (rom the Partnershup or any otber Person
dealing with the Partnerstup. including any purchaser of producnon, shall be required to look o the
applicadon of procesds hereuader or w vensy aay represeatation by the Managing General Partaer as 10
the exieot of the interest in the assewns of the Panoeniup wat the Managng General Partaer is eauded 10
cocumber. sell of othermse use, and aay such lender or purchaser shall be couted 15 rely exclusively on
the representagons of the Manaqung General Parmer as w0 s authoncry 1o earer wro such financing or-sale
arrangements and shall be ennded o deal with the Managing General Pantner as if it were the sole party
in interest therein, both legally and benefiqally. [n oo event shall any Person dealing with the Masapng
Greneral Partaer or the Managing General Parther's represeniaive with respect (o any business or property
of the Partaenhip be obligared o ascertaia that the terms of thus Agreemeat bave bees complied wath, or
be obligated to lnquire wito the aecessity or expedieace of any act or acuoa of the Mapaging Geaeral
Panser or the Manaping Geaeral Panner's represeatadve; and every coniract agreement, deed. mongage.
$ECUNDY J@mcement. Prooussory Dote Or other insuumens or document executed by e Maosagng Geaneral
Panner or the Managing General Parmer's fepresentative with respest 10 any business or property of the
Partnershup shatl be conclusive evidence in favor of any and evecy Person relying thereon or claiming
thereunder that (1) 3¢ the ume of the execunon and/or delivery thereof this Agreement was in full force
and effect. (i) such instument of document was duly executed 1o iccordance wath the rerms and
provisions of thus Agreement and 1 bisding upon the Parmershup. a0d (it} the Managing Geaeral Panper
or the Managuog Geaeral Pamaer’s represenuuve was duly authonzed and empowered to execute od
deliver 20y and every such wsirument or documeat for and oo benalf of the Pamnenstup.
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6.4 Compensasion and Reimbursement of Genaral Parmers. (a) The Gezeral Parmers shall ot be
compensaced for their services as Geperal Panoen 1o the Parmeniup.

(b) Each of the General Parmers shall be reimbursed for all expenses. disbursements. and sdvances
incurred or made in connecmon with the organizaton of the Parermsiup, and the qualifcanon of the
Parcnenhip and the General Parmen o do buugess.

{c) Each Genaral Parmer shall be reimbursed on a2 monthly basis for all ditect expenses it incurs or

 makes on bebalf of the Partnership (including amounu paid 1© any Penson 1o perform semices for the
Parmership) and for that portion of each General Parmer's legal, accounting, geolog:cal engineenng, well
supervision, telepbhone, secretanial, aircrafi, mavel and enwruinment fees and expenses, ofice rent and
other office expenses, salaries and other compensation expenses of employees, oficers and directors, other
sdminisTatve expenses and other eXpenses DECMATY or appropriste w the coadwct of the Paruaenhips
business which are incurred by such Geperal Parmer in operadng the Parneniip's business (including,
without limitacon, expenses, indirecy or otherwise, reasooably allocated o a General Farmer by i
afiliates) which is reasonably allocated to the Pannenhip, in additos to any reimbursernent as a result of
indemnificacdon pursuant 1o Secnon 6.5; provided, however, that 00 compersanen shall be allocated o the
Parmership which s payable in connection with the termination of an officer of o General Parmer by
virue of a change in conmol of 3 Geosral Partner. The Managing General Partner shall determine such
fecs and expenses which are allocated 1o the Parmership in any reasopable manser, All expenses that have
been or would otherwise be incured by or charged to the Limited Parmer shall constiruwe expenses of, and
shal]l be paid by (either by direct payment by e Parmenhip or by paymest 10 the Limiwed Parmer for
payment of such expenss), the Parmership.

6.5 Outside Activines. Except as provided in Section 6.6 of the FMP Parnership Agrecment, tae
Special General Parmer, any Afliawe thereof and any director, officer, parmer or employee of either
Genoeral Parmer or any Afiliawe of a General Parmer shall be eostied 10 and may have business interests
and engage in business acovides in additon w those relanng to the Parmership. may engage o the
ownership, operanca aod management of working, nonpudcpatsg or other interests or royalzes i oil
and gas properdes, and apy other busioesses and acuvines, including business Wtecess and actvines in
direct compeanon with the Parmership, for their own acoount and for the accouns of others, and may own
interests 1o the same propernes a3 hose io which the Parmersiup or the Limited Panaer owns ag wterest,
without having or incumng any obligaton 1o offer any interest 10 such properues, bus:nesses or actvities (0
the Partnershup, the Limited Partoer or aoy other Parmer, and 20 cther provision of this Agreement shall
be deemed 1o prohibit the General Parters or any such Persos irom conducnng such other businesses and
acuvines. Newher the Parmershup oor the Limited Pamper shall have aoy nghts by virtue of thus
Agreement (o any wndependent busigess venture of the Speaal Geoeral Partner, any Afiliate of the Spenal
Geaeral Partner or a0y director. osficer, pariaer or employee of euner Geoeral Panaer or ao Afiliate of 2
Gepzral Parmer.

6.6 Partnership Funds. The funds of the Partaership shall be deposued i such accoust or accounts as’
are designated by the Managing General Parmer 2nd shall not be commungled wata the funds of either
Geaeral Parmer or any Affliate chereof, other thao the Limued Paroer. All maidrawals from or charges
agasost such accounws shall be made by the Managag Genperai Parmer or by is ageats. The Managing
Geoerai Partaer may use the funds of the Panoersiip &s compeasaung balances. provided that such funds
do not directly or indirectly secure. and are not otherwise at nsk oa account of. 1oy ndebtedoess or other
obligadon of any Geoera Panoer or any director. oficer. parner. emplovee or Adiliate of a Geperal
Parwer. other than the Liouied Panner. AU sathdrawals from or charges agunst such dccounts shall He
made by the Managng General Pammer or by its agenss. Funds of the Parmersmp may be wivested 1s
determuaed by the Managing Geaeral Panner, except wn connecnion with 3¢y otherwise proflubned by tnis
Agreement.

6.7 Contracts with Affiliates: Loans to or from General Pariners; Joint Venrures. (1) The Managng
General Parmer may wself. or may enter into an agreement wuh the Special General Partner or an
Affliate of a General Pamoer o render semaces for the Pamnership. Aay service rendered 1o e
Partoershup by 1 Geaeral Pamper or any Afiliate thereof shall be ca terms that are far 1nd feasonaole ‘o
the Limued Pamner.. The provisioas of Secuon 6.3 shall apply o the rendenag of services descnoed in
such Secuon
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(b) A General Panmer or any Afiliawe of a General Parmer may lead w0 the Partaenstup funds
peeded by the Pansership for such penod of dme a3 the Manapng General Parmer may determune,
provided, bowever. that such Genaral Panser or Affiliate may not charge the Parmenhip interest greater
than the lesser of (i) the General Parmer’s or AfMiliate’s actual inwres: cost (inciuding poinu or other
fnancing charges or fees., if any); or (ii) the rate ( includiog poinw or other financing charges or fees) that
would be charged the Parmenhip (withour reférence w the Managing Gengrai Parmer's or Specal
Geoeral Parmer’s Anancai abulitiss or guaranues) by uarelaied lenders on comparable loans for the same
. purposss provided. however. that amsumption of indebtednozss by the Parwership purnsuast o the
Conveyance Agreemens is hereby ratified by all Parmers. The Paurmenhip shall reimburse 2 Geoeral
Panner or io AfBliate, as the case may be. for any costs incwted by such General Parwer or Afliliate in
conpecton with the borrowing of funds obwined by such Genaral Panuner or Affiliate and loaned w the
Partnenhip; provided, however, that assumpuion ¢f indsbiedory by the Parmership pursuaat to the
Convevance Agreement is hereby ratified by all Parmers.

(¢) Tha Parmersiip shall oot lend funds w e Geparal Parmen or their Aftiliaws. giber than the
Limited Parmer.

{(d) The Parmenhip may gansfer Oil and Gus [owresus or other aseu 10 joint vennues of other
parmerships in which it is or tiereby becomes a pastcipant upoo such terms and 3ubject to such conditions
consistznt with applicadie law a the Managing General Parmer deems appropriate.

(&) Neither a Greneral Parmar nor any Affiliste of a General Parmer shall sell, transfer or coavey aay
Lease or other property to, of puchase any Lease or other property from, the Parmership, direcdy or
indirecy, eXcept pumuast to trassactions tha: are fair and reasozabls w e Limited Parmer. The
provisions of this subsecton (e) shall not apply to transactions pursuant o the Exgploradon Agreement

() Norwithstanding apy other provision of this Agreement or the FMP Pannenship Agreement, 2
General Parmner or any Afliate of 2 General Parwer shail be free 1o purchase, and the Pannership shall
be free w sell. any ol gas and other liquids and sulpbur or other mineraly produced by the Parwmershup
upon such other terms and conditons as are murually agreeable o the Parmenhip asd such Geaeral
Panner or Affiliate.

(g) Each of the Parmers bereby approves. radfies aod confirms the execugon. delivery and
performance of the Conveyanse Agreement. the Exploraoon Agreement and any other agieements. acu.
ransactions of marers deseribed in the Registravon Statement and authonzes. radies and confirms the
executon delivery and performance of such agreemeno by the Maoaping General Parmer or the rakung of
such acnon on behalf of the Parmership wathour any further act approval or voie of the Parwers of the
Pannership. nowithstanding any other provisicn of this Agreemeat or the FMP Parmenhip Agreement

6.8 Indamnification of Gemeral Pertmers. The Pantoership sball indemmfy and hold harmiess the
General Panners and theyr directors and oficers (iodividually, an " [odemmtee™), to the exteat perqured
by law, as followy:

{a} In any threatened, pending or completed acuon. swt or procesdiag 10 which 2 Indemnuee was
or is a party oris threatened 0 be made a party by reasoq of the (act thatit 5 or was 3 Geaeral Panuaer of
the Parmnership or a director or officer of 3 General Parmer of tie Parnesship (other than an acuoo by or
in the ght of the Parmenhip ), isvolving an alleged cause of action for damages ansing from the acuviues
of such General Parmer uader this Agreement or tie management 3i the afairs o the Parnershup. or
which relate o the Parmershup. iu property. business or adain, the Parmenshup snall indemairy such
Indemnitee against expenses, ncluding anomeys’ fees. judgments and amouan paid ia settlement acTualy
and reasoaably wcurred by such Indemmutes tn conpecucn With such acuom suKk &f procecdlag. if suen
Indemaitee z2cred in good futh 30d in 2 manner he or it reasonably deiieved to be in ¢r not opposed 10 the
best wterests of che Parmersap and provided thac the Indemmee’s coaduct does vot consutute 3ross
negligence. willful or wanton misconduct or 1 breach of its fiduciary obligauens o the Limued Panner.
The termuaanon of 2 proceeding by Jjudgment. order, sertlement convicuom or upon a pled of adlo
conitendere, or s equivalent shall aot. of wself. create a presumpnoa that a0 (ndemmtee did not aci
good fath and 10 a maaner thas he or it reasonably believed o be . of a0t oppased "0, the Dest Wteress
of the Pannershup.

{b} Ia any threatened. pending or completed acuon. suit or proceeding by ot in the nght of :ne
Pannentup, w0 wnich 20 ndemmiee was or 15 & party o 15 threateaed o be made a parcy, wvolviog an
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alleged cause of action by or in the right of the Limuted Parmef fordamigesanisicy ffom e a:/nwn':l: ofd
General Partaer under this Agreement. the Parmershup sbail indemnify such Indemmtee 3gainst expenses,
including anomeyy’ fees. acrually and reasonably wowred by suco Ipdemnitee in connecucn -with the
defense and seniement of such acton, suit or proceeding, if such Indemautee acted .8 good faith and a3
manner it ressonably believed to be in or not opposed to the best wnierese of the Parmmership. except that
00 indemnification may be made with respect 1o ahy claim, issus of matier &8 © which such [ndemniee
shall have beea adjudged to be liable for negligence, miscooduct or breach of 8dusiary obligacon in the

_ performanca of his or i dury to the Parmership, ualess agd oaly to the exzear that the sourt ia which such

ACUOD. fuit Of proceeding was brough: shall determine ypon applicaton that, despite e adjudicauon of
liability but in view of all the circumszances of the case, such [ademaites is fairly and reasopably eatitled
indemniry for such expenses which such court shall deem proper.

(¢) Eapenses (including legal fees and expenses) incurred in defending any proceeding shall be paid
by the Parmership in advance of the Anal disposition of such procesding upon receipt of as usderaking by
ot on behalf of the Indemnitze o repay such amount if it shall udmacely be de:eimised. by a cour of
competent jurisdicdon or otberwise, Lhat the Indemnitee is Dot cotusd o be indemmfied by the
Pzrmenship as authonized hereundsr.

(d) Aayindemnificarion under Section 6.8(8) of (b) above, unless ordersd by a cowst. shall be made
by the Parmership only as authorized in the specific case and only upos a dewrminaiion (i) by a majonty
vote of a quorum of directors of the Managing Generul Parter who at ths tme of the votz are act named
defendants or respondents in the procseding or (ii) if sush a quorum canot be obuained, by a majonty
vote of 2 committee of the board of directors of the Managing Geaeral Parmer, designawd 10 a2t in the
maner by a majority vote of all directon, consisting solely of rwo or more direciors who at the tme of the
vore are oot named defendants or respoadents in the proceeding, or (iil) By special legal counsel selecred
by the board of directors or 3 comminee of the board by vote as set forth i {i)or{ii) above,orifsuch a
quorum cansot be obtained and such 3 comamirtee cannol be sstablished, by a majoriy vote of all direcrors
of the Managing General Parwer. that indemnificauon of an Indemaites is proper in the circumstances
because such Indemaitee has met the applicable siaedard of conduc set forth in the pertinent subsecton.
Agy such indemnsication shall be made only out of the assews of the Parmership.

(e) The indemnification provided by this Section 6.8 shall b¢ is addidon © any other rights to which
those indemmied may be enuded under aoy agrésment vouw of the Panners, as a maner of law or
otherwise. both a3 (0 acton in the lademuitee's capaary as a Geseral Panneroras 2 director or officerof 2
General Panner 10d w acton in another capaary, and sball coaugue a3 0 an Indemnitee who has ceased
10 serve in such capacity and shall inure to the beaesit of the heirs. sucsessors, assifns and admumsirators of
the (ndemnitee.

(0 To the extent commercially reasooable, the Parmership shall purchase and maintain insurance on
behalf of the General Parrmers, their directors aad oficers and such otber Persons as the Manapng
Creneral Panner shall dewermine against any liabilicy which may oe assened against or expense which may
be incurred by such Penoa in conpection with the Pingership’s acuviaes whether o1 oot the Pantnersrup
would have the power 0 indemmify such Person aguinst such Uabiity under e provisions of uus
Agreement.

(gi lo ao event may an [ademnitze subject the Limited Pamner w personal liabilicy by reason of
these indemmuficinon provisions.

(b) Ao lndemnitee sball not be denied indemauication in whole or i parv under dus Section 6.3
because the [ndemasze had an waterest 1o the transacnon wth respect 10 whuca the wdemmdcauon apples
f the wagsacoon was onerwnse permitied by the terms of tus Agreernent

(i) The indemmdecations provided in thus Section 6.3 are for the beaerit of the Indemumtees aod sball
ot be deemed 0 create any nghts (o indemmicauon for any other Persons.

6.9 Other Matters Concerning General Pariners. i 3) Each of the Geaerai Panaers may rely on ind
shall be protecied 1o acung of reifarung (rom icang upon any resolution. cerafcate. starement
insrument. opimon, repOrt, BONCE. request, consenl. order. bood. debenture, or other paper or document
believed by it 10 be genwne and 10 have beea signed of presentcd by tie proper parcy of pammes.

1
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~ (b) Each of the Geseral Partners may consult with legal counsel accounwants, appraisery.
masagement consultancs, investment baokers. and other consuitants and advisers selected by it and any
opinion of such Person as 10 maners which the General Parmer believes w be withia its professional or
expest compaencs shall be full and complete authofizaton and protecnon in respect 1o any acuon aken or
sulfersd or amiced by the General Parmer hereunder in good faith and in sccordance with such opmaoa.

. ARTICLE v1I
RIGHTS AND ORLIGATIONS oF LoaTen PanTvaxs

1.1 Limitarion of Liability. The Limited Parmer sball have oo Lability under this Agreement excepr
a3 provided by the Texas Act.

7.2 Management of Business, The Limited Parmer shall nor take part in the operaton, management
or conmol ( within che meaning of the Texas Act) of the Parmership’s business, transact any business in the-
Partnership’s name or have the power to sign documents for or otherwise bind the Parmership. The
wansacton of any such business by an employee or agent of a General Parmer in his capuciry as such shail
oot affect, impair or elimunate the limitagons on the liabiliry of the Limited Partner under thiy Agreemeac

ARTICLE vIOI
Books, RRCOADS, ACCOUNTING AND RIPORTS

8.1 Records, Accounting and Reports. The Managing General Partner shall keep or cause 1o be kept
coroplete and accurate books with respect to the Parmership's business, which books shall ac all dmes be
kept at the pnoapal ofice of the Parmership. The books of the Parmership shall be maintained for
financial repornag purposes on the accrual basis or on a cash basis a5 the Maoaging General Parner shall
determine in its sole discreton. and adjusted periodically 10 an accrual basis. wn accordance wath geaerally
accepred accounnng pnoaples

8.2 Fiscal Year. The fiscal year of the Parmership shall be the calendar year.

8.3 Annual Reporrs. As soon as pracucable, but in po event later than ainery days afler the close of
each fiscal year, the Managping Generz] Parmer shall deliver 1o the Limined Pammer repors coaraimung
finandal statements of the Parmershup for the fiscal year. presented i accordance with generally accepred
accounnng prinaiples. including a balance shest statement of income. a statement of Parmers” equity and a
seaterment of changes in Goanaal posidon such staicmencs ta be audited by a nanonaily recognized firm of
independent public accountants selected by the Manaping General Parger.

8.4 Other Reports. As soon as pracncabie. butin no event later than forry-five days after the close of
each calendar quarter, except 1he last calendar quarter of each fiseal year, the Managing Geaeral Pamaer
shali furnish to the Limited Panper a quanerly report for the calendar quarter contauung such fnannal
and other informaaoa as (ne Maoagog Geacral Panacr deems appropriase.

8.5 Other Informanon. The Managing General Pantner may relcase such infornauon concerauag the
operauons of the Parnership 1o such sources as 15 ¢usiomary wn the wdustry or required by law or
cegulauon of any regulatory body. The Managing General Parner shall furmish the Limned Panner or s
representatives, i 1ts request. any further nonconfidental informauon 1a such lorm as it M3y reasonaoly
request relanve 10 3any pnase of the operations of the Parmesmp. The Limied Partner and us
representanves shall have free aceess Junng normal business hours 10 4l nonconrdenual records relauve
to the operanons of the Pantnership. For the term of the Partnershup and for 1 penod of fve vears
thereafter, the Managing Geaeral Parmoer shail maintain and preserve all books of account agd other
relevant documents. Notwithsrandigg the provisions of this secuoa. any seismuc data. any logs. well repons
or other dnlling data may beé kept conndeanal for a reasonable penod of nme.

{4
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ARTICLE X
IncoME Tax MATTERS

9.1 Prepararion of Tax Rerurns. The Masnagiag Geaeral Parmer shall arrange for the preparation
and tdmely Aling of all reruras of Parmenhip income. gains, deducuoos acd louses arcensary for Federal
and state income tax pwposes and shall use it best efors o furnish 0 Panners aod Assigoess withia
ainery days of the close of the axable year the X iaformation reasonably required for Federal and suace
' income Wk reportng purposes. A copy of the Parmenhip’s Federal income tax retura will be furnished w
any Parmaer upon requast, at ths expease of such Panner. The dasification. realizacon aad recognition of
inmnc.nin.louuddeducﬁouudomniumm be oa the accrual method of accouadag for
menmmmumummmrmmamummmm
taxadle year of the Parmerhip shall be the calendar year.

9.2 Tax Elecrion Except as oderwise provided berein, the Maoagiog General Partoer shall, in io
sole discretion, determine whether 10 make any available election (induding the elecuons provided for in
sections 43(q)(4) and 168 of tie Code). The Masaging Geoeral Parmer shall make the electicn under
Section 754 of the Code in accordance with applicable regulations thereunder w0 cause the basis of
Partnenship property to be adjusied for Federal inmme wx purposes &3 provided by Sectons 734 and 74
of tha Code, subjest w the reservation of the right to seek to revoks any such slscion upos the Managing
General Panuer’s deiermipation that such revocadon is in the best interests of the Limited Parmer,
provided thas the Managing General Parmer sball 0ot seck revoke any such eloction unless it receives an
opinion of independent counse! that such revocation would sot result in the loss of limited liability of the
Limited Parmer ia the Parmership or cause the Parmenship to be qeawed a3 a8 asxciatos taxable as 2
corporaton for Federal income tax purposes.

9.3 Tax Consroversies. Subject w the provisions bereof, the Mansging General Parter is designated
as the Tax Maners Parwner (33 defised in Secuon 6231 of the Code), and is suliorized and required w
represent the Parmership (at the Parmership's expense) in coapection with all examinatons of the
Parmenship's afain by tax authorides, including resuldng admunistrative and judical proceedings, acd ©
expend Parmership fuads for professiooal services and cosu associated therewith. Each Pamner agrees 0
cooperaut with the Masnagiog General Pantoer aad w0 do or refras from doing any or all things reasonably
required by the Managing General Parmer 10 conduct such proceedings.

9.4 Organizanonal Expenses. The Pannership shall elect to deduct expenses incwrred in organinag
the Parnerstup ratably over a suXy-moath penod as provided w Secton 709 of we Code.

9.5 Inigngibie Drilling Costs. The Parmership shall make an elecion 0 deduct intapgible dnlling
and development coss on its Federal ncome Lx rerurn in accordance with the cption granted by Secuon
263(c) of the Code.

9.6 Taxarion as.a Parmership. No election shall be made by the Parmership. ot any Parner for the
Parwerskip 0 be excluded from the applicados of any of the provisions of Subchapter K. Chapter | of
SubdgUe A of the Code of from agy sumular provisioas of agy state ax laws.

ARTICLE X

TRANSPER OF [NTERESTS

-

10.1 Transfer. (a) The term “rransfer”. when used in this Arncle wuth respect 10 3 Parmership

[nterest includes a sale. asugnment @it, pledge, casumbrance, hypothecanon, mortgage. exchange or agy
ower Jisposinon.

(b} No Pangership laterest shall be wansferred. in whole o in part. except 0 aceordance with the
rerms 26d condiuons set forth \n this Article. Aay transfer of purposted transier of any Panoersiup [nterest
not made n accordance wich tus arncle shall be aull and vord

10.2 Transfer of Inierests of General Partners. A Genperal Partner may oot wransser ail or any parn of
its Partnership [awerest 33 3 General Parner, except that uf 2 General Panner gaasfers 10 agy Person s

L5
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parnership interest as a geoeral panaer of the Limuted Partner, such General Partoer shall transter jis
Parmerahip Intarest a3 a General Paraer of the Parnership w such person. The Limited Parmer bereby
consents o any such wansfer. -

10.3 Traagfer of Interess of Limited Partner. The Limited Parmer may aot vansfer all ar any par of -
is Parmership Interest as tha Limiwd Parmer excfpt that a succensgr of the Limited Parter may succeed
to i Parmership Inwerest as the Limited Partoer 1o the Parmmersaip,

- ARTICLE XJ
ADMISSION OF SUMTITUTED PARTNERS

11.1 Admission of Successor Limited Parmer. The succemor of the Partnenship [nterest of the Limited
Parmnzr shall be admined 1o the Parmership a3 a Limied Parner upon furnishing w the Managing -
General Pammer (a} acceptance in form satisfactory 10 (be Managing Geoeral Parner of all the rerms and
conditions of this Agreemeat and {b) such oiber documeaus or inaruments a1 may be required in order o
effect ity admiuion as a Limited Pastasr. :

11.2 Admizsion of Successor Managing Geraral Partno. A succeasor Managing Geoeral Paruner
selected punvant o Section 12.1 or the wansieree of the endre Parmership Inwerest of the Managng
General Parmer pursoant 1o Section 10.2 3hall be admined to the Partnership as a substrute Managqng
Greaeral Pammer.

1.3 Admission of Successor Special General Parraer, A successor Spedal General Parmer selected
pursuant to Section 12.2 or the ansferee of the entre Parmership [nrerest of the Special General Parmer
pursuant to Secton 10.2 shall be admined w the Parmenship a5 a Spegal Geperal Parmer upon fumnishing
w the Mapaging General Parmer (a_) acceplance in form sadsfacery 1o the Managing General Parwer of
all the terms of thus Agreement and {b) such other documents as the Managing Geoeral Parner shall
require,

11.4 Amendment of Agreemens, For the admission 1o the Pammership of any Parwer. the Managing
General Parmer shall take all sieps netessary and appropnate to prepare and record an amendmeat of the
Agreement and the Certificate of Limited Partaership.

ARTICLE XII
WITHDRAWAL OR REMOVAL OF THE GENERAL PaRTwERS

12.1 Withdrawal or Removal of Managing General Pariner. The Managing Geoeral Panaoer shall
automancally withdraw from the Parwnershup or be removed 2s Managing Geaeral Paraer if. and oaly o,
it withdraws from, or is removed as the Managng General Parmer of. tie Lwsuted Panmer. Such
wthdrawal or removal shall be efectuve at the same ume s is the Managing General Partner's withdrawal
ar removal as managing geaeral parmer of the Limited Parroer. The Pariners agree that the selecuon of 2
successor managng general panmer of the Liouted Parmer shall consutute selecuon by each Panner of
such successop as the successor Managpog Geaeral Parwer of the Partnership. [f no -uccessor Managung
Generai Parmer is selected. the Pamoersiup shall be dissolved pursuant w Secdon 3.1

122 Withdrawal or Removal of Spesial General Partrer. The Specal Geaeral Panger shall
aytomaacally withdraw {tom the Parmenstup or be remaved as Speaal Geeeral Pantmer o, and oaly ol
withdraws rom. of 1§ removed as special gemeral panmcer of, the Limited Parmer. Such withdrawal or
removal inail be efectve at the same ume s 15 the Special Generzl Parner’s withdrawal or removal as
special general partner of the Lumited Panwner. {n such event the successar Special General Parner shall
be the same person. «f 1aY, 3515 the successor speaial geaeral partner of the Limuted Partner. The Pamness
agree that the sélecuon of 3 successor special gemerat partoer of the Limuted Pimner shall coosurtuse
selection by each Partaer of sucn successor s the successor Special Geaeral Panner of the Parmaerstup. If.
15 provided-in the FMP Pingerstup Agreement. a successor Special Geaeral Parmer is aot sclected. tne

té
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Managing General Paruer shall have the nghts. and be subjecs o the obligations, of a successor w the
Special Generul Partmer uader Section 12.).

12.3 Inierest of Departing Pariner. (a) A Departing Parmer departing as a result of md:dra-u.l or

removal pursuant to Section 13.1 or 13.2 of the FMP Pannenship Agreement shall, at the opaon of jis. -

JUCENOr, exmvisable prict 0 the efecuve dace of the deparure of the Departing Parrper,: promptly
recrive in exchange for i Pamcnh:p Inweress a3 General Paroer from in successor an amouns in casn

- equal o the fair market valus of thg Departng Partnar’s Pmnh.xp Interest as General Partner

hereunder determined as of the efectve date of is deparrwe ic the manaer speafied io the FMPF
Partaenship Agreement. If the opuos is exercised, the Departing Parmer shall, as of the effective daie of its.
d:pmaucmshutumywuordmbumunmgmmm?mmhmzn
General Parmer under this Agreemsat.

(b) If the successor to a Departing Parner does oot exercise lh:opnnndambed in subsection (a),
the Departing Parmer shall become @ Limited Partner with respect 10 in Parnership [nterest as a General
Parmer and shall be endtled to such allocations and disibutions (including Liquidating disibutions) as
are berein provided with respect 10 such Parmenhip lawrest {subject to proportocate dilsdon by reason
of the admission of its successor), but otherwise shall be entitied o such rights and subject 10 such
obligadons a3 is a limited parmer hereunder. Any such Parmership [ateress will be ransferred o the
Limited Parmoer. The Agreement will be amended 1o reflect such change.

{c} Ifthe succousor t & Depardng Fastaer does oot exercise the opton described in subsecdon (a),
the successor shall at the effectve date of is admission to the Parmerahip contribute to the Parmership
caah or property having & Net Agreed Value yuch that io Capital Account, after giviag effect to such
contribution, shall be equai o t!hat percentage of the Capital Accouars of all Pannery thae is equal to jts
Perceatage Interest a3 Managing General Parmer, in the case of a successor Managing Geperal Pasmier, or
in Percentage Interest as Special General Parner, i the case af a successor Special General Parmer, of the
Capital Accounts of all Parmen. In such event, such successor shall be entided w such Percentage [oterest.
a3 the case may be, of all Parmenship alfocations aad disgibunons.

ARTICLE XOI
DsOLUTION AND LIQUIDATION
1).1 Dissolurion, The Parmership shall be dissolved upon:
(a) the expiradon of it werm a3 provided in Secdon 1.4;

(b) nouce of withdrawal. bankrupicy or dissoludon of the Managing Gegeral Pantger. or any
other event that results 1o its ceasing o be the Managpng General Parmer {other than by reason of 2
transfer pursuant to Secuoan 10.2 or withdrawal occurming after, or removal efecuve upon or arter.
sclection of a successoc pursuaat w Secuon t2.1);

{(¢) an election w dissolve the Parmenship given w the Managing General Parmer by the
Limited Partner;

(d) the bankrupicy of the Speaial General Partner; provided. however, the Managing Geaerad
Parmer and the successor Special Geoeral Panner selected pursuant ©o Secuon 12.2 shall connaue the
operauoas and busuness of the Parnerstup unul the end of the erm for which 1t was formed uniess
carlier dissolved :n accordagce wnth s Aduce:

{e) any other event that under the Texas Act. would cause us dissolution, excest 15 provided
below 1 tus Secuon 14.1; or

(D) dissolutae of the Limited Parner. unless the Limuted Parrper is coaunued therzaiter w
accordaace with the terms of tie FMP Pamnershup Agreement.

For purposes of dus secnon, bankrupicy of the Managng General Pantner shall be deemed 0 have
occurted whea (i) it commeaces a voluarary proceeding seekung liquidagon. reorganizanon or other reue!
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under any bapkruptcy, inscivency of other similar-taw* how~or Hereidafief in\"ell'ei:i. ({i) a lﬁmf and
sonappealable order for relief is emtercd aganst it under the Federal baakrupicy laws a3 oow or
bereinaficr in efect or (iii) it executes and delivens a general assignment for the beaet of i aeditors,
Tha withdrawal or dissolutiona of the Special General Parcper will oot dissolve the Parmership (orfas a
maner of iaw the Parmership is deemed dissolved. then the Parnsrshup shall be deemed dissolved and
reconstituted ), a0d in such event the Managing General Panmer and the succeusor Special Geoeral Parmer
selected pursusat 1o Secnon 12.2, if any, shall coatinus ths operscons and businens of the Partnership.

. 132 Connnuation of the Partnership. Upon an event of dissolutios described in Secton 13.1(b), the

Parmenship shail thereafier be terminated unless the Limited Parmer elocs in wiiting w connous the
Partsership. Unless an electon o contoue the Parmenship is made withis nisesy days of the event of
dinolution, the Parmership shall conduct only acuvities necessary o wingd up in affain. If, upon an evest
of dissolution described in Sexzion 13.1(b), an election t© coptous the Parmerthip s made, e

(1) within such ginery-day period a successor Managing Ceneral Partner shall be calected by the
Limited Parmar,

(b) the Parmership shall continus unt) the end of the wrm for which it is formed unless sarlier
dissoived in accordance with this Asmcle;

(¢) the interest of the former Managing Ceneral Parmer sball be treated thenceforth as the
interest of a Limited Parmer; and

(d) all necessary nieps shall be taken o amend ths Agroement

13.3 Liquidarion Upon dissoluton of the Parmership, ualas the Partaenhip is coounued under
Section 13.1(d) or an electos to conanue the Parmership is made pursuast t Secton 13.2, the Mansging
General Parmer, ot in the event the Maoaging General Partmer has been dissolved or removed, become
bankrupt or withdrawn, a liquidator or liquidanng comumittee selected by the Limiwed Parer, shall be the
Liquidatwor. The Liquidator (if oiber than the Managing Geoeral Parmer) shall be eaniled w receive such
compensation for its services as may be approved by the Limited Partaer, Ths Liquidator shall agres oot
10 resign at any time without Stcen days prior written notice zad (if ower than the Managing Geaoeral
Parroer) may be removed at any ume. wath or without cause. by wrinea sodce of removal signed by the
Limued Parmer. Upon dissolunon, removal or rengnation of the Liquidator, a sussessor and subsurute
Liqudator { who shall have and succeed 10 all rights, powers and dunes of the origical Liquidator) skadl,
withun thirty days thereziter, be selected by the Limited Partner. The right to appoint a suscessor or
subsaruie Liqudator . the manner provided herein shall be recurnag and contdouing for so long as the
functions and serces of the Liquidator are authonzed 1o contnue ysder the proviuons bereof. aad every
reference herein to the Liquidator will be deemed to refer ilso 1o any such successor or substirute
Liquidawr appoisted in the manner herewn provided. Excepras expressly provided in this Arucle XIIL te
Liqudawr appoiwnted in the manaer provided herein shall have aod may exercise. without further
authorizanon or coasent of any of the pardes hereto, all of the powers coaierred upna the Manaping
General Parmer ugder the terms of this Agreement (bur subjest w all of the applicable Lgutauons.
coaracrual and otherwise, upon the exerase of such powers), w tie exienl necessary of desirable wn the
good faith judgmeant of the Liquidator to carry out tie dunes asd fusctons of the Liquidator bercunder for
and duning such period of ame as shall be reasonably requued i the good fanb judgment of the
Liquidator 10.complete the winding-up and liqudauoa of the Parmership as provided for herewn. The
Liqudator shall liquidate the assets of the Parmership and apply and distnbute the proceeds of such
liquidaton in the followng ordet of pnonty, unless otheronse required by mandatory provisions ol
applicable law:

{a) the payment 1o creditors of the Pamenﬁp. other than Panuoers. in order of prionty provided
by law:

{b} pro rata pavmeat 1 Partaers {or loans made by them 10 the Parmersinp:

{(¢) w0 the Panners. in propornon 10 and w0 the extent of the poswive balances in their respecuve
Capital Accounts; and
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{d) 10 the Parmers (o accordance with their respecave Percentage Loceress:

provided, however, that the Liquidator may place 1 escrow a reserve of cash or otker a.ueu of the
Parmership for contingear LiabiliGes io an amount determined by the Liquidator as appropnate for such -
purposes. ~ '

) 13.4 Dinriburion in Kind Norwirtanaodiog the provisions of Section 13.3 which require the
liquidation of the 2ssen of the Parmership, but subject 10 the order of prionties ses forth therewn, if oa-
dissoluion of the Parmenhip the Liquidawr deiermizes thas an immediate sale of parr or all of the
Parmership’s assers would be impractical or would cause undus loss w the Parmers, the Liguidator may, ia
its absolute discretion, defer for a reasonable rme the liquidaton of any assers except those necessary 1o
sadafy liabilides of the Partnership (other than those to Parmers) and may, in its absolute discrenon
disoibute to the Parmer, in liew of casb, as ttnany is common and in accordance with the provisions of
Secvons 13.3(¢) and 13.3(d), undivided inwreso in such Parmership assets a3 the Liquidator deems not
suitable for liquidadon Any disthbudons in kind sball be subject 10 such condinons relaang o the
disposition 3nd management thereof a8 the Liqudawr deems reasonable and cquitable and o any joint.
operanng agfeements of other agreemens govermog the operarion of such properdes at such rme. The
Liquidator shall detzrmine the fair marker value of any property disuibuied in kind wiing such reasonable
method of valuadon as it may adop

11.5 Rerwrn of Copiral The Geoeral Partners shall not be personally liable for the rerum of the

capital contibutions of the Limited Parners or any portion thereof, it being expressly understood that any
such rerum shall be made solely from Parnership assen.

13.6 Waiver of Panition. Each Partoer bereby waives any rights to partition of the Parnership
property.

ARTICLE XV
AMENDMENT OF PARTNERSHIP AGAEEMENT

I4.] Amendmenis. (a) Amendments w this Ageement may be proposed caly by the Managing
General Parmer. Subject w Sectons 14.1(b), (<). (d) and :e), any such ameodment shall become
efecave only upon the consent of the Limied Parper. The Managing General Parmer shall aonfy all
Parmers upod fnal adopnos of any proposed amendment

(b) Norwithstanding Secvon 14.1(a), ameadmens 10 utus Ageement that (i) are of an in-
conscquential nature and do aot adversely adect the Limuted Parwer ino any matenal respect or (u) are
aecessary or desirable o sansfy any requirement condition or guidelwe coorawged in any opinion.
direeave, order, ruling or cegulaton of any Federal or state agency or contamncd w agy Federal or state
staruee or that are necessary or desirable in order to implemenc the provisions of the last searence of
Secuon 3.2(d). or that are necessary or desirable (o0 faciiwate the wading of FMP Unics (ar depositary
unics representing FMP Units) or comply with aoy rule, reguladon. guideline or cequiremenr or any
secunnes exchange an whicn the FMP Units (or depositary unuts represenung FMP Umio) are or wil be
listed for rading. compliance wath any of which the Managing General Pirtner Jeems 10 be in the best
interesus of che Panners. or (idi) ire required or coatemplated by thus Agfesmest may be made by we
Manapng General Panner witnout the coasent of the Lumited Panoer.

(¢) Nomwchstanding Secaen l4.1(a), ameadments w thus Agreement that are aecessary to conform
thus Agreement to iny imendments made in the FMP Partnesshup Agreemeat may be made by the
Managing General Pantner without the conseat of the Limited Pamner.

(d1 Narwithstanding Secnon 14.172}, 10 smeadment that is necessary. w the opimon of coynsal 10
the Partnersrup. (o prevent the Parnership or the Managing General Pirner or Special General Parner or
their respective direcocs ot orficers (rom o any manncr being subjecied 1o the provisions ot the [nvesiment
Comgpany Act of 1940, 1s amended. the [nvestment Adwvisers Act of 1940, 1s amended. or “plan asset”
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reguiacions adopied under the Employee Retirement Inedme Secuitty Aét of 1974’ as Ymetted! whither or
oot substancally umilar to plan asser regulatons cwrenily applicd or proposed by the United States
Depanmen: of Labor. .

{¢) Unlss approved by all Pariners, oo amendment o this Agreemens shall be permined uniess che
Parmenbip bas received an Opinion of Counsel that ruch amendment would oot result iz the low of
Limitad Labiliry of the Limited Partner under this ‘Agrvemes: or cause the Puraentup o be wreawed a3 an
Ls0ciation kable as a corporation for Federal income tax pwposes. In addition, a0 amendment thac

- would increase the duties or liabilitigs of 8 General Parmuy or change such General Partner’s Percentage

[nterest may be made without is consent, add PO aDevdmaens thar would incresse the duries or Liabilives,

or decrease the righs, of the Managing General Partner, in ins separats capasiry, may be made witbout the
conacnt of the Managing General Parmer.

ARTICLE XV
LoaraTons
15.1 Sals of Subrtansiolly Al Anets Except in connection with the wrmingtion of the Partnership
pmmmnAﬂdoX]ﬂhmﬁhMmp’uGrmﬂPum:mynmaﬂoreuhmnaﬂor
substactially all of the assers of the Partaenship withous the consest of the Limited Purtoer. The foregoing
limitation on the Managing Geaeral Partser’s ability 1o sell or exchasge all or substantally all of the
Parnenhip’s asscw shall oot affect the right of the Managing Geseral Panzer o encumber asy or all of
the assens of the Parmership for Parmenbip obligatons, and shall not apply 1o azy forced sale of any or all

of e auen of the Parmenhip pursuant w foredosws of, or othsr realization upon. any such
encumbrance. .

ARTICLE Xv1

GenEral ProvISIONS

16.1 Addresses and Notices. The address of cach Parwer for all purposes shall be the address as set
forth on the signarure page of this Ageemesnt or such other address of which each other Perttier has
received wnnen nooce. Any potice. detvand, request o report required or permined W be gven or made
10 3 Parmer under this Agreement shall be ia wriling aod shall be deemed §ven or made when delivered
in person or when sent o the Partner 2t such addrens by fint cdass mail or by other means of wnnen
communcanon. ’ )

16.2 Titles and Captions. All articles or secton tues or captons in this Agreemens are for convenence
oaly. They shail aot be deemed past of this Agreement and in 0o way deline. limit. extend or descnibe the
$COpe Of intent of any provuions hereof,

16.3 _Pronouns and Plurais. Whepever the contexr may require. aay progoun used hersia shall includs
the corresponding masculine, feminiae of ncuter forms, and the singular form of nouas. prooouns aod
verbs shall include the plural and vice versa

16.4 Further Acnon The partes shall execute and deliver all documenu. provide all informaton and
take aor refrain {rom takiag agy 4CU0a a3 may be O6cesdcy of appropnate 10 achicve e purpose of this
Agresment.

16.5 Binding Effect. This Agreemeat shall be binding upoa and inure 1o the benedt of the parues and
their beirs, executorn. adminisgataes., successars, legal represeatatves and permitied assigns. -

16.6 [nregranon. This Agreement consucutes the cadre agreemeat imong e partes penaining 1o the
iubject maner hereof and supersedes all prior agreemeass aod understandings peraining rhereto.

16.7 Creditors. Noae of the provisions of this Agreement shall be for the beaefit of or enforceable by
aay craditors of the Pamership,

16.8 Aaiver. No fulure by any party 1w insist upoa the sinct performancs of A0y covenaat dury.
dgreement or condinon of this Agreement or to exercise 4oy Aght of remedy consequeat upon a beeacn
thereaf shall consiitute waiver of any such breach or any viher covenant, dury, agreeinent or condition.
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16.9 Counterparis. Thus Agteement may be cx:cu'xed in couoreypart. all ot which :o‘uhg- stull-"::
constute ane agreement hinding vn Jall the parues notwithsianding th:u all the pam:s are not signafories
10 the onp:ul or the same counterpant. Each party shall become bound by the Agreement mmed:ml\ .

upon affixing its signature hereto. independently ol the signature of any other pariy.

16.10 Applicable Law. This Agreement shall be consurued in accordance with and gcn\erncd h v
~ laws of the State of Texas without regard 1o the pnaciples of eonrhcu of law. JoE

16.11 Invalidity of Provisions. If any provision of this Agreement is or becornes mva[ad |I!eg:|l or-
unenforceable in any respect. the vabdity, legaliry and enforceability of the remaiaing provmons ccnumed"{
herein shail not be afected thereby. e

IN WITNESS WHEREOF. this Agreement has been duly executed: by the Managm; Ge‘aeral -
Pantner. Special General Partner and the Limited Pariner on this Ldthday of .Mazch. ... 1985, ¢

MANAGING GENERAL PARTNER:

McMoRan OIL & GAS CO.

('L;LLQBE;-

Tite: Richard B, Stephens, President = ' |

” ,.') -
Allest: é"f/’" o Dl
SANDRA B, REFCE
; Y

Tidle:

STATE OF Louisiana
PARISH OF JEFFERSON

G ot Marcl.
Subscribed and sworn before me thus /4 day of \.a.«v L 1985.

Al LAl

)]
Foosse
J

/ Nprary Public
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EREEPORT-McMoRan INC.

By‘-__w

~ Tite:_Senior Vice President

Attest ﬁ—-“— 0 (2- |

Tie:__Assistant Secretary

Statmor New Yorx | o
COUNTY OF NEw YORK | )

Subscribed and sworn before me this .37, day of ... ties oan... 1985,

DESORAH S. PEARN
Motsry Public, State of New York
No. 20-4£82730

« s
Quslif:ed in Nassau Cournty —w 2, Lo eteies
Cartficate Fited in New York Notary Public

Commigaion Exgires March 30, 1

LIMITED PARTNER:

FREEPORT-McMoRan
ENERGY PARTNERS. LTD.,
a Tenas hmited pannership

Bv: Freepon-McMoRan fac.
Speciat Generat Panner -

By: j‘ﬁf}&‘\

Title: Senior Vice President

Attess: ,4""‘;- ~Q 62%-—

Title: _ASsistant Secretary

.

STATE OF New YOAK L e

County OF NEw YoRrRK

Subscnbed and >warn before me this 2 day of L Baweba. 1988

=l g O xhAL

Notary Public

DESTAAH S, PEARN
Notery Pu'.liz, State of New York
No. 30-4882730
Qualiticd in Nassau County
Cernlicats Filed in New York Cou
Commission Expires March 3. 1
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By: McMoRan Od & Gas Co.
, Minagwg General Raringr  / g £,
8y: (‘_ ;lxn-f_)g Ay, e—— _
_ Tie;_ Richard B. Stephens, Presidenc
+ q .-_"-)' .
Attest: rbl NPAY SR ALIRAI S e CaT
. CANDRA B. REECE o
Title! ——pgisrant—Swerstery
STATE OF LOUIStANA
Pasusy OF JEFFERSON |
Subscribed and sworn before me this

HOTARY PUESLIC
Pary~ ot Jaltersen, Srmin of Leuisiana
My Canmivion iitued for Lile
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EXHIBIT B
TO
AMENDED AND RESTATED
CERTIFICATE OF LIMITED PARTNERSHIP
OF
FMP OPERATING COMPANY

The sole Limited Partner of the Partnership is
Freeport-McMoRan Energy Partners, Ltd. ("FMP"), a Texas
limited partnership whose principal place of business is
located at 1615 Poydras Street, New Crleans, Louisiana 70112.
FMP previously contributed as a capital contribution to the
Partnership property having an agreed value of $927,273,718
(of which property approximately $20,500,000 was cash, $99%0,00
of which was contributed upon formation of the Partnership).
Such contributed property was described in the Registration
Statement on Form S-1/5-3, as amended to date (No. 2-96216) of
Freeport-McMoRan Energy Partners, Ltd. and Freeport-McMoRan
Inec. which was filed with the Securities and Exchange
Commission under the Securities Act of 1933 with respect to
the offering of units of limited partnership interest in
Freeport-McMoRan Energy Partners, Ltd. 5uch contributed
property and cash were collectively referred to in such
Registration Statement as the "FMP Properties."

As evidenced by Amended and Restated Certificates of
Limited Partnership filed with the Secretary of State of the
State of Texas on each of June 28, 1985 and July 10, 1985, FMP
has contributed cash to the capital of the Partnership in the
aggregate of $34,733,01%9. As evidenced by subsequent filings,
FMP has contributed additional cash to the capital of the
Partnership of $80,956,896.139,

This Amended and Restated Certificate of Limited
Partnership 1s being filed to:

{1} Evidence additional cash contributions to the

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

McMoRan 0il & Ggg Co.
nye L Yooy

0llie D. Brown, Jri’
Title: Execytive Vice President

Attest:

ichard L.
Title: Secretary

Epftein

SPECIAL GENERAL PARTNER

FPreeport-McMoRan Inc,

By: S C O

Ernest E. Howard, III
Title: Senior Vice President

LA
Attest: i ﬁ{(Jm$¢4ﬂ‘_
Kevin C. Quinn
Title: Secretary

THE STATE OF LOUISIANA
PARISH OF JEFFERSON
SUBSCRIBED AND SWORN TO BEFORE ME, the undersigned

authority by McMoRan 0il & Gas Co., a Delaware corporation, as

Managing General Partner, acting through and by _ 0llie D. Browm, Jr.

, its Executive Vice Fresidenf this 16th day of

HENRY [ BERTHELOT J /(‘ P’_
NOTARY PUBLIC S\

pagshi of Jeffersen, State of Loy la'H’ot-.a::y P%bl:.c n and for

January, 1986.

My Commission issusd for Life the Statd of L u1$1ana

My Commission is issued
for life.
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STATE OF LOUISIANA

PARISH OF JEFFERSON

SUBSCRIBED AND SWORN TO BEFORE ME, the undersigned

authority by Freeport-McMoRan Inc., a Delaware corporation, as

Special General Partner, acting through and by  Ernest E. Howard, ITI;*

s its Senior Vice President . this

e SR

Notary Public fin and for
the State of Louisiana

16th day of January, 1985,

IR O A PRER TR

NOTARY FU2LIC
Parish of Jeffersen, Staie of Logi
My Commissign lszuzd for-Life

My Commission is issued
for life.

JFS-52/1
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