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« qomwealth of 3,

SECRETARY OI° STATE

)

FRANCES JONES MILLS
Secrctary

FRAMKFORT,
KENTUCKY

FORVIGN LIMETED PARTNERSIp 23700

APPLICATION FOR CERTIHFICATE OF AUTHORITY

Pursuaat to the provisions of Kentucky Bevised Statutes Chapter 362, the
TransCapital Energy Program 81l-A, Ltd.

, ., . . ; T
a foreign limited partnership organized under the laws of the state of .. eXas o
the home office address of which is - Nine Greenway Plaza, Suite 2006, y
Hous=ton, ‘fexas 77046 e et ey

hereby applies for a Certificate of Authaority to transact business in the Commonwealth

of Kentucky and submits the following therefor:

(1) A certified copy of its articles of pertnership and all existing amendments
thereto; and

(2) () Designates as its process agent C T Corporation Systems, Inc.
whaose address is Kentucky Home Life Building, Louisville, Kentucky 40202

() Designates the same address for its registered office,
Datod 12/ 14/81

TransCapital Energy Program 81-n, Ltd.

ORIGINAL COPY
mmnmwo;giemlunwm L) ij ) Vg

JAN 71982 et W. Wrighd, president oX TransCapital
{ Energy Corpq;‘}@,}:ﬂﬁpﬂ(ﬁ\l‘@ Gen srgll Partner
ﬂ 1o 83500 Bling tee st ucemnpany the application. Make cheek payable

9 to Kentueky State Treasurer,
&I “WMM!

Y

Mail filing fee and application with articles of parinership to
Secretary of State. Capitol Building, Frankfort, Kentucky 40601,

22

Ao Articles of purtoership muast be certilied by oflice where articles are
filed for vecord,



1e State of Cexas

SECRETARY OF STATE

The undersignoed, as Socretary of State of
tha State of Teoxasn, HEREBRY CERTIFTRS that the attached is
a true and correct copy of the following described instruments
nn file in this office:
TRANSCAPITAL ENERGY PROGRAM 81l-A, LTD.

CERTIFICATE OF LIMITED PARINERSILIP SEPTEMBLER 21, 19481

SELRETARY OF smg

RECE!

WOy 7( 1961

CC’:’.‘.MONWEALTH OF KENTUCKY

IN TESTIMONY WHEREQF, I have hereunto

signed my rame officially and caused ta be im-

e T pressed hereon the Seal of State ar my office in
L R the Ciry of Austin, this

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

Secretary af State
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TRANSCAPITAL ENERGY PROGRAM 81-A, LTD.

THE LIMITED PARTNERSHIP “WTERESTS REPRESENTED HERFRBY HAVE
BEEN ACQUIRED FOR INVESTMENT AND WERE ISSUED WITHOUT RSGISTRATION
UNDER THE SECURITIES ACT OF 1933, AS AMENDED ("aCT"), OR UNDER
THE SECURITIES LAWS OF BANY STATE. TEHESE INTERESTS MAY HNOT BE
SOLD, PLEDGED, HYPOTHECATED OR OTRLRWISE TRANSFERRED AT ANY TIME
EXCTPI IN ACCORDANCE WITH THE RESTRICTIONS CONTAINED Ik TYE
LIMITED FARTNERSHIP AGREIEMENT AND PURSURNT TO AN EFPECTIVE
REGISTRATION STATEMENT UKDER THE ACT AND ANY 4P BLZ STATE
SECURITIZS LAaW OR IN THE EVENT TEZ CInNIRALL FLRTH
v 02INION OF COUWSZL IN FORM  AnT o
FAT SUCH TRANSEFER DCEZE NOT K
APPLICABLE SECURITIES LAWS.

1

rOr CALIFORNIA RESIDENTS ONLY:

IT IS UNLAWFUL TO CONSUNMMATE L~ SALI OR TRANSFER GF THIS
SICURITY OR ANY INTEREST TEEIRIZIN OR TO RICIIVE iKY COWSIDIRATION
THIRZFOR WITHOUT THE PRICR WRITTEN CCLSENT OF TSI COMMISSIONER OF
CORPOXATIONS OF THE STATE OF CALIFORWNIA, IXCEDPT LS PERMITTSD IN

'nz COMMISSIONER'S RULES
TOR PENNSYLVANIA RESIDENTS ONLY:

THE LIMITED PARTNWERSHIF INTIZRESTS zznzI
SOLD FOR A PERIOD OF 12 MOKTES FrOM THE
LESS REGISTZRED UNDER THE PENNSYLVANIA §2C
~MENDED, OR THE SECURITIEZ ACT OF 1233,

HEZREBY MAY NOT
DATE OF FURCHASE
TIES ACT OF 172,
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) . 4
LIMITED PARTNERSHIP AGREEMENT
oF

TRANSCAPITAL ENERGY PROGRAM 81-A, LTD.

THIS LIMITED PARTNERSHIP AGREEMENT ("Agreement"), made
and entered into by and between (i) TRANSCAPITAL ENZRCY CORPORA-
TION ("General Partner"), a Virginia corporation whose address is
Nine Greenway Flaza, Suite 2006, Houston, Texas 770456,(ii) the
person, if any, whose name and address is set forth on the
Special Limited Partner signature page attached hereto ("Special
Limited Partner”) and (iii} those persons whose names and resi=
dence addresses are set forth on the signature pages attached
hereto or who shall hereafter execute a counterpart hereof
(hereinafter jointly referred to as "Limited Partners” and
severally referred to as "Limitod Partner”), the General Partner,
the Special Limited Partner and the Limited Partners being
hereinafter collectively referred to as the "Partners," and the
Special Limited Partner and the Limited Partners being referred
to as the "Limited Partners” unless the context requires other-
wlse,

WITNESSETH :

In consideration of the mutual terms, covenants and
conditions herein contained, the Partners hereby agree as follows

ARTICLE I.

Organization -

1.1 Formation of the Partnership. The Partners do
hereby form, and confirm the formation of, a limited partnership
("Partnership") pursuant to the Texas Uniform Limited Partnership
Act, Article 6132a of the Revised Civil Statutes of the State of
Texas ("Act"™). The rights and liabilities of the Partners shall,
except as may be expressly provided otherwise herein, be as
provided for in the Act.

.2 Name. The Partnership shall be conducted under
the firm name anc style of TRANSCAPITAL ENERGY PROGRAM 81-p,
LTD., or such other name or names as the General Partner may
determine from time to time.

1.3 Term. The term of the Partnership shall commence
on the effective date hereof, which shall be the date upon which
the General Partner executes this Agreement and operations of the
Partnership may commence on the date upon which a certificate of
limited partnership (or, at the option of the General Partner,
this Agreemnnt) is filed in the Office of the Secretary of State
of Texas by the General Partner, and the term of the Partrership
shall continue until the Partnership is dissolved pursuant %0
this Agreement cor the A~t.
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1.4 Principal Office. The principal office of the
Partnership shall be at Nine Greenway Plaza, Suite 2006, Houston,
Texas 77046, or, upon written notice to the Limited Partners,
such other location within or without the State of Texas as the

General Partner may determine from time to time.

ARTICLE 11.

Purposes and Generzl Powers

2.1 Purposes. The purposes for which the Partnership
1s organijzed are and tne sole business of the Partnership shall
be, to acquire Leases and other interests in 0il and was and
other mineral properties and to explore and drill for oil
and gas thereon, produce, save and seil oil and gas, to dispose
of such Leasrs and interests and to invest and engage in any and
2ll phases of the o1l and gas business, excert refining and
marketing of refined petroieum products, together wiih such other
activities as may be necessary, advisable or convenient to the
promotion or conduct of the purposes and business of the Partner-
ship.

2.2 General Powers. The Partnership shall have the
power to enter intc all trensactions which in the opinicn of the
General Partrer may be necessary or incidental to accomplish or
implement the husiness or purposes of the Partnership, in i:is own
name or in the name of, or Dby or through, one or more agents,
neminees or trustees, 1nclucdinc, wishout limitetion, the incur-
ring of indebtedness and the granting of liens &and security
interests in real and personel pruperty of the Partnership to
secure the payment of such indebtedness, together with such other
powers as may be authorizec by this Acreement or permitted under
the Act and which are necessary, Incidental or customary in the
industry to the accomplishment of the business of the Partner-
ship.

ARTICLE III.

Capital Contributions

3.1 Contribution of the General Partner. The General
Pavrtner she¢ll contripute to the rartnership an amount in cash
egqual to 1% of Capital Contributions of the Limited Partners
(excluding the Speciel Limited Partner), 100% of any Oifering and
Organization ExXxpenses, assignment of certain rights under agree-
ments between the General Partner and AGIP Petroleum, Inc.,
Petroleum Cnmpany of Texas, Premier Resources, Ltd., Mid-Texas
Petroleum, Inc., and Heallmark Petroleum, Inc., respectively
("Exploration and Develcopment Ajreements"),its services in con-
nection with organization of the Partnership and supervision of
the operations of the Partnership, its agreement to serve as and
assume the responsibilities of a general partner, and, within 390
days after the Adjustment Date for each quarter, an amount in
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.cash equal to the portion of Leasehold Acguisition Costs, Non-
Capital Costs, Capital Costs, Operating Costs and Direct Part-
nership Costs that is allocated to the General Partner as des-
cribed in Section 7.3 of this Agreement up to a maximum amount of
$6,000,000 (prorated to the extent all 140 Units are not sold).
In exchange for the General Partner's contributions to the
Partnership, the General Partner shall hold an interest as a
general partner in the Partnership and be entitled to revenues of
the Partnership as described in Section 7.2 of this Agreement,
such interest as a general partner to be subject to all of the
terms, provisions and conditions of this Agreement. The General
Partner shall have the right to make veoluntary additional contri-
butions to the capital of the Partnership in the form of cash or
property. Any such voluntary additional contributions by the
General Partner shall not result in any increase in the General
Partner's aggregate interest as & General Partner in the Part-
nership.

3.2 Capital Contributions of Limited Partners.

(a) The Limited Partners (excluding the Special
Limited Partner) shall contribute toc the capital of the Partner-
ship an aggregate amount of up toc $7,000,000 in 140 units
("Units") of §$50,000 each (subject to a minimum subscriptieon to
three Units by each Limited Partner), and each Limited Partner
shall contribute to the Partnership the amount ("Capital Contri-
bution") set forth on each Limited Partner's Subscription Agree-
ment and summariz:d on Schedule 1 attached hereto. The Capital
Contributions shall be payable 100% in cash upon the execution
and delivery of this Agreement or, alternatively at the election
of the Limited Partner, 27% in cash upon tne execution and
delivery of this Agreement and the remaining 73% by a secured,
personal liability promissory note ("Note"), bearing no interest
and payable 45% on the gate one year after the date of formation
of the Partnership and 55% on the date two years after the
formation of the Partnership. The Note will be secured by &n
assignment of the Limited Partner's Interests pursuant to &
Security Agreement and by an irrevocable stanaby letter of credit
("Letter of Credit") issuved by & state or national banking
institution acceptable to the General Partner in favor of a bank
to be selected by the Generzl Partner {(or other suitable cash-
equivalent collateral acceptablie tc the General Partner) and in
the amount of the Note. The Letter of Credit will be for a two
year term. The Limited Partners will pay any fees related to the
Letter of Credit. The Capital Ceontributions of the Limited
Partners may be used for any valid Partnership purpose, including
as to the Limited Partners' Notes and security therefor, the
pledging of such Notes and security therefor as collateral for
Partnership borrowings. No Limited Partner shall be required to
contribute any additional capital to the Partnership in excess of
his Capital Contributions. ’

(b) The Special Limited Partner shall contribute
to the capital of the Partnership $1,000 in cash upon the exe-
cution and delivery of this Agreement and, within 30 days after
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the Adjustment Date for each quarter, an amount in cash eqgual to
the portion of such year's Non-Capital Costs, Capital Costs,
Operating Costs and Direct Partnership Costs that is allocated to
the Special Limited Partner as described in Section 7.3 of this
hgreement. The Capital Contribution of the Special Limited
Partner may be used for any valid Partnership purpose.

(c) Upon the acceptance of subscriptions for Units and
the receipt by the Partnership of the Capital Contributions of
the Limited Partners and the Special Limited Partners and the
formation of the Partnership, the Limited Partners will own and
hold percentage linterests ("Interests") in the Partnership as
limited partners in accordance with their relative Capital
Contributions and be entitled to share in revenues of the Part-
nership as described in Section 7.3 hereof, such Interesis to be
subject to &all of the terms and conditions of this Agreement.
The Limited Partners may make voluntary additional contricutions
to the capital of the Partnership in the form of cash or property
but no voluntary additional contripution will result in an
increase in the aggregate Interest in the Partnership of the
Limited Partners or of any Limited Partner.

{d) To the extent that the Capital Contributions of
the Limited Partners have rnot been expended on or prior *to the
aate three veurs after the formetion of the Partnership, such
exness funds will be returned to the Limited Fartners in accor-
cence with thelr Interests.

2.3 Interest. No interest shall be pasid by the
General Partner or the Partnership on any capital contributed to
the Partnership by the Partners.

3.4 Return of Capital. No Paertner shall be entitled
to have his Cearital Contribution returned to him except in
accordance with the express provisions of this Agreement.

3.5 wveogative Cepictel .HccCount. NO Partner with a
negative balance in hig capital account shall have any obligaticn
t¢ the Partnership or the other Partners to restore such negative
balance, and any such deficit in the capital account of any
Partner =shal! not constitute an obligation of such Partner to
the Partnership or the other Partners.

B
t

3
a

3.6 Creditors of the Partnership. Mo creditor of the
Partnership will have or shall acguire st any time any direct or
indivect interest in the vrofits, capital or property of the
Partnership other than as a secured creditor as a result of
making a non-recourse loan to the Partnership.




ARTICLE IV.

The General Partner

4.1 Management Authority and Responsibility. The
General Partner shall have and hereby agrees to assume and
perform the exclusive management and control c¢f the Partnership
for the purposes set forth ir Section 2.1 hereof. The QGeneral
Partner is hereby expressly authorized and empowered to act for
the Partnership and. perform all functions, duties and services
authorized by the provisions of this Agreement and the Act.
Subject to the terms of this Agreement and to the limitations
imposed by the Act, the General Partner:

{a) shall have full, exclusive and complete
authority and discretion to managde and control, and shall
make all decisions affecting, the Partnership business;

(b) shall have £full s&authority to carry out the
purposes of and perform the business of the Partnership
pursuant to the provisions of this Agreement; and :

(c) shall have full power tu exercise all rights
and powers generally inferred or conferred by this Agreement
or by the Act in connection therewith.

No person or entity deealing witnh the Partnership shall
be required (i)} to inguire into, or obtain a&ny consents or othe:
documentation as to, the authority of the Genecrzl Partner to take
any such action or to exercise any right or powers herein con-
ferred or (Ii) to inguire into the purposes for which any loan is
sought by the Partnership, as it shall be conclusively presumed
that the proceeds of any loan are to be and shall be used soiely
for the purposes authorized under the Agreement.

The General Partner chall act in good faith in the
rerformance of the responsibilities of the General Partner
hereunder and shall manage or cause tc be managed the Partnership
affairs as a fiduciary in a prudent and business-like manner and
in accordance with good practices in the industry. The General
Partner shall devotz such time to the Partnership as the General
Partner shall deem reisonably necessary in order to properly
manage the Partnership's business.

4.2 Specific Powers, Duties and Opligations of General
Partner. Subject to any limitations expressly set forth in this
Agreement, the General Partner will perform or cause to be
performed, at the Partnership's expense, (i) the selection and
evaluaticn of one or more Leases and Prospects which, in the
sole discretion of the General Partner, are believed to have
potential for the production of o0il or gas in commercial guanti-
ties, (ii) exploration for and development and production of oil




ané gas thereon, and (iii) - the coordination of all management and
operational functions relating to the business of the Partner-
ship. Any Leases or Prospects acquired from the General Partner
or one of its Affiliates will be purchased by the Partnership at
a4 price per acre based on the General Partner's or Affiliate's
Cost. Other Leases or Prospects will be purchased at negotiated
prices or acquired by entering into farm in agreements. The
General Partner will have, without limiting the generality
of the foregoing, the power to:

(a) -"take and hold all property of the Partner-
ship, real, personal and mixed, in the Partnership name, or
in the name of a nominee or trustee for the Partnership
provided that property not held in the name of the Partner-
ship shall not constitute Partnership property unless and
until & nominee (or similar) agreement has been executed in
tavor of the Partnership;

(b) contract on behalf of the Partnership and
execute and deliver on behalf of and in the name of the
Partnership, or in the name of a2 nominee or trustee for the
Partpnership, drilling and other contracts, operating and
other agreements, leases, mortgages, bills of sale, guaran-
ties, indemnities, assignments, security agreements, certi-
ficates and assumed name cevtificates, and any and all other
documents or instruments necessary or incidental to acquisi-
tion, exploration, development and completion, production,
management, operation and szle or other disposition of oil
and ges or oil, gas or orner mineral properties and equip-
ment and, generally, the conduct of the Partnership’s
business or the performance of the General Partner's duties
or the exercise of its powers hereunder;

(c) perform and wmanagse all accounting, clerical
and ministerial functions of the Fartnership, employ or
engage such accountants, attcrnevs, brokers, geclogists,

geophysicists, appraisers, engineers, agents and other
management or service personnel (including contracting with
others for the doing of any act whicn the General Partner
itself could do) and generally incur such costs and expenses
as may from time to time be reguired to carry on the bhusi-
ness of the Partnership;

(d). collect and disburse all monies of the Part-
nership and esteablish, maintain and supervise the dJdeposit
and withdrawal of funds of the Partnership and bank accounts
of the Partnership, all of which will be segregated from any
account of the General Partner or any of its Affiliates;

(e) file on behalf of the Partnership, upon any
Partner's timely request and in the discretion of the
General Partner, an election under Section 754 of Internal
Revenue Code of 1954 (the "Code") to adjust the basis of
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Partnership property in the manner provided under Section
734 of the Code (in tHe cese of a distribution of property)
and in the manner provided in Section 743 of the Code (ir
the case of a transfer of an Interest in the Partnership);

(£) file an election pursuant to Section 263 of
the Code and any applicable state law to expense as incurred
all intangible drilling and development costs;

(g) file an election to rompute the allowance for
depreciation in accordance with the provisions of Section
167 of the Code and Paragraph 1.167(a)~11 of the regulaticns
promulgated thereunder and any similar state tax law and to
use an optimnum tax depreciation method and tne shortest
permissible life authorized under such regulations;

(h} procure and maintain with responsible compa-
nies such insurance as may be available in such amounts and
covering such risks as are deemed appropriate by the General
Partner;

(i) borrow money from the General Partner or its
Affiliates (subject to Section ﬁ.S of this Agreement) or
from unaffiliated third perties upon the most favorable
terms availeble (without reference to the financial abili-
ties of or guarantees by the Generazl Partner) for any valid
purpose of the Partnership at the most favorable rates and
terms then available to the Pertnership as determined by the
General Partner; refinance, extend or rearrvange any Pertner-
ship loans on terms no less favorable than those of such
loans; &nd pledge, mortcece, encumier and grant security
interests in Partnership assets to secure the payment of
Partnership loans;

(3) re-invest Partnership revenues for any wvalid
purpose of the Pavrtnership; and

{k) exercise all pow2rs of the Pertnership,
subject to the Act and this Agreement;

providing, however, that nothinc contained in this Agreement
shal. obligate the Gereral Partner to take any action on behalf
of the Partrnership that the General Partner deems (i1} not in the
best interests of either the Partnership or the Partners or {(ii)
not reasonably necessary to accomplish the intended business of
the Partnership.

4.3. Prohibited Transactions. Notwithstanding any
other provisions of this b&Agreement, the General Partner shall
not, without the unanimous consent or ratification of the Limited
Partners:

(a) perform any act in contravention of this
Agreement;

{b) perfiorm any act which would make it impos=-
sible to carry on the ordinary business of tne Partnership;




law,
with

(c) possess or use Partnership property, or
assign its rights in - specific Partnership property, for
other than a Partnership ‘purpose;

(d) confess a judgment against the Partnership;

{e) admit any person as an additional or substi-
tute Limited Partner, except &s otherwise permitted herein;
or

(f) make any election to cause the Partnership to
be excluded from the application of the provisions of
Subchapter K of the Code,

4.4. Duties. Except as may be otherwise provided by
the General Partner will have the following duties, together
such other duties as may be imposed by law:

(a) The General Partner will maintain or cause to
be maintained in accordance with the cash basis of account-
ing complete and accurate books and records for the Part-
nership. These books and records will =how all receipts and
revenues, fprofits, losses and a&ll other items necessary to
record the business arnd affairs of the Partnership, to make
and record all esllocations described in this Agreement and
to furnish to each Limited Partner reasonably necessary tax
information. These books and records, as well as any
tangible assets of the Partnership, will bhe available
for inspection by any Linized Partner or such Limiteo
Pertner's duly auvthorized representative. {(at the expense
of such Limited Partner) during business hours &t (in the
case of books and records) the principal coffice of the
Partnership or (in the case of tangible assets) the place
where such assets are physicelly located. The Genereal
Partner may authorize, or anv Limited Partner may request,
an audit of the Partnership books and records, provided that
an audit reqguested by & Limited Partner shall be at such
Limited Partner's expense.

(b)Y Within a reasonable time after December 31 of
each year during the existence of the Partnership, and in
any event no later than March 31 of the next succeeding
calendar year (unless an extension is granted by the Inter-
nal Revenue Service for some cause beyond the control of the
General Partner), the General Partner will prepare and file
for the Partnership appropriate tax returns.

(c) As promptly as practicable after the close of
each fiscal year, but in no event more than 120 davs there-
after, the Geneval Partner will send to each Limited Part-
ner, at Partnership expense, a balance sheet, a statement of
income or loss and a statement of Partner's equity (none of
which will be audited but all of which will be reviewed by
an independent accounting firm selected by the General
Partner) as of the end of the fiscal year then ended.
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{(d) Promptly, but no later than 60 days, after
the close of each calendar guarter, the General Partner will
furnish to each Limited Partner a2 written statement of the
activitier of the Partnership during that gquarter, in-
cluding acquisitions and dispositions of property, drilling
su.umaries and Partnership revenues and ccsts.

4.5. Loans by General Partner. If any additional
funds over and above available Partnership funds are regquired for
additional working capital to operate the Partnership then, in
addition to its right and power to borrow funds from unaffiliated
lenders, the General Partner shall have the right to make one or
more loans to the Partnership in such amounts as may reasonably
be required and as is necessary to operate the Partnership as
sliall be determined by the General Partner in its sole discre-
tion. Any loans made to the Partnership by the General Partner
shall bear interest at the most favorable rate and terms reason-
ably obtainable by the General Partner from unaffiliated lenders,
provided, however, in no event shall tne interest rate exceed the
maximum permissible rate under applicable state or federal law.

Any loans made to the Partnership by the General
Partner shall be a debt of the Partnership and shzll be secured
by a lien against the Partnership property subordinate only to
existing secured creditors of the Partnership. All loans,
including both principal and interest, so made by the General
Partner to the Partnership, shall be repaid out of available
Partnership funds as the same DbDecome due and payable in accor-
dance with the terms thereof, but in any event prior to any cash
distributions being made to the Partners.

4.6. Limitation of Liability of Genersl Parcner. The
General Partner shall not be liabple for the return Of the Capital
Corntributions of the Limited Partners or any portion therecf cr
interest thereo... The General Partner shall not ke liable,
responsible or accountéeble in camages or otherwise to the
Partnership or any other Partner for any failure to maintain
aaeqguate 1insurance, for any mistake of fact or judgment in
operating the business of the fartnership which results in any
loss to the Partnership or ite pPartners or for egny act performed
(or omitted to he performed) by the Ceneral Partner zs fiduciary
in good faith (including, without limitation, pursuant to advice
ot legel counsel) and within the scope of this Agreement, unless
such actions or inactiens on the part of such General Partner
shall have rvesulted from the proven gross negligence, willful
misconduct, fraud or willful breach of the Agreement by such
General Partner and shall have resulted in a material loss to the
Partnership or the Limited Partners.

4.7. Indemnification and Eeleese of Genersal Partner.
The General Partner and its directors, officers, agents and
employees ("Indemnitees"), shall be and are hereby indemni-
fied and held harmless by the Partnership and the Limited Part-
ners, and from ancd against and released from any and -all ciaims,
demands, 1liabilities, costs, damages, suits, proceedings,
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actions, administrative or investigative, of any nature whatso-
ever, known and unknown, liquidated and unliquidated, which may
accrue the Partnership or to any Limited Partner or in which any
of the Indemnitees may become involved, as a party or otherwise,
arising out of management of the affairs of the Partnership by
the respective Indemnitee, whether or nct any respective Indem-
nitee is acting in such capacity at the time such liability
or expense is paid or incurred; provided that an Indemnitee shall
nct be entitled to indemnification or release hereunder if the
claim or liability results in a material loss to the Partnership
or the Limited Partners and arises from the proven gross negli-
gence, willful misconduct, fraud, willful breach of this Agree-
ment by such Indemnitee, or actions of such Indemnitee outside
the scope of and unauthorized by this Agreement. The right of
indemnification provided herein chall be cumulative of, and in
addition to, any and all rights to which any Indemnitee may
otherwise be entitled by contract or as a matter of law or eguity
and shall extend to his helirs, successors, assigns and legal
representatives.

4.8, Competition, Conflicts, Affiliates and Other

Interests of General Partner. {a) The General Partner and its
officers and directors shall not be obligated to devote their
time exclusively to the Partnership and they or their Affiliates
may engage, directly or indirectly, without the consent of the
other Partners, 1in other business ventures of any nature or
description, independently ard with others, including without
limitation businesses of a nature which mey be competitive with
or the same as or similar to the business of tne Partnership,
regardless of the geograchical location of such business, and
without any duty or obligation to account to the other Partners
or the Partnership in connection therewitn; neither the Partner-
ship nor the other Partners shall have any right in and tc such
independent ventures or the income or profits derived therefrom.
The Limited Partners acknowledge and agree that the General
Partner and 1ts cofficers and directors and their respective
aAffiliates may, either rfor their own accounts or on behalf of
other limited partnersnips or joint ventures, explore for,
develop and precduce oil, gas and other minerals on one or more
drill sites or Prospects, inciuding drill sites and Prospects the
same as or contiguous to Partnership drill sites or Prospects,
and that the Limited Partners will have no rights with respect to
such drill sites or Prospects except to the extent that the
Partnership participates in such drill site or Prospect. Speci-
fically, the Limited Partners expressly acknowledge and authorize
the assignment by the General Partner to the Partnership of
only the interest earned under, and the corresponding retention
by the General Partner of its rights to the balance o0of the

acreage covered by, the joint venture or farm-out agreements

entered into between the General Partner and Agip Petroleum
Company, Inc. and Petroleum Corporation of Texas, respectively,
subject only to a 2-1/2% Overriding Royalty Interest in favor of
the Partnership in the balance of the Agip Petroleum Company,
Inc. acreage and a 2% Overriding Royalty Interest in favor
of the Partnership in the balance of the Petroleum Company
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of Texas acreage. Such Overriding Royalty Interests are under-
stood and acknowledged to be subject to revocation if the Part-
nership should later acquire the Working Interest or other
drilling rights to the acreage covered by the Overriding Royalty
Interest or if, under the terms of the agreement with Agip
petrecleam Co., In¢., the General Partner's rights to any such
acreage are forfeited. The General Partner may deal and contract
with the Partnership and shall be eontitled to enter into any and
all contracts with Affiliates, including contracts pursuant to
which such Affiliates will perform any function which the General
Partner 1is authorized ocr obligated to perform hereunder; pro-
vided, however, that all such contracts shall be on terms at
least as favorable to the Partnership as any then being offered
by qualified and competent non-affiliated, comparable entities or
persons performing similar services. The participation by an
Affiliate in any such permitted transactions shall not constitute
a breach by the General Ppartner or the Affiliate of any duty or
responsibility to the other Partners or the Partnership, either
undexy the terms of this Agreement or by law.

(b} Except as expressly stated above, the General
Partner hereby undertakes to comply with the following restric-
tions on its activities:

1. Neither the General Partner nor any of
its Affiliates shall sell, transfer or convey any property
to or purchase any property from the Partrersnip, directly
or indirectly, except pursuant to transactions that are fair
and reasonable to the Partnership and then subject to the
following conditions:

{a) In the case of & sale, transfer or
conveyance to the Partnersnip:

(1) If the General Partner sells,
transfers or convevs any oil, gas ovr other mineral interests
or property to the Partnership it must, at the same time,
sell to the Partnership an egual proportionate interest in
all its other property in ths same rrospect., I1f the General
Partner or any of its Affiliates subsequently proposes to
acguire an interest in a Prospect in which the Partnership
possesses an interest or in a Prospect abandoned by the
Partnership within one year pre¢ zeding such proposed acguisi-
tion, the General Partner shal offer an eguivalent interest
therein to the Partnership; and, if cesb or financing is not
available to the Partnership to enable it to consummate a
purchase of an eqguivalent interest iIn such property, neither
the General Partner nor any of its Affiliates shall acquire
such interest cor property. The term "abandon" for the
purpose of this subsection shall mean the termination,
either voluntarily or by operation c¢f the lease or other-
wise, of all of the Partnership's interest in the Prospect.
The provisions of this subsection shall not apply after the
lapse of five years from the date of formation of the
Partnership. For the purpose of this subsection, the terms
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‘"Ceneral Partner” and "Affiliate" shall not include another
partnership where the {nterest of the General Partner is
identical tc, or less than, its interest in the Partnership.

(2) A sale, trarsfer or conveyance
of less than all of the ownership of the General Partner in
any interest or property is prohibited unless the interest
retained by thez General Partner is a proportionate working
interest, the respective obligations of the General Partner
and the Partnership are substantially the same after the
sale of the interest by the General Partner and 1ts interest
in revenues does not exceed the amocunt preportionate to its
retained wrrking interest. The General Partner may not
retain any overrides or other burdens on the interest
conveyed to the Partnership and inay not enter jincto any
farm-out arrangements with r2spect tc its retaired interest,
except to nonaffiliated third parties or other partnerships
managed by the General Partner.

{b) In the case of a transfer of nonproducing
property from thz Partnership, the transfer is made at a
price which is the higher of the fair market value or the
cost of such property.

2. The General Partner or Affiliates (other
than partnerships and programs sponsored by the General
Partner) shall not be permitted to purchase producing
property from the Partnership.

3. The Partnership shall not purchase
properties from nor s=2l1 properties to eny partnership in

wnich its General Partner or any affiliated persor has an-

interest. This subsection shall not arply to transactions
among programs for whom the same person acts as General
Partner by which property is transferved from one program to
another in exchange for the transferee's obligation to
conduct drilling activities on such property or to jeint
ventures awong such pevtnerships, provided that the raspec-
tive obligations and revenue sharing of all parties to the
transactions wre substantially the same and provided further
that the compensaticn arrangement or any other interest orvr
right of the General Partncr and any of its Affiliates ais
the same In each partnership, or, if different, the aggre-
gate compensation of the General Partner does not exceed the
lower of the compensation it would have receivea in any one
of the partnerships.

4, During the existence of the Partnership
and before 1t has ceased Operations, neither the General
Partner nor any Affiliate (excluding another partnership
where the interest of the General Partner is identical to or
less than its interest in the first pertnership) shall
acquire, retain, or drill for its own account any oil and
gas interest in any Prospect upon which such pPartnership
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possesses an interest, except for transactions which comply
with paraaraph 1(a)z above. In the event the Partnership
abandons its interest in a3 Prospect, this restriction shall
continue for one year following abandonment. The geological
limits of a Prospect shall be enlarged or contracted on the
pasis of subseguently acquired geological data to define the
productive limits of a reservoir, and must in<clude all of
the acreage determined by the subsequent data to be encom-
passed by such reservoir; provided, however, that the
Partrership shall not be reguired to expend additional funds
unless they are available from the vapital Contributions of
the Partnership or 1f the General Partner believes it is
prudent to borrow for the purpose of acquiring such adgdi-
tional acreage. If the geological limits of a Prospect as
s0 enlarged encompass any lintevest held by the General
Partner or its Affiliate, that interest shall be sold to the
Partnership in accordance with the provisions of paragraph
1{a)? above 1if the interest held by the General Partner at
the time of the Prospect's enlargement h&s been proved up by
the Partnership.

4.9 General Partner as & Limilted Partner. The General
Partner shall have the right to acguire Interests in the Partner-
chip as a limited partner, in which case the General Partner will
be both a general partner and a limited cartner and shall have
all of the rights and powers and be subiect to all the obli-
gations and restrictions of the General Fartner with respect to
1ts geperal partner's Interest and have all the rights anrd powers
and be subject to all the obligaticrs and restrictions of a
Limited Partner with respect to its limited partner's Interest.

4.10. Transferability of the Generzl Partner's Interest.

The General Partner shall have no right to sell or otherwise
rransfer all o any part of his Partnership Interest as a general
vartner except as follows:

{a) If the General FPartner proposes to sell or
transfer less than 50% of its Interest in the Partnership as
a General Partner, it may do so without the consent of the
Limited Partners,

{b) If the (eneral Partner proposes to sell or
otherwise transfer more than 50% of its Irterest in the
Partnership as a Ceneral Partner, it must obcain the prior
written consent of all Limited Partners provided that a
merger, sale of substantially all its assets or other
corporate reorganization involving an Affiliate of the
General Partner shall not bhe deemed a transfer so long as
the surviving entity shall execute a counterpart hereof; and
further provided that a pledge of the General Partner's
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interest in Partnership revenues to secure indebtedness of
the General Partner or the Partnership {(but only where the
proceeds of such indebtedness are to be applied to meet all’
or any portion of the General Partner's obligations under
this Agreement) shall not be deemed a transfer so long as
the pledgee shall have only the rights of an assignee under
the Act.

Notwithstanding any other provision of this Agreement,
(a) a Limited Partner who shall become a transferee of a portion
of a Partnership Interes® of the General Partner transferred
under this Section shall rermain 2 Limited Partner but for all
purposes under this Agreement shall be entitled to the General
Fartner's Partnership Interest to the extent transferred and
shall share in Partnership allocations and distributions as a
General Partner to that extent, and (b) other transferees of =&
portion of a General Partner's Partnership Interest shall have
the rights of an ascignee under the Act but shall not be admitted
to the Partnership as a Partrer without the unanimous consent of
all the Partners.

4.11 Removal of the General Partrer. In the event of
proven fraud by the Generel rartner which results in any material
loss to the Partnership or an adjudicated material breach by tne
General Paertner of Sections 4.3, 4.4, 4.5, 4.8 or 4.19 whiuvh
results in anv material loss to the Partnership and such fraud or
breach is not cureéd by the General! Partner withia 30 cays after
written rnotice from a Limited Partner, then upon a unanimous vote
of the Limited Partners they shall nave the rignt and option to
remove the General Partner as general partner of the Partnershiyp,
select by a vote of a majority in Interest of the Limited Part-
ners another person or entity to serve as general partner,
terminate the General Partner's interest as a Partner in the
Partnership upon written notice to the Geneval Partner and the
filing of an amended Certificate of Limited Partnership whereupon
the Generel Partner shall have no furctner rights as a Parctner but
only the rights of an assignee under the Act and anv payments due
the removed General Partner in its cepacity as assignee may be
withheld and applied to cure the defeault or compensate for any
damages, costs or expenses resulting from the default. By the
execution of this Agregement or & counterpart hereof, the General
Partner does irrevocably constitute and appoint each of the
Limited P.rtners, with full power of substitution, as its true
and lawful! attorney-in-fact ana agent with full power and autho-
rity to act in its name, place and stead in the execution,
acknowledgement, swearing, delivering, filing and recoraing of
all certificates and any other documents necessary or reasonably
appropriate to reflect, in accordance with this Section 4.11, the
removal of the General Partrner and the addition of one or more
substituted General Partners.
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ARTICLE V.

Limited Partners

5.1 Rights of Limited Partners. The Limited Partners

shall not be:

{a) personally liable, above the amount of the
Capital Contribution of each respective Limited Partner, for
any of the debts or losses (including deficits in the
capital accounts) of the Partnership or the Limited Partners
anything to the contrary herein notwithstanding, except
for a liability of the Fartnership or a Limited Partner, as
the case may be, based upon a violation of this Agreement or
any Subscription Agreement executed by any respective
Limited Partner;

(b) assessed or rveguired to make any additional
Capital Contributions other than the Capital Contributions
provided for in this Agreement;

(¢} allowed to take any part in the management or
control of the Partnership busin€ss, or to sign for or bind
the Partnership;

(d) entitled to receive any salary or to have a
Partnership drawing account;

(e) entitled to veceive any interest on any
Capital Contributions;

(f) entitled to a partition of any Partnership
property, notwithstanding any other provision of law to the
contrary or to a distribution of any Partnarship property
except as expressly provided for herein;

{g) entitled to pricrity over ary other Partner,
either as to a return of any Capital Contributions or as to
gains, losses or distributions, unless specifically author-
ized by the terms of this Agreement:

(h) entitlea “o a return of, or to withdraw all
or any part of the Cepital Contributions of the Limited
Partners to the Partnership, except to the extent that the
Limited Partners may be entitled to distributions pursuant
to the express provisions of this Agreement, and no Partner
shall have any right to demand or receive property other
than cash in return for his Capital Contritutiecns, and his
right to receive cash shall be and is hereby expressly
limited and controlled by the terms of this Agreement.
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5.2. Admissian. of. Additional and Substituted Limited
Paitrers. Unless otherwise 2xprecsly permitted by the terms
of thic Agreement, it is agreed anu understood that, without
the prior written consent of the Limited Partners, the General
Partner shall not have the right to admit to the Partnership
additional Limited Partners. In no event shall any additional
Limited Partner be admitted to the Partnership unless, 1in the
opinion of counsel for the Partnership, such transaction would be
exempt from registration under all applicable federal or state
securities laws. Substituted Limited Partners shall only be
admitted to the Partnership upon compliance with the provisions
vf Article VIII hereof,

5.3 Representations and Warrantiles of Limited Part-
ners. Each Limited Partner hereby represents and warrants to the

Partnership, the General Partner, and to =zach other Limited
Partner, that the following statements are true:

(a) Such Limited Fartner is a bona fide resident
of the state set forth opposite his or its name on the
signature page hereof in that: {iy if & corporation,

partnership, trust or other form of business organization,
it has its principal office within such state; (ii) if an
individual, he has his principal residence in such state;
and (1ii) if a corporation, partnership, trust or other form
of business organization which was organized for the speci-
fic purpose of acguiring Interests in the Partnership, all

of its beneficial owners are residents of such state.

(b) Such Limiteg Partner heaes full power and
authority to act with respect to his Interest in the Part-
nership, 1including the full power and avthority, without

more, to act 1in any manner with respect to any community
property interest of a spouse.

(c) The Limited Partner acknowledges the receipt
of tne Confidential Private Offering Memorandum Jdated July
15, 1981 ({"Memorancum”) concernincg the oifer and sale of
the Interests in the Partnershnir and that he, or his tax
advisor and/or his &attorney, ies thoroughly read and eval-
vated the Memorandum and understands the nature of the risks
involved in the proposed investment and the oblications of
the Limited Partners pursuant to the terms of the Partner-
ship Agreement. The Limited Partner acknowledges that he
has carefully read ana has understocd the ccntents of the
Memorandum. Further, the Limited Partner has oeen advised
that the General Partner 1is available to answer questions
about the purchase of Interests and such Limited Partner has
asked any questions of the General Partner which he or it
desires to ask and has receivead satisfactory answers from
the General Partner with respect to a2ll such questions.
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(d) The Limited Partner (or his Offeree Repre-
sentative, as the case may be) is experienced and knowledge-
able in business and financizl meatters and in ©il and gas
investments in general, and with respect to investments
similar to the investment 1n this Partnership, and is
capable of evaluating the merits and risks of investing in
the Partnership;

{e) If he hes identified an Offeree Repre-
sertative in his Subscription Agreement, {i) he can bear the
economic risk of this investment, (ii) he has relied upon
the advice »f such Offerce Redresentative asg to the merits
of an ipvestment in the Partnership and the suitability of
such investment for him and (iii) such Offeree Repre-
sentative has confirmed to him in writing any past, present
or contemplated material relztionship between such Offeree
Representative or its Affilictes and the General Partner,
the Partnership or their Affiliates;

{f) The Limited Partner recognizes that the
Partnership 1is newly organized, has no financial or oper-
ating history and is a speculative venture invelving a high
degree of risk 0f loss and theat tne General Partner does not
have a significant operaeting history:

(6) The Linited Parcner utnderstands that no state
or federal governmenzal authority has made any finding or
determination relating to the fairness for investment oOF an
Interest 1in the Perinership zné that no state or federal
governmental authoritv has, or will recommend or endorse the
investment in any lIateres:ti in tne Partnership;

Wh) The Limited Partner recognizes that there is
no market for an Inzerest in the 2artnersnip, that there
will not be any mav«ez for an Interest in the Partnership in
the foreseeable future, that the transferability of an
Interest in tne Pavrcnership 1S restricted, and that the
Limited Partner cannot expect tc he able readily te ligui-
date his investment in case of emergency, or to pledge an
Interest in the Partnersnig to secure Dbporrowed funds:

(1) The Limited Partner is making his investment
in an Interest in the Partnersnsip ror his own account (or if
the undersigned 1s a trust, soclely for the beneficiaries
thereof) and not for the accrnunt of others, and is not
buying his Interest in the Pertnership for the purpose of
reselling, transferring, subdividing or otherwise disposing
of or hypothecating all or any portion of the Interest in
the Partnership so purchased in a manner which would require
registration under tne Securitie¢s Act of 1933, as amended
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("1933 Act"), the Texas.Securities BAct, as amended, or any
other applicable securlties act, and hc does not pres-~
ently have any reason to anticipate any change in his
circumstances or other occasion or event which would cause
him to sell his Interest in the Partnership;

(3) In the absence of either an effective regis-~
tration statemant covering the Interes4s under the 1933 Act
and any applicable state securities laws, or an opinion of
counsel satisfactory to the General Partner that regis-
tration is not required under the 1933 Act and applicable
state securities laws, such Limited Partner may not sell his
Interest;

(k) The Limited Partner is financially able to
com, 1y with his obligations hereunder and such obligations
do not constitute & maeterial part of his financial net
worth, exclusive of residence, residential furnishings,
automobiles, and other exempt property:

(1) He represents that (i) it has been called to
his attention, both in the Memorandum supplied by the
General Partner and by those individuals with whom he has
dealt in connection with his investments in the Partnership, ’
that the investments involve a high degree of risk including
the risks discussed in the section of the Memorandum enti-
tled "Risk Factors" and (ii) no assurances are or have been
made recarding any tax advantacges which may inure to the
benefit of the Limiteé Partners of the Partnership, nor has
any assurance been made that existing tax laws and regula-
tions will not be modified in the future, thus denying to
the Limited Partners all or a portion of any tax benefits
which may presently be available under existing tax laws and
requliations;

im) The Limited Partner understands that the
Internal Revenue Service may disallow some, 2r all, of the
deductions to be claimed by the Partnership, and that the
Internal Revenue Service may attempt to treat the Partner-
ship as an association taxable as a corporation, which
could have an <dverse eccnomic effect on the Partners by (1)
taxation at the Partnership level resulting in double
taxation and no flow-through of loss and (ii) a substantial
financial reduction in yield, if any, on the Partner's
investment in the Partnership;

(n) The Limited Partner is aware that the General

Partner and its Affiliates may be or engage in businesses
which are competitive with that of the Partnership, and the
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Limited Partner agrees that such activities may be cenducted
by the General Partner or its Affiliates, even though
there may be conflicts of interest with respect to the
Partnership;

(o) The net worth of the Limited Partner (exclud-
ing the Special Limited Partner) is in excess of $500,000,
exclusive of vresidence, vresidential furnishings, automo-
biles, and other property exempt from execution in the state
of his residence, or his net worth is at least $250,000
exclusive of exempt property, and he will have, dguring the
current taxable year, income some portion of which is likely
to be subject to federal income taxation at 2 rate of 50% or
more (not taking into account any deductions which might be
realized from participation in the Partnership);

() He has received no representations or war-
ranties from the General Partner or its employees or agents,
other than contained in the Memorandum provided by the
General Partner and has made and relied upon the investi-
gations made by him, his tax and legal advisors and (if
applicable) his Offereev Representative in making his invest-
ment;

(a) The Limited Partner acknowledges that the
General Partner, the Partnersnip and each other Limited
Partner are relying on the truth and zccuracy of the repre-
sentations and warranties contained in this Agreement and
made by each respective Limited Fartner in connection with
the offering and sale of the Interests to such Limited
Partner and in relying upon applicaple exemptions available
under the 1933 Act and any applicable state securities
laws; and

(r) The Limited Partner agrees to furnish or a
timely basis to the Genersl Partrer any information neces-
sary to enable tne Partnership to make any certification
necessary undar the Crude Oil Windfall Profit Tax Act of
1980.

5.4 Indemnification. Each Limited Partner agrees to
indemnify and hold harmless the Partnership and its employees and
agents, the General Partner and its directors, officers, employ-
ees and agents, and each other Limited Partner from any damages,
claims, expenses, including attorneys' fees, losses or actions
resulting from any misrepresentations or breaches by such Limited
Partner of any of the warranties and representations contained in
Section 5.3. '
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5.5 Further DoEumeﬁts; Power of Attorney.

(a) Tach Limited Partner hereby agrees to execute
such certificates and other documents as may be deemed by
the General Partner appropriate to comply with the require~
ments of law for the formation and operation of a limited
partnersnip and any amendment or cancellation of any of the
foregoing instruments in any Jjurisdiction in which the
Partnership conducts business.

(b) By the execution of this Agreement or a
counterpart hereof (whether by the Limited Partner or by his
attorney-in~fact), =2ach Limited Partner does irrevocably
constitute and appoint the General Partner (and any succes-
sor thereto by incorporation, merger, consolidation or
otherwise), with full power of substitution, as his true and
Jawful attorney-in-fact and agent with full power and
authority to act in his name, place and stead in the execu-
tion, acknowledgement, swearing, delivering, filing and
recording of all certificates and any other documents which
the General Partner deems necessary or reasonably appropri-
ate:

(i) to execute the Partnership Agreement and
the certificate of limited partnership;

(i1i) to file tne originzl certificate of
limited zartnership (or, in the General Partner's
sole discretion, a copy of this Agreement);

rii1i) to form, gualifv or continue the Part-
nership as a limited partnership in Texas or in
any other state;

{(iv) to reflect & change in the identity of
any Pertner, the adédition of any substitute
Limited Partner pursuant to this Agreement, or an
amendment o©of this Acreement made In accordance
with this Agreement as required by any such change
or umendment;

4

(v) to reflect the dissolution and termi-
nation of the Partnership after the same has been
dissolved anu terminated in accordance herewith,
including instruments of conveyance.

The power of attorney granted herein shall be deemed to

be coupled vith an interest, shall be irrevoczble and shall
survive the death, incompetency or legal disability of any
Limited Partner and shall be binding on any assignee or vendee of
an Interest hereunder, or any portion thereof, including the
distributive rights relating thereto.

~20~




5.6. Default |y . Limited Partners.

(a) In the event of any misrepresentation or
breach of the representetions and warranties contained in
Section 5.3 by any Limited Partner ir connection with his
purchase of Interests then such Limited Partner shall be
deemed a defaulting Limited Partner and the General Partner
on bpbehalf of the Partnership shall have the right, at its
election, to rescind the sale of, and redeem or repurchase
any such Interrsts of such Limited PFartner and return to
such Limited Pavrtner his Capital Contribution or his capital
accoint, whichever is lower, less all expenses and costs of
the rescission, including without limitation the prepavation
and filing of an amended certificate of limited partnership
and assumed name certificate and the related fees of ac-
countants and attorneys. In addition, the General Partner
may in its discretion retain all or part of such Limited
Partner's Capital Contribution or capital account, as the
case may be, and apply it in satisfaction of the indemnity
contained in Section 5.4.

(b) In the event of any breach by a Limited
Partner of any of the provisions of Article VIII of this
Agreement or in the event of the violation or an attempted
violation by ¢ Limited Partner of Section 5.3 of this
Agreement and such breach or violation is not cured by the
defaulting Limited Partner witnin 30 days after written
notice from the General Partrer, then the Fartnership shall
have the right and option to (i) purchasa the gefaulting
Limited Partner's entire Interest for an amount equal to the
lower of his Capital Contribution or his capital account at
the end c¢f the month preceding such purchase (less all
damages resulting from the default, expenses of curing
the default and all exgenses and costs of sale, including
witnout limitation the preparation of tpdated written
disclosure information and the precaration and filing of an
amended certificate of limited partnership and assumed name
certificate and the related fees of accountants and attor-
neys and all court costs and expenses of compelling execu-~
tion of an amended certificate of limited rartnership or any
other document required to be executed under the terms of
this Agreement), whereup2n the defaulting Limited Partner
shall cease to be a Partner in the Partnership, by either
{x) reallocating the entire Interest of the defaulting
Limited Partner to the other Limited Partners who are not in
default pro rata or (y) selling the defaulting Limited
Partner's Interest to another versen or entity who shall
become a substitute Limited Partner or (ii) terminate the
defaulting Limited Partner's Interest as a Partner in the
Partnership upon written notice to the defaulting Limited
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Partner and the filing of an amended certificate of limited
partnership whereupon he shall have no further rights as a
Partner but only the rights of an assignee under the Act
and, in the Jiscretion of the General Partner, any payments
due the removed Limited Partner in his capacity as assignee
may be withheld and applied to cure the default or to
compensate for any damages, expenses or costs resulting £rom
the default.

{c) In the event of a faeilure of a Limited
Partner (excluding the Special Limited Partner) to timely
pay his Note, the Limited Partner shall be deemed a default-
ing Limited Partner and may be subject to the subordination
of his Interest in the Partnership and the foreclosure of
the security interest granted by the Limited Partner to the
Partnership. In the event of such a default, the bene-
ficiary of the defaulting Limited Partner's Letter of Credit
shall have the right to draw upon the Letter of Credit and
apply the proceeds to payment of Partnership indebtedness
secured by such Note, in which event the defaulting Limited
Partner's Interest in the Partnership shall not be affected
if the por:ion of the Note then due and cwing has been paid
(or applied) 1in ful). Alternatively, the General Partner
may make the payments under the Note failed to be made by
the defaulting Limited Partner (or unable to be collected
under the Letter of Credit) or may offer such opportunity to
the non-defaulting Limited Partners, whereupon the default-
ing Limited Partner's Interest in the Partnership shall he
deemed to be subordinated to the Partners making such
defaulted payments until each such Partner has been allo-~
cated Partnership revendes ecuzlling 300% cof the amount of
the defaulted peyments made by each such Partner. The Note
is a personal liability of the Limited Partner and the
remedies provided for herein are not exclusive of any other
remed, which may be available tc the Partnership at law or
in equity.

{d) In the event of a fzilure of the Special
Limited Partner to timely pey its Capitzl Contribution, the
Special Limited Partner shall be deemed a defaulting Special
Limited Partner and will be subject to the subordination of
his Interest in the Partnershnip. The General Partner may
maxe the payments feiled to be made by the defaulting
Special Limited Partner or inay offer such opportunity to the
non-defaulting Limited Partners, whereupon the defaulting
Special Limited Partner's Interest in the Partnership shall
be deemed to be subordinated to the Partners making such
defaulted payments until each such Partner has been allo-
cated Partnership rewvenues equalling 300% of the amount of
the defaulted payments made by each such Partner. The
Special Limited Partner's Capital Contribution is a personal



liability of the Special- Limited Partner and the remedies
providec for herein are not exclusive of any other remedy
which may be available to the Partnership at law or in
equity.

ARTICLE VI

Compensation and Reimbursement c¢f General Partner

6.1. Compensation to General Partner. The General
Partner shall be entitled to be pald and receive from the Part-
nership the following compensation and payments:

{a) The General Partner will receive as a manage-
ment fee ("Management Fee") for managing the Partnership and
supervising its operations (i) for 1981 an amount equal to
5% of Capital Contributions of the Limited Partners payable
out of Partnership funds upon the formation of thie Partner-
ship and (ii) for all years therzafter, an annual,; non-cumu-
lative amount equal to 5% of Partnership net revenues from
production (as defined in Section 7.3(b){i) hereof), if any.
payable from time to time by a special allocation and
distribution of the Partnership's net revenues £rom pro-
duction, if, &as and when received by the Partnership.

(b) The General Partner will participate in the
distributions, if any, of cash available for distribution
and proceeds of liguidation and will be allocated revenues
of the Partnership as specified in Article VvII of this
Agreement.

(c) The General Partner or its Affiliates will
receive fees in the form of drilling and production overhead
charges pursuant to Operating Agreements with respect to
Partnership Prospects, if any, for which the General Partner
or its Affiliates acts as Operator.

(d) The Generel Partner or its Affiliates may
also perform other services for the Partnership not contemp-
lated by this Agreement from time to time, and shall be
entitled to receive compensation for such services actually
rendered, which 1is fair and reasonable, and customary in
accordance ith commercial and business practices in the oil
and gas industry.

6.2. Reimbursement of Generazl Partner. Except as
otherwise set forth in this Agreement, the General Partner shall
be entitled to be reimbursed for any and all Direct Partrnership
Costs paid or incurred by the General Partner on behalf ~f the
Partnership. :
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ARTICLE VIT.

Allocations and Distributions

7.1. Accounting Matters. The fiscal year of the
Partnership shall be the calendar year, with the first fiscal
year of the Partnership ending on December 31, 1981. The Part-
nership books shall be kept on the cash basis.

7.2. Determinatiocn of Profit and Loss. All income,
expenses, gains, losses, deductions and credits of the Partner-
ship shall be determined with respect to, and allocated to each
Partner in accordance with, the terms of this Agreement for each
Partnership fiscal yea:.

7.3. Allocation of Revenues and Expenses. All revenues
and expenses of the Partnership for any year or part thereof, as
determined for federal income tax purposes, shall be allocated to
all of the Partners, as follows:

(a)(i) The First Year Management Fee and Sales
Commissions will be allocated 99% to the Limited Partners
(excluding the Special Limited Partner) and 1% to the
General Partner.

(il Prior to Payout, the annual Management Fee,
and Non-Capital Costs through the Tanks will be allccated
36% to the Limited Partners (excluding the Special Limited
Partner), 3% to the Special Limited Partner and 1% to the
Genrral Partner; after Payout such costs will be alloceted
93% to the Limited Partners (excluding the &Spe-~ial Limited
Partner), 6% tc the Special Limited Peritner, and 1% to the
General Partner,.

(1i1) Offering and Organization Expenses and
Capital Costs through the Tanks will be allocated 100% to
the General Partner.

(iv) Lease10ld Acquisition Cos%s will be initially
allocated 99% to the Limited Partners (excluding the Special
Limited Partner) and 1% to the General Partner until such
time as a Partnership well is determined to be a Procductive
well, whereupon the (eneral Partner will be allocated the
proportionate part (based on dollars) of Leasehold Acqui-
sition Costs that relates to the acreage contained in the
well location of such Productive Well and appropriate
charqges and credits will be made to the capital accounts of
the Partners.

(v) Direct Partnership Costs, Capital Costs and
Non~-Capital Costs after the Tanks and Operating Costs
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(hereinafter collectivuly referred to as "Section 7.3(a)(v)

Costs") will be initially allocated 96% {(83% after Payout) -

to the Limited Partners (excluding the Special Limited
Partner), 3% (6% after Payout) to the Special Limited
Partner and 1% to the General Partner and the Partners®
capital accounts will be adjusted quarterly on the Adiust-
ment Date as of the end of the Partnership's fiscal gquarter,
subject to final annual adjustments for each Partnership
fiscal year, by appropriate charges and credits to reflect
an allocation of Section 7.3(a)(v) Costs among the General
Partner, the Special Limited Partner and the Limited Part-
ners as a group, respectively, 3% tc the Special Limited
Partner and the remainder in accordance with the ratio that
the aggregate of all Partnership costs through the end of
such fiscal guarter (or year, as the case may be) of the
pPartnership borne by each of the General Partner and the
Limited Partners (excluding the Special Limited Partner) as
a group, respectively, bears to the aggregate of all Part-
nership costs borne by the General Partner and the Limited
Partners (excluding the Special Limited Partner) as a group,
taken together, After Payout the Gpecial Limited Partner
shall be allocated an additional 3% of Section 7.3(a)(v)
Costs (for an aggregate total of 6%) and such additional 3%
shall result in a corresponding 3% arithmetical reduction of
the portion of such costs that would have been borne by the
Limited Partners (excluding the Special Limited Partner) and
the portion of such costs that is horne by the General

Partner shell not be affected by any such post-Payout -

adjustment in the allocations to the Special Limited Partner
At such date as either of the Limited Partners {excluding
the Special Limited Partner) as a group have borne Partner-
ship costs totalling $7,000,000 (prorated to the extent all
140 Units are not sold) or the General Partner, respect-
ively, has brrne Partnership costs totelling $6.0006,000
(prorated to the extent all 140 Urnits are not sold), or the
Partnership has been in existence for three years, then
there shall be detzrmined the ratio t¢hat the aggregate of
all Partnership costs threough tne end of such fiscal pericd
of the Partnership borne by each of the Limited Partners
(excluding the Special Limited Partner) as a group andé the
General Partner, respectively, bears to the aggregate of all
Partnership costs through the end of such fiscal period of
the Partnership borne by the General Partner and the Limited
Fartners (excluding the Special Limited Partner) as a group,
taken together, and (A} the Partners' capital accounts will
be finally adjusted as of such date by appropriate charges
and credits to reflect an allocation of Section 7.3(a)(v)
Costs for the then current fiscal quarter of the Partnership
as of such date between the Limited Partners (excluding the
Special Limited Partner) as a group and the General Partner
in accordance with such ratio and (B} the respective ratios
in which Section 7.3(a)(v) Costs are borne thenceforward by
the Limited Partners (excluding the Special Limited Partner)
as a group and the General Partner shall be finally fixed in
accordance with such ratio.
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{b){i) Commepcing in 1982, the General Partner will
receive for its Management Fee a special allocation in an
amount egual to 5% of Partnership net revenues from pro-
duction, if any, for each respective year, if, as and when
received by the Partnership. For purposes of computing the
annual Management Fee, "net revenues from production® shall
mean FPartnership gross revenues attributable to the sale of
oil, gas or other minerals (including royalties) 1less
Operating Costs.

(ii) Partnership revenues remaining after the
allocation of the amount of the General Partner's annual
Management Fee will be allocated between the General Partner
and the Limited Partners as a group, respectively, in the
same manner as Operating Costs are borne (to be adjusted
guarterly on the Adjustment Date as of the end of the
Partnership's preceding fiscal quarter, subject to final
annual adjustments for each Partnership fiscal year, until
the allocation of Operating Costs is finally fixed as
described above).

(c) The status of all Partnership wells as a Produc-
tive Well or a Non-Productive Well will be determined by the
General Partner on or before the ené of each year. Any well
not classified as a Productive well by such date will be
deemed to be a Non-Productive Well. If, in a subseguent
year, a well's classification is shown to have been incor-
rect, such well will be reclassified for purposes of alloca-
ting costs incurred with vespect te such well in such
Subsequent year only, and there will be no adjustment of
allocations of costs incurred with respect to such well in
earlier years.

{d) Costs and revenues allocated to the Limited
Partners (excluding the Specizl l.imited Partner) as a group
will be alloceted among them pro rata in acecordance with tpe
ratio that their respective Capital Contributions hears to
total Capital Contributions of the Limited Partners (exclud-
ing the Special Limited Partner).

(e) All percentage interests of the Special Limited
Partner stated in this Agreement shall be prorated to the
extent that the Sg2cial Limited Partner was responsible for
the sale of less than 140 Units.

(f) In the event there is no Special Limited Partner
in the Partnership, then all references to the Special
Limited Partner shall be deemed to be deleted.

7.4 Allocation of Deductions, Credits and Recapture.
To the extent permitted by law, &ll deductions and credits for
federal income tax purpoces shall be allocated in the same manner
as those costs are borne which give rise thereto. The Partner
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bearing the cost shall be entitled to such deductions and credits
as are attributable to such costs i computing taxable income or
taxable liability to the exclusion of any other party. The
Partnership will elect to charge to expense all Partnership
Intangible Drilling and Development Costs. Any recapture of
deductions, depletion or tax credits for federal income tax
purposes shall be allocated to the Partners on the samo basis as
were the deductions, depletion or tax credits which give rise to
such recapture.

7.5. Distribution of Cash Available for Distripution.
After providing fovr the satisfaction of current debts and obli-
gations of the Partnership and appropriate reserves for working
capital, the General Partner shall, as expeditiously as possible,
make distributions of the cash available for distribution to the
Partners out of Partnership funds to the extent available, 60
days after the end of each quarterly period (cr part thereof)
within each fiscal year (or part thereof), (a) 100% to the
General Partner to the extent of the General Partner's Management
Fee in accordance with Section 6.1 hereof, and (b) thereafter
to the General Partner and the Limited Partners (pro rata in
accordance with their respective Interests) in the same ratio as
‘revenues are shared.

7.6. Capital Accounts. A separate capital account will
be maintained for each Partner. Each Partner's capital account
will be incr ased by such Partner's Capital Contributions and by
his allocable share of revenues, gain or income and will be
decreased by his allocable share of coste, expenses, losses, and
geductions, and by the amount of distributions to such Partner of
available cash for distribution and other distributions. Capital
accounts will be adjusied quarterly on the Adjustment Date, a
date 15 days after the ena of each guarter, for purpeses of
reflecting expenses and revenues for suvch guarter, subject to
final year--end adjustments.

ARTICLE VI1l.

Transfers by, or Withdrawals,

Death, Disability or Legal Insolvency
cf a Limited Partner

8.1 Transferability of Limited Partner's Interestg

in Partnership.

(a) Except as may be otherwise provided by this
Agreement and by law, a Limited Partner may assign, pledge
or o-herwise convey or encumber an Intevest in the Partner-
ship or any right thereunder or with respect thereto (in-
cluding the right to receive distributions) only if the
following conditions are met:
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{i) The ‘Interest or right assigned must
represent the entirety of the Interest of the assignor or a
right with respect to the entirety of such Interest, unless
that Interest is, 1in the opinion of the General Partner,
sufficiently large to be diviced, provided that no Interest
may be subdivided to the equivalent of fewer than 3 Units.

(ii) The assignee must agree to hold the
Interest in accordance with the terms under which it was
held by his assignor and agree tO execute a counterpart of
this Agreement.

(1ii) The assignment will be effective only
if consented to in writing by the General Partner. ‘This
consent may be withheld by the General Partner for any
reason 1n its sole, absolute discretion. Without 1limiting
the foregoing, the General Partner will refuse to consent to
any assignment which, in its opinion, might not comply with,
or might cause the original szle of the Interests not to
comply with, any applicable federal or state securities
law. The assignment, 1f consented to, will not become
effective until the first davy of the month next following
the giving of such consent.

(iwv) No transfer of an Interest may be made
unless the trensferor furnishes to the General Partner for
the benefit of the Partnership an opinion of counsel satis-
factory to the General partner to the effect that the
transfer may be made without violation of the 1933 Act and
any other applicable state securities laws.

(v) No transfer of an Interest may be made
if as a result of sucn transfer 50% or more of the outstand-
ing Interests in the Partnership (whether general or limited
partnership interescs) would have been transferred within a
twelve morth periog.

(vi) The transferee shall pay to the Part-—
nership all costs &nd expenses, i1ncluding attorneys' fees,
incurred by the Partnership in connection with the transfer.

(b) Even in the c¢ase cf a transfer consented to
by the General Partnsr in accordance with Section 8.1{(a) or
otherwise permitted by law, the transferee will not become a
substitute Limited Partner unless the General Partner (on
its own behalf and on behalf of the other Limited Partners,
pursuant to its powers of actorney) first consents 1in
writing to such substitution,. Unless admitted to the
Partnership as a substitute Limited Partner, the transferee
shall have the rights of an assignee under the Act and,
whether or not the transferee becomes & substitute Limited
Partner, the assigning Limited Partner shall have no rights
under this Agreement. The foregoing consent may be withheld
by the General Partner for any reason in its sole, absolute
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discretion. Prior to .giving its consent to the proposad
sale our assignment, the General Partner shall have the
option to purchase all.or 'such part of the Interest proposed
to be sold, assigned or otherwise transferred at the saxze
price and upon the same terms as the Limited Partner pro-
poses to sell or transfer all or part of such Interest;
provided that this option shall not apply to transfers by a
Limited Partner of all, but not part, of his Interest to any
one or more mwmembers of his immediate family (the term
"immediate family" as used herein refers only to a Partner's
spouse and children) or to the trustee cf one or more trusts
for the sole benefit of any one or more members of his
immediate family. This right of the General Partner to
purchase shall be deemed to have been waived if it does not
notify such Limited Partner of 1its intent to exercise its
option within thirty (30) days after receiving written
notice from such Limited Fartner, which notice shall contain
the name and address of the proposed purxchaser or transferee
and the price and the terms of the proposed sale or trans-
fer. In addition, the substitution of the Limited Partner
will not become effective until the vendee and/or the
assignee to be substituted, the General Partner, and all
Limited Partners (either individually or by virtue of the
General Partner's power of at.orney) have executed and/cr
filed appropriate cemendments to the certificate of limited
partnership, and nave executeada and/or filed all other
certificates, instruments and documents, and taken all such
additional action as the Ceneral Partner may deem appro-
priate to preserve the limited liebility status of the
Limited Partners after the completion of the transaction.

{c) Any purportea sale or assignment consummated
without Ffirst complving w»ith this Section 8.1 will, as
between the Partnership, on the one hand, and the assignor/
vendor and the assiynee/vendee, on the other hand, be
voidable by the Partnership, at the discretion of the
General Partner, except as may be otherwise provided in
Section 8.2 hereof or by law.

8.2 Death, Disaonility or Legzl Insolvency of a Limited
Partner.

In the event of the death ov legal disability of a
Limited Partner, the divorce or death of a Limited Partner's
spouse, or the adjudication of bankruptcy of a Limited Partner,
appointment of a receiver to handle his affairs or execution of
an assignment for the benefit of his creditors, the Partner-~
ship shall not terminate and the personal representative of the
estate, the trustee of a testamentary trust, the guardian, legal
representative, beneficiary (upon settlement of the estate or
dissolution of the trust), or other assignee, as the case may be,
shall have the rights of an assignee under the Act (unless the
General Partner determines in its discretion to admit such
person as a substituted Limited Partner) upon complying with or
causing compliance with the conditions set forth in Section
8-1(5)(ii)1 (iv), (v) and (vii).
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ARTICLE IX.

Dissolution and Liguidation

9.1 Dissolution of the Partnership. This Partnership
shall be dissolved upon the occurrence of any of the following
events:

{(a) The written consent of the General Partner
and a majority in Interest of the Limited Partners;

(b) The withdrawal, bankruptey or adjudicated
insolvency of the General Partnar, or the appointment of a
receiver for the General Partner, or an assignment for the
benefit of creditors of the General Partner, unless all of
the Limited Partners elect to continue the Partnership,
provided that no "withdrawal” shall be deemed to have
occurred in the event the General Partner is involved in an
incorporation, merger, consolidation or other reorganization
so long as the surviving entity shall execute a counterpart
hereof;

{(c) The sale or other disposition of all of t.e
Partnership assets;

(d) The bankruptcy of or the appointment of a
receiver for the Partnership; or

(e} January 1, 2050.

In the event of dissolution of the Partnership pursuant
to the provisions of this Section, no further services shall be
vrendered in the Partnership name except the taking of action
necessary for the winding up of the affairs of the Partnership
and the distribution and liguidation of its assets. Maintenance
of property and expenditures of Partnership funds for legitimate
Partnership purposes to effectuate or facilitate the winding up
or the liquidation of the Partnership affairs shall be authorized
1f the Liguidating Trustee, in the exercise of his business
judgment, bellieves that the interest of the Partnership would be
best served thereby and shall not be construed to involve a
continuation of the Partnership. Upon dissolution of the Part-
nership, a true, just and final accounting of all transactions
relating to the business of the Partnership shall be made.
Liabilities of the Partnership sheil be paid and assets of the
Partnership shall be distributed in accordance with the provi-
sions of Section 9.3 hereof as soon as is reasonably possible
after the dissolution of the Partnership.

Q.2 Liguidating Trustee. The General Partner shall
act. as the Liquidating Trustee in the event of a dissclution of
the Partncrship, In the event that dissolution results from the
events set forth in Section 9.1(b) above, then a majority in
Interest of the Limited Partners shall appoint a person or
firm to act as Liquidating Trustee, who shall be entitled to
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exercise all owers and rights othHerwisne vested in the General
Partner, including the tight to indemnification pursuant to this
Agreement,

9.3 Payment of Liabilities and Dlstrlbugion of Assets.
Upon dissolution of the Partnership, the Liquidating Trustee
shall determine and report ("Report") to all the Partners each
Partner's capital account, amounts owing to the Partnarﬂhlp from
any Partnher, the interest of the Partnership in its properties
and, by independent appraisal, the value of Partnership proper-
ties, ogquipment and other ansots, The asuets of the Partnership
shall be converted into cash to the 1xtent necessary to pay, and
shall be distributed in payment of, the following obligations in
the priority listec:

(a) To creditors of the Partnership other than
Partners in the order of priority as provided by law.

(b) Then to the Limited Partners for 1loans, if
any, made to the Partnership.

(¢)  Then to tue Geneval Pactner for loans, Lf
any, made to the pPartnership.

Then, f there remaln ony Partnership assets (whether
cash or properties), the Liquidating Trustee shall distribute o
the Partners, pro rata according to each Partner's capital
account, Partnership assets with o fair market valoe [(as detorm-
tned by the General Partner) eaus! Lo the balunce of tleir
capiltal accounts. The balance of Partnership assets shall be
distributed in accordance with the vatios in which the Partners
shave Partnership revenues. The relative proportions of cash and
undivided interests in the pPartnership properties Sistributed to
each Partner shall be as egual &s practicable.

Notwithstanding the foveooing, uttil) the cepayment of
any Partner's Indebtedness to the Partnersnip, the Liquidating
Trustee ghall retain such Partner s distributive share of cash
and Partnership. properties and oftset sucn cash or the income
from such properties against such indebtedness and the cost of
operation of such pr@pe:ties during the period of such liquida-

tion. If, eafter six months after the Liquidating Trustee's
Repoart, a Partner's lHdEbL@dhtu- to Lhe kartnership has not been
satisfied, =much Partner’ Interest may be foreclosed upon and

aold at public ar prjvatﬁ fale at the Lest price {mmediately
obtainable which shall be determined in the sole judgment of the
Ligquidating Trustee, the pmroceed: applicd to the indebtedpess and
the balance ~f such proceeds, if any, delivered Lo such Partner
as his liquidating distribution.

-31-




ARTICLE X..

Glossary of Terms

0.1 Affiliate. An affiliate of, or a person affi-
liated with, a specifieu person, i3 a person that directly or
indirectly through one or more intermediaries, controls, or lis
controlled by, or is under common control with, the person

specified.

10,2 Capital Contribution, Capital Contribution means
(1) with respect to a Limiied Bartner, $%50,000 per Unit subscrib-
ed payable either 100% in cash at the time of subscription or 27%
in cash and the balance by the delivery of a Note secured by a
Letter of Credit (or suitable cash-equivalent collateral) in the
amount of the Note and further gecured by an assignment of
the Limited Partner's Interest in the Partnership a-d (ii) with
renpect to the Special Limited Pavtner, 10 any, $1.000 i{in c¢ash
and 1ts portion uf Partnership exspenses as and when due and
payable by the Partnexrshig, (iii), with respect to the General
Partner, c¢ash in the amount of v of the Limlited Pavtners
Capital Contributions, the assignment to the Parunership of
certain rights under the Explovation ana Development Agreements,

Offering and Organilization Fxpenses, &and its ‘portion of Partner-

ship expenses (not to exceed $7,000,000 assuming all Units are
sold) payable within 30 days after the Determination Date.

10,3 Capital Loutu, ALl costs (hat under federal
income tax laws and the interpretation theveof must be capi-
talized for federal income tax purpnses includiag, without
Timftation, all costs custoumarily associated with the acquigition
of productive 1)1 and qa deases, including lease bopuses, the
coste of abstracts, lease acgulisition, title examinations and
title curative work, and geological and geophysical expenses
concerning prospective learne acquirsitions {execept tu the extent
any such costs might qualify to be expensed for federal income
tax purposes).,

10.4 Casing Point. That point in time when a decision
is made either to plug or abandon the well ov set production
caning in aa atbtempt to complete rhe well, Other casing point
detinltioens may Lo applied to the Partnershiie's interest in
Prospect:s by wvirtue of the terms of an Operating Agreement or the
terms of leases comprising a Prospect.

10.%  Completion., The process of finishing and equip-
ping an oil or gas well for production after the well has been
drilled to its total depth and tests have indicated thaiL the well
may produce commercial gquantities of oil or gas.

10.6 Coust. Wnen used 1n connection with Leases,

property or eqguipment, (1) the sum of the price paid by or
chavrged to the General Partner for the Lease, property orv equip=
ment, attorneys' fees, title insurance or examination costs,
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brokers' commissions, filing gees, recording costs, transfer
taxes, if any, and like charges connected with the acgquisition of
the same and (2) rentals and ad valorem taxes paid by or charged
to the General Pa.tner prior to the date of transfer to the
Partnership, (3) all costs and expenses, if any, as are custom-
arily in the industry al.ocable to such interest prior to the
dute of transfer of such interest to such Partnership, =xcept
costs of drilling wells which are not commercial producers, (4)
and such portion of the General Partner's expenses for e(plor-
ation, geological, land, engineering, drafting, accounting, legal
and other services as is allocated tc the Lease, property or
equipment in accordance with generally accepted and customary
industry practices. Cost also includes interest on funds employ~-
ed by the General Partner to acgqguire or maintain such Leases,
property or equipment. All items of cost except those specified
in (1) above shall be limited to expense2s incurred net more than
36 months prior to acguisition by the partnership. When used
with respect to services, Ccst means the reasonable and necessary
expenses incurred by the General Partner on behalf of the Part-
nership in providing such services determined in accordance with
generally accepted and customery industry practices.

10.7 Development Well. A well that is drilled in an
effort to produce from 0il or gas deposits that have been there-
tofore discovered and are being produced or are capable of being
produced in a well or wells usually located near a well producing
from the same reservoir, and which does not represent an attempt
to discover a new pool of oil or gas or to greatly extend the
limits of a pool already discovered.

10.8 Direct Partnership Costs. All costs related to
édministration or management of the Partnership's affeirs, such
as fees and expenses of preparinc Partnership financial state-
ments, tax returns and reports, reserve reports, legal fees and
computer and other data processing expenses, but not including
any allocation of General Partner overhead.

10. Dry dole. A well tnet fails to encounter or
fails to produce 01l or gas in commercial gquantities.

10.10 Exploratory Well. A well drilled (1) to find and
produce 01l and gas in an unproved area, (2) to find a new
reservoir in a field previously found to be productive or (3) to
extend greatly the limits of a known cil and gas reservoir.

10.11 Farm In. An arrangement whereby the owner of a
Lease who does not desire to drill on the tract agrees to -assign
the Lease (or a portion thereof) to the Partnership to drill
thereon. The Partnership will usually have an obligation under
the agreement to drill one or more wells as a prereguisite to a
completion of the transfer of the interest, and the assignor
usually retains a completion of the transfer of the interest,
and the assignor usually retains either an overriding royalty
interest or a right to share in production after payout or some
multiple thereof has been achieved by the Partnership.
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i0.12 Farm Out', An agreement whereby, in exchange
for an overriding interest or other retained interest, the owner
of a working interest assigns his interest to a person who agrees
to drill one or more wells or agrees to some other performance in
consideration of the assignment.

.13 Intangible Drilling and Developm=nt Costs.
Costs incurred in drilling, testing, equipping and completing
wells for items that have no salvage value, including without
limitation location and surface damages; drilling costs; drilling
mud, chemicals, fuel and other materials and supplies; labor,
repairs, hauling, clearing, draining, road making, surveying,
cementing, utility charges and other services; drill-stem tests,
core analysis and electric logs; well site engineering and
geological services and dry hole contributions.

10.14 Interests. Limited partnership intevests in the
Partnership.

10.15 Lease. The rights (which may be fully or only
partially owned by the Partnership) to conduct seismic and other
pre-drilling surveys, d4arill Exploratory Wells and Develupment

Wells, extract cil, natural gas and hydrocarbon minerals from a"“

specific area, to own the extracted oil, natural gas and minerals
subject to the mineral owners' retained royalty interest and any
other royalty interests encumbering the mineral interests, andg
alsc subject to the requirement to pav gross production taxes to
governmental authorities, and the right t©0o market the extracted
¢il, natural gas and minerals.

10.16 Leasehold Acquisition Costs. All costs incurred
by the Partnership for leasehold acquisition includirg the costs
of acquiring leases to all the acreage covered under the Explora-
tion and Development Agreements between the General Partner
and Agilip Petrocleum Co., Inc., Premier Resources, Ltd., Mid-Texas
Petroleum, Inc., Hallmark Petroleum, Inc., and Petroleum Corpora-
tion of Texas although the General Partner wili assign to the
Partnership only any acreage that may be earned bv drilling a
well and an Overtiding koyalty Interest in the remaining zcreage.

10.17 Limited Partners. Those persons who properly
execute Subscription Agreements, contribute their subicribed
amounts in accordance with the terms of the Partnership Agreement
and are accepted as Limited Partners by the General Partner, as
well as any person admitted as a substitute Limited Partner
pursuant to the provisions of the Partnership Agreement.

10.18 Non--Productive well, A Partnership wWell thaL is
not capable of classification as a Productive Well.

10.19 Non=-Capital Costs. All costs that under federal
income tax law and regulations are fully deductible currently for
federal income tax purposes including without limitation Intan-
gible Drilling and Development Costs, the cost of non-salvageable
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tangible equipment installed in dry holes, Leasehold Acquisition
Costs incurred in acguiring o0il and gas properties that are not
subsequently determined to be productive and are abandoned,- delay
rentals and Plugqing and Abandonment Costs.

10.20 Offeree Representative. As defined by Rule 146
under the Securities Act of 1933, an offeree representative is a
person engaged by an offeree to help him eveluate the merits and
risks of an investment. The offeree representative must not
pe an Affiliate, director, officer or other employee of the
issuer, must have sufficient knowledge and experience in financ-
ial and business matters that he is capable of evaluating the
merits and risks of the investment, and must be acknowledged in
writing to be the investor's offeree representative. Prior to
such acknowledgment, he must disclose to the investor any ma-
terial relationship between him or his Affiliates and the issver
or its Affi’‘iates which exists, existed at any time over the
preceding two years or is understood to be contemplated and any
compensation received or to be received as a result of such
relationship.

10.217 Offering and Organization Expenses. All costs

~associated with the offering and szle of Units (other than sales

commissions and finders fees) including travel, entertainment and
other selling expenses, legal and accounting fees and expenses,
printing costs, filing fees and miscellaneous related expenses.

10.22 0il and Gas Operations Costs. All costs of
leasehold acquisition and maintenance, geological, genphysical
and seismic costs and costs of drilling and completing wells,
Lease operating, production and the marketing of such production,
including taxes and any other costs ralated to any of the fore-
going,

10.23 Operating Agreement. Any agreement betwean two
or more owners of Leases providing for tne opration of th..
Leases with a'l Lease owness sharing the costs and revenues and
designating which owner shall be Operator.

10.24 Operating Costs. Expenditures made and costs
incurred in producing ana marketing oil or gas from completed
wells, including, in addition to labor, fuel, repairs, hauling,
materials, supplies, utility chargrs and other costs incident to
or therefrom, ad valorem and severance and other taxes, insurance
and casualty loss expense and compensation to well operators or
others for services rendeved in conducting such operations.

10.25 Operator. A person, pertnership, corporation or
other entity that has the right, obtained contractually from
co-owners, to exercise the direct supervision over the drilling
of or production from a gas or oil well, '

-35-




'0.26 Overriding Rovalty Interest, An interest in the
cil and gas production attribucable to & specific oil and gas
Lease, or an interest in the value or proceeds from the sale of
o0il and gas production therefrom, which interest is carved vut of
the working interest and which interest is to be received without
any obligation as to cost of drilling, development, operation
or maintenance.

10.27 Partners. The General Partner and all Limited
Partners where no distinction is required by the contnxt in which
che term is used huerein.

10.28 Payout. Payout will be achieved when aggregate
Partnership revenues (including net gains from the sale of
Prospects or other Partnership assets) equal all Partiership
expenditures (including Operating Costs), determined on a program
basis.

10.29 Plugging and Abandonment Costs. Costs 1inacurred
in plugging and abandoning dry holes and abandoned wells.

10.30 Productive Well, A Partnership Well that is
producing oil, gas or other hydrocarbons in commercial quantities
if (i) such condition has continued for a period of at least 60
days or, (ii) in the opinion of a recognized independent petrol-
eum engineer, the Well is capable of producing for at least as
long as necessary to pay out the Partnership's costs of the
wWell.

N

10.317 Prospect. An oil or gas rproperty which may be
covered by one oOr more oil and gas Leases located in an area of
geological interest.

10.3c Rovalty. An interest in a share of gross pro-
duction from an o1l or gas well or Lease, which interest is unen-
cumbered by any obligation as to cost of drilling, development,
operatior or maintenance.

10.33 Through the Tanks. &all facilities for operations
located or installed downstream of the Wellhead through the
establishment nf such well as & Productive Well including,
without limitation, pumps, compressor plants, storage tanks,
central tank batteries for secondary recovery, water wells and
stations, secondary recovery facilities, saltwater injection
wells and disposal facilities, gas products plants, pipelines,
flow lines and other transmission and storage facilities.

10.34 Unit. An Interest in the Partnership repre-
senting an $50,000 )0 Capital Contribution.

10.35 Wellhead. The assembly of pipes, valves and
fittings used to control the flow of oil and gas from the well.

10.36 Working Interest. An interest in an-oil and gas
Lease, which interest 1is subject tc some portion of the expense
of drilling, development, operation or maintenance, and which
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also entitles its owner-to receive a proportionate share of
production from such oil or gas well or Lease after first deduct-
ing all royalty interest payments, overriding royalty interest
payments and gross production taxes.

ARTICLE X1.

Miscellaneous Provisions

11.1 Notices. Notices or instruments of any kind which
may be or are required to be given hereunder by any Partner to
another shall be in writing and deposited in the United States
Mail, certified or registered, postage prepaid, addressed to the
respective Partner at the post office address appearing opposite
such Partner's signature to thlis Agreement or at such other post
office address as may ove designated by such Partner by notice
addressed to the other Partners. MNotices shall be deemed to have
been given by the General Partner two days after depositin: same
in the United States Mail within the United States and »y the
Limited Partners when received by the General Partner a«t its
principal place of business.

11.2 Amendment. Amendments to this Agreement may be
proposed in writing by the General Partner or by Limited Partnhers
owning not less than ten percent (10%) in Interest. The General
Partner, within thirty (30) days atter receipt of the written
proposal, shall submit to all Limited Partners a verbatim
statement of (ne proposed amendment and shall, if & meeting of
the Partnership has not been called for the purpose of voting on
the amendment, enclose ballots. Partners shall have 30 days to
return their ballots covering the propoued amendment. The
affirmative vote of a majority in Interest of the Limited Part-
ners will be reguirec tn adopt th: amendment. Notwithstanding
other provisions of t.1s Article ¥1, amendments to this Agreement
which are of an incunsequential nature and do not adversaly
affect the Partners in any materizl respect, or are necessary or
desirable to comply with any applicable law or governmental
regulation or are required or contemplated by this Agreement,
may be made Ly the General Partner through use of the power of
attorney granted by Article 5.5 of this Agreement. No amendment
(other than one entered into in connection with the resignation
of the General Partner) which changes the management or »>ther
rights of the CGeneral Partner may be made without the affirrative
vote or written consent of the General Partner, No amendment
which changes the limited liability status or participation in
revenues and expenses of any Limitecd Partner may be made without
the atffirmative vote or written consent of such Limited Partner.

11.3 Meetings. Meetings of the Fartnership may be
called at any time by the General Partner and shall be called by
th2 General Partner within 15 days after its receipt of a written
request by at least 10% of the Limited Partners. The call shall
state the nature of the business to be transacted.
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Meetings called. pursuant to Limited Partner request
shall be held within 60 days of the date of the call. Portners
may vote in person or by proxy at an such meeting, and shall be
given written notice at least 10 days prior to such meeting.

11.4 Successors and Assigns. This Agreement, and all
the terms and provisions hereof, shall be binding upoa and shall
inure to the bz2nefit of the parties hereto, their spouses, and
their (and their spouses') respective heirs, personal representa-
tives, successors and assigns,

11.5 Construction of Agreement. The captions used n
this Agreement are for convenience oniy and shall not be con-
strued in interpreting this Agreement. wWherever the cortext so
requires, the masculine <i.all include the feminine and the
neuter, and the singular shall include the plural ard vice
versa, unless the context clearly reguires a different inter-
pretation. All references herein to a Partner shall include
both the General and Linmited Partners unless made applicable to
or limited to the General Partner or t¢ the Limited Partners.

11.6 Governing Law. All previsions of this Agreement
shall be construed according to the laws of the State of Texas.
The rights and liabilities of the Partners shall, except as
otherwise provided in this Agreement, be as provided for in the
Act.

11.7.8everability. This Agreement 1is intended to be
performed in ancordance with, and only to the extent permitted
by, all applicaole laws, oroinances, rules and regulations of the
jurisdictions in which the Partrership does business. If any
provisicn of this Agreement or the application thereof to any
person or circumstance 1is for any reason and to any extent
invalid or unenforceable, the remainder of this Agreement and the
application of such provision to the other persons or circum-
stances will not be affected thereby, but rather are to be
enforced to the greatest extent permitted by law.

11.8 Counterparts. This Agreement may be signed in
multiple counterparts, each of which shall be deeme i one and the
same instrument.

IN WITNESS WHERCOF, the parties nereto have executed

this Certificate of Limited Partnership as of the __Lﬁk-day of
{z'_ﬁg‘zﬁigcw , 1981, T
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SPECIAL LIMITED PARTNER

Name and Taxpayer

Identification Number

A, Residence Address
B. Mailing Address

DonALpsons , LUFKN  TENRETTE SECURITICS CoRPATION 5

Py ZMI‘ZQ 62, Fﬂﬂg ne._
~j {(Name})

(Printed Name)

e
, // { / { of eAtS—

I.D. No. /S5 B— 32~ Y346

THE STATE OFA/Z

lg AlCs
§

COUNTY OF Ay 4y yopr/C

A Shinslor 4
A, 00 & ; 7y
Cunitham NI 0772 P

3
B. £k SAmE NS pbeve

The undersigned Notary Public in and for said State {or
Nation) and County does hereby certify that on this // day of
, 1. , 1981 ,’;Personally appeared before me m,jo A porn € .
as SOgion Uic e fzesident of Dopalahep Lufhin + Tenpefje, known £o me to

be the person who exacuted the foregoing instrument, who being by
me first duly sworn, declared and acknowledged upon oath that he
signed the foregoing Agreement and that the statements therein

contained arve true.

IN WITNESS WHEREOF,

I have placed my hand and a fixed

my notarial seal this Zz day of ‘Stpgf, r 1987,

Notar

gz-//-?é‘ JZ;.‘C{_%;;XMQ.

Publ in an
Countv,

———— o ——

MARY A. EOGORAD

Notary Puhlic. Siste of Rew York

No. 414654753
Qualiftad 1n Queens County

Centiflcate filed in Pew York Count
Commission Expies March 30, 17 _3



ivame and Taxpayer
Identification Number

TRANSCAFITAL ENERGY
CORFPORATION

GENERAL PARTNER

Nine Greenway Plaza
Suite 2006
Houston, Texas 77046

By @u—ﬁﬂwﬂf‘ ”

ert W. Wright,

1.0, No,

Presi%fpt

THE STATE OF UFw Youk s

COUNTY OF New yogx

The undersigned Notary Public in and for said State
and County does hereby certify that on, this _JQL“ cay ofggcéuf, '

1981, personally appeared before me, L ég’g{-fét :

PRES 00 T

of TRANSCAPITAL ENERGY CORPORATI JIN, XrHown tc 1 e

to be the person who executed the foreqoing instrunent, who beiig
by me first duly sworn, declared and acknowledged upon oath that
he signed the foregoing Agreement and that the statements therein

contained are true.

IN WITNESS WHEREQOF, I have placed my hand and affixed
my notarial seal this gl day of _ S €0/, . 1981,

n_add for 477

Notary Public in
MARY A, BOGORAD

Harris County, Tekas.
Notary Public, State of Mew Yoik

No., 41-4654753
Oualified in Quarns County
Cartificate filed in Ry Yok Cound
Commisnion Expires March 30, Vi,

_______ E;EZ?%ZfEE;% 447'<f%;“ﬁprQZ4?7



LIMITED PARTNERS

W/M Addresses shown on

William P. Goodson, as attorn Schedule 1 attached

in fact for Anile & Frankovitch, hereto

Margery H. Bailey and James R.

Bailey, David B. Burroughs and

Carol E. Burroughs, John S. Chalsty, J. Edward Charles, Jotn A,
Chmiel, Colorado TransCapital 81-A Joint Venture, Ann D, Davis,
Jack Durliat, Diane Burgher Enholm, The Eguity Division Investment
Fund - 1981, W. C. Floersch, G & S Partnership, Kenneth M. Gang,
William Grooms, Melvin E. Guthrie, Jr., Trustee, Thomas C. iart,
James L. Herold, Donald A. Huizinga, J. Taylor Hurst, James L.
Johnson, W. W. Johnson and Pierrine B. Johnson, Harry J. Lewis
and/or Carol Lewis, Trustees, Ralph H. Lewis and Nanette Lewis,
Trustees, LFA Ererqgy Limited Partnershig, Gustav O. Lianhard,
Peter A. Marx, Thomas B. McIntosh, Mehlich Partners, Charles S,
Munson, Jr., Jane Rust Munson, Mary E. Nagler, Herbert F.
Phillipsborn, Alexander S. Reese, George B. Reese, John R.

Reese, George S. Reinhart, Charles G. Reynolds, John Clifferd
Robinson, David Rochat, Orville C. Rougers, Julius Saltzman, Frank
S. Saville, Ronald Segal, Eugene J. Segre, Richard B. Sellars,
Leona Whitehead Smith, Phillip J. Smith, Sombrero 0il and Gas
1981, Treduoc & Co. 1980, Treduoc & Co. 1981, Jack W. Tynes, John
C. West, Wilmsen & Partners, and Robert Wong and Ellen Wong,
Crashot Investors.
THE STATE OF TEXAS

§
§
COUNTY OF HARRIS §

The undecrsigrned Notary Public in and for said ftate and
County does hereby certify that on this 19th day of September,
1981, personally appeared before me William P. Good:ion, attorney-
in-fact for the above listed limited partners kaown to me to be
the person who executed the foregeoing instrument:, wtro beinj by me
first duly sworn, declared and acknowledged upon oath that they
signed the foregoiny Certificate of Limited Partnership in the
capacity stated above and that the statements therein contained
are true.

IN WITNESS WHEREOF, I have placed my hand and af:'ixed

my notarial seal this 19th day of beptemoer_i 981,
Vo0

motary Publlc in and for
Harris County, T E X A S

My Commission Expires:
01/10/85




SCHEDULE 1

L.mited Partner and Aciress

Initial Capital Contribution

Anile & Frankovitch
334 Penco Road
Weirton, West Virginia 26062

Margery H. Bailey and
Jauies R. Bailey

151 Farmington Avenue
Hartford, Connecticut 06156

David B. Burroughs and
Carol E. Burroujhs
81250 Leesburg Pike
Reston, Virginia 22180

John S. Chalsty
140 Broadway
New York, New York 10005

J. Edward Charles
Route #4411, By-Pass
Marietta, Pennsylvania 17547

John A. Chmiel
2900 Semiconductor Drive
Santa Clara, California 95051

Colorado TransCapital 81-A Joint Venture
c/o0 Jeff Wortman

359 Main Street, Suite 3

Srand Junction, Colorado 81501

Crashot Investors

c/0 Ellis Duell

730 Third Avenue, 25th Floor
New York, New York 10017

Ann D. Davis
75 Reed Ranch Road
Tiburon, California 94920

Jack Durliat

c/0 Jeff Wortman

359 Main Street, Suite 3
Grand Junction, Colorado 81501

$ 1@G,000

$150,000

$ 50,000

$ 75,000

$200,000

$ 50,000

$500, 000

$150,0600

$100,000

$§ 50,000



Limited Partner and Address Initial Capita. Contribution

Diane Burgher Enholm $ 75,000
4303 University Blvd.
Dallas, Texas 75205

The Equity Division Investment Fund - 1381 $300,000
c/0 Donaldson, Lufkin & Jenrette
Securities Corporation
140 Broadway
New York, New York 10005

W. C. Floersch $ 50,000
150 Birc¢hwood
Deerfield, Illinois 60015

G & S Partnership $ 73,000
2240 W. Walnut
Chicago, Illinois 60612

Kenneth M. Gang $ 50,060
30 Greenridge Avenue
White Plains, New York 10605

William Grooms $ 75,000
P. O. Box 627
Columbia, South Carolina 29202

Melvin E. Guthrie, Jr., Trustee $ 50,000
1512 Forest Avenue
Evanston, Illinois 60201

Thomas C. Hart $150,000
6211 Wwest N.W. Hwy., Apt. 226
Dallas, Texas 75225

James L. Herold 5 50,000
761 Cherry Street
Winnetka. Illinois 60093

Donald A. Huizinga $ 50,000
222 8. Riverside Plaza
Chicago, Illinois 60606

J. Taylor Hurst $ 50,000
200 South Wacker, 37th Floor
Chicago, Illinois 60606



Limited Partner and Address

James L. Johnson
?. 0. Box 94
Potterville, New Jersey 07979

W. W. Jehnson and

Pierrine B. Johnson

P. O. Box 448

Columbia, South Carolina 29202

Harry J. Lewis and/or
Carol Lewis, Trustees

757 Beach Street

San Francisco, California

Ralph H. Lewis and

Nanette Lewis,: Trustees

757 Beach Street

San Francisco, California 94109

LFA Energy Limited Partnership
230 Park Avenue
New York, New York 10169

Gustav O. Lienhard
P. 0. 2316
Princeton, New Jersey 08540

Peter A. Marx
5007 West 158th Street
Cak Forest, Illinois 60452

Thomas B. McIntosh
430 Roslyn
Chicago, Illinois 60614

Mehlich Partners
Tuckahoe, New York

{harles 8. Munson, Jr.
P. 0. Box 507 ~ 368 Center Street
Southport, Connecticut 0649%0

Jane Rust Munson
27 FRast 95th Street
New York, New York 10028

Initial Capital Contribution

$150,000

$150,000

$150,000

$150,000

$150,000

$150,000

$150,000

$100,000

$100,300

$ 75,000

$ 50,000
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Limited Partner and Address

e ety

Initial Capital Cuntribupion

Mary E. Naglcor
4833 walnut Hill Lane
Dallas, Texas 75229

Herbert F. Phillipsborn
874 Grove Street
Glencoe, 1llinocis 60022

Alexander 5. Reese
225 West 106 St., Apt. 10~F
New York, New York 10025

George B. Reese
40 Wall Street
New York, New York 10005

John R. Reese
120 Broadway
New York, New York 10005

George S. Reinhart
1038 Illinois Avenue
Wilmette, Illinois 60091

Charles G. Reynolds
55 Broad Street
New York, New York 10004

John Clifford Robinson
3413 Bryn Mawr
Dallas, Texas 75225

David Rochat
Main Street
Chelsea, Vermant 05031

Orville C. Rogers
3840 West Bay Circle
Dallas, Texas 75214

Julius Saltzman
37 West 12th Street
lew York, New York 10011

$150,000

$ 50,000

$ 50,000

$100,C00

$ 50,000

$ 50,000

$100,000

$150,9000

$ 75,009

$ 5C,000

$150,000
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Limited Partner and Address '

Frank &. Saville
58% Elm Street
Barrington, Illinois 60010

Ronald Segal
P. 0. Box 1986
Columbia, South Carolina 29202

Eugene J., Segre
3401 Hillview Avenue
Palo Alto, California 94304

Richard B. Sellars
501 George Street
New Brunswick, Rew Jersey 08903

Leona Whitehead Smith
5551 Yale Street
ballas, Texas 75206

Phillip J. Smith
13:7 N. Lasalle #107
Chicago, Illinois 60610

Sombrero 0il and Gas 1981
c/0 Colin Harley

Davis Polk & Wardwell

1l Thase Manhattan Plaza
New York, New York 10005

Treduoc & Co. 1980

c¢/o Timothy Hart

Pan Amerigan Building, 15th Floox
New York, Hew York 10017

Treduoc & Co. 1981

c/w Timothy Hart

Pan American Building, 15th Floor
New York, New York 10017

Jack W. Tynes
1176 Campbell Centre
Dalles, Texas 75206

Initial Capital Contribution

$ 75,000
$ 75,000
$160, 000
$150,000
$150,000
$150,000

=150,0090

$150,000

$150,C00

$150, 000
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Limited Partner and Address

Initial Capital Contribution

John C. West
P. 0. Drawer 13
H3lton Head Island, South Carolina 29938

Wilmsen & Partners
2190 S. W. King's Court
Portland, Oregon 97205

Robert wWong and

E£llen Wong

1400 Folsom Street

san Francisco, California

$150,000

$150,000

$ 50,000



AFFIDAVIT

I, William P. Goodson, as the vice president-exploration
of TransCapital Energy Corporation, a Virginia corporation,
the general partner of TransCapital Energy Proyram 81-A, Ltd.,
a partnership organized under the Texas Uniform Limited Part-
nership Act, do solemnly swear thaet I am the duly authorized
attorney under duly executed powers of attorney that have
been delivered to me oy Anile & Frankovitch, Margery H. Bailey and
James R. Bailey, David B. Burroughs and Carol E. Burroughs, John
. Chalsty, J. bKdward Charles, John A. Chmiel, Colorado Trans-
Capltal 8l1-A Joint Venture, Ann L. Davis, Jack burllat, Diane
Burgher Enholm, The BEquity Division Investment Fund ~ 1981,
W. C. Floersch, G & S Partnership, Kenneth M. Gang, William
Grooms, Melvin E. Guthrie, Jr., Trustee, Thomas C. Hart, James L.
Nerold, bcnald A. Hulzinga, J. Taylor Hurst, James L. Johnson, W.
W. Johnson and Pierrine B. Johnson, Harvy J. Lewis and/or Carol
hewis, Trustees, Ralph H., Lowls and Naneite Lewis, Truatees,
LFA Energy Limited Partnership, Gustav 0. Lienhard, Peter
A. Marx, Thomas B. McIntosh, Mehlich Partners, Charles 5. Munsong
Jr., Jane Rust Munson, Mary E. Nagler, Herbert F. Phillipsborn,
Alexander S. Reese, George B. Reese, John R. Reese, George S.
Reinhart, Charles G. Reynolds, John Clifford Robinson, David
Rochat, Orville C. Rogers, Julius Saltzman, Frank S. Saville,
Ronald Se¢gal. Eugene J. Segre, Richard B. Sellars, Leona Whitehead
Ssmith, Phillip J. Smith, Sombrero 0Oil and CGas 1981, Treduoc &
Co, 1980, Treduoc & Co. 1581, Jack W. Tyunes, John C. West,
Wilmsen & Partners,and Robert Wong and Ellen Wong, Crashot Investors.

1 further swear that pursuant to the authority as
artorney-in-fact vested in me by rhe powers of attorney signed
by the above named individuals, I did execute and sign the
Certificate of Limited Partnership by and for their behalf.

William P. Goodscn, Vice President-

Exploration of TransCapital En2rgy
Corporation, the General Partner

Sworn to and subscribed before me by the said William P.
Goodson this 19th day of September, 1981 to certify which
witness my hand and seal of office.

G’ng’@@éﬁw

Notary Public in and for
Barris County, T E X A S

My Commission Expires:
01/10/85




Designation of
Nomestic Agent for Service of Process

Know All Men By These Presents:

That the undersigned TransCapital Encigy Program 81-A, Ltd., a (&xas
limited partnership, hereby appoints CT Corporation Systems, Inc., Kentucky Home
Life Building, Louisville, Kentucky 40202, its attorney in the State of Kentucky,
upor: whom may be served any notice, process, or pleading in any action or
proceeding against it arising out of or in cunnection with the transaction of business
in the State of Kentucky, or out of violation of the law of the State of Kentucky.

}
PNated: il_l Ul s L 1IEL
TransCapital Energy Program 31-A, Ltd.

By: TransCapital Energy orporation,
General Partner
-
‘l B . . H . -
By: /,’ }Ilr . /{‘{1‘(‘11./“{‘ v"ﬂ
Pobert W. Wright, President

N~



Designation of
Domestic Agent for Service of Process

Know All Men By These Presents:

That the undersigned TransCapital Energy Program 81-A, Ltd.,, a Texas
limited partnership, hereby appoints CT Corporation Systems, Inc., Kentucky Home
Life Building, Louisville, Kentucky #0202, its attorniey in the State of Kentu ky,
upon whotmn tnay be served any notice, process, or pleading in any action or
proceeding against it arising out of or in connection with e transaction of business
in the State of Kentucky, or out of violation of the faw of the State of Kentucky.

)
Dated: A [ypiendio LK+ 1981,

TransCapital Energy Program 81-A, Ltd.

By: TransCapital Energy Corporation,
Genera! Partner

o / o ey it ‘,\’ .
By( X i . Lot e o LK

“Robert W. Wright, Presi&em 1\
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TO. Secretary of State of Kentucky
Commonwealth of Kentucky

As Chairman of the Board and on behalf of TransCapital
Energy Corporation, a Virginia corporation, qualified to do bus-
iness in Xentucky, I, JOSEPH F. CAMPAGNA, hereby consent to the
use of the name "TransCapital Enerqgy Program 81-A, Ltd." in the

State of Xentucky by the Texas limited partnership of that name.

<

TRANSCAPITAL ENERGY CORPORATION

(ﬁﬁ’f:’*::?

o o ]
\ i

By A (e

-

) SN - N
JOSEPH Y, CAMPAGNAX(ﬁéairman of
the Bodrd LD

R
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TO: Secretary of State of Kentucky
Commonwealth of Kantucky

As  Chairman of the Board of and on behalf of
TransCapital Enerqgy Corporation ot Kentucky, a Kentucky corpor-
ation, [, Josoph #. Campagna , herebhy consent to
the use of the name "TransCapital Eneray Program §1-a, Ltd." in
the State of Kentucky, by the Texas limited partnership of that

name.

TRANSCAPTTAL ENERGY CORPORATION OF KENTUCKY

o

~ ((

o / ‘__‘ "
By: ~ \éf ”ﬂﬂi/fx o e

OSEPD F. CAMPAGHNA ‘@’alrman of the
‘Boargh




Sunivaw, BaiLey, Kiva, BisdHor & SanoM
AT VUIRNIEY M AT AW ‘
DOV WOODDWAY '

CHARIES 4 S IvAN Honsron, TEXAR 770580 MAWING AL OFTE = 6;

JAMES b BARE Bost Dreice Box 2ape |
JONN S G (7180 U471 1bn HOUSTOM, TEXAS 77001

GFORGE & SN e et

RODENT 1 SAROM
DON A W e MowMAaN J BERING
B AROLYN R wOOD OF COLINSEL
THOMAS M. FEATHERSTON, JH

WILLIAM & HENR)

GILEKAT 1 HOLLAND January 4, 1982
ANTHONY  + BADRE Hity

BOUGLAY % EYBERG

LINDA A GRABSMI

2358BETARY LR STATE
CAVLE €. buGn R E C E ‘ V E D
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Secretary of State of Kentucky
State Capitol, Room 152
Frankfort, Kentucky 40601 ~0UMONWEALTH OF KENTHOKY

RE: TransCapital Energy Program 81-A, Ltd.

Gentlemen:

The enclosed documents are being resubmitted for fil-
ing:

1. Foreign Limited Partnership Application for Certi-
ficate of Authority

2. Certified copy of the Articles of Partnership of
TransCapital Enerqgy Program 81-A, Ltd.

3. Designation of domestic agent for service of pro~-
cess

4, Written consent from TransCapital Energy Corporation

5. Written consent from TransCapital Energy Corporation
of Kentucky

6. Qur Firm's check in the amcount of $35 for your fil-
ing fee and recording fee

Thank you for your assistance. Please contact me should
you have any questicns regarding this filing.

Very truly yours,

%52 =4
bayle C. Pugh
DCP:pca

enclosures
ole Robert W. Wright



