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CITATIONS TO THE APPELLATE RECORD

In this brief, Appellants will cite to the appellate record as follows:

“CR” indicates the clerk’s record filed on March 27, 2017.

“Find. of Fact & Conc. of Law” indicates the trial court’s April 24, 2017
Findings of Fact and Conclusions of Law. Appellants have requested that the
Findings of Fact and Conclusions of law be added as a supplement to the
clerk’s record, but the record has not yet been supplemented.

“RR” indicates the reporter’s record filed on March 14, 2017.

“App. Tab __ " indicates a part of the record reproduced in the Appendix.
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STATEMENT REGARDING ORAL ARGUMENT
Appellants request the opportunity to present oral argument to explain why
the trial court’s error of law in refusing to exercise jurisdiction requires correction.
The proper application of personal jurisdiction in the context of remote
negotiation and employment in an increasingly digital economy is important to the

jurisprudence of the state and has the potential to affect many employers in Texas.
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STATEMENT OF THE CASE

This is an appeal from a final order granting Appellee’s special appearance
for lack of in personam jurisdiction. CR691, App. Tab 20. The case centers on
Appellants’ claim for declaratory judgment that Appellee is not a partner in the
Appellants. CR13-14, App. Tab 1. Appellee is a non-resident of Texas who claims
to be a partner in Appellants (CR67-68 { 23, App. Tab 2; CR288, App. Tab 10;
CR293, App. Tab 11), who are a Texas limited partnership (CR62 4, App. Tab 2;
CR151, App. Tab 5) and a U.S. Virgin Islands Limited Partnership (CR64 { 13,
App. Tab 2; CR77, App. Tab 4), and both of whom had their principal place of
business in Texas at the time Appellee formed his relationship with Appellants
(CR62 1 4, CR64-65 1113, 15, App. Tab 2). Appellee claims he became a partner
in Appellants as a result of negotiations between Appellee in Connecticut and
Appellants in Texas (CR348-49, App. Tab 12), and by providing “sweat equity” in
support of Appellants’ business operations in Texas (CR353 49, App. Tab 12).
Appellants contend that Appellee was an employee who “telecommuted” to
perform a job based in Texas (CR64 10, App. Tab 2), and never obtained a

partnership interest (CR8-9, App. Tab 1; CR64, App. Tab 2).



ISSUES PRESENTED FOR REVIEW
ISSUE ONE:

Does a non-resident defendant have minimum contacts with Texas sufficient
to exercise personal jurisdiction over a claim for declaratory judgment to
determine whether the defendant is a partner in two limited partnerships,
and an alternative claim for breach of the partnership agreements, where one
of the partnerships is a Texas limited partnership, both partnerships had
their principal place of business in Texas when the negotiations occurred,
and the defendant performed job functions directed at Texas that he claims
were “sweat equity” for his alleged partnership interests?

ISSUE TWO:

Does a non-resident defendant purposefully avail himself of the privileges
of Texas law, for purposes of establishing minimum contacts for the
exercise of personal jurisdiction, when the defendant claims to be a partner
in two limited partnerships, when the operative limited partnership
agreements contain Texas choice of forum provisions, and when the claims
arise from the alleged partnership relationship and fall within the scope of
the forum-selection clause?

ISSUE THREE

Can a Texas court exercise personal jurisdiction over a non-resident
defendant for claims of misappropriation of trade secrets, when the trade
secrets were developed in Texas and relate to the Texas energy market,
when the defendant obtained the trade secrets in the course of an
employment relationship that was centered in Texas, and when the parties
expressly contemplated that disputes pertaining to the employment
relationship would be litigated in Texas?

ISSUE FOUR

Can a Texas court exercise personal jurisdiction over a non-resident
defendant for claims of conversion of property when the defendant obtained
the property in the course of an employment relationship that was centered
in Texas, and when the parties expressly contemplated that disputes

X



pertaining to the employment relationship would be litigated in Texas?
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l. STATEMENT OF FACTS

The Appellants are two limited partnerships engaged in the trading of power
commodities in the Texas ERCOT market. Aspire Commodities LP (“Aspire”) has
always been a Texas limited partnership, and Raiden Commodities LP (“Raiden”)
was a U.S. Virgin Islands limited partnership at all times relevant to this dispute.*
CR62 1 4, CR64 1 13, App. Tab 2; CR77, App. Tab 4; CR152, App. Tab 5. The
Appellee, Patrick De Man, is an individual who worked for Aspire and Raiden as a
commodities trader from 2011 to 2016.

The ultimate owner and principal of Aspire and Raiden is Adam Sinn, an
entrepreneur who specializes in trading commaodities related to electrical power in
Texas. CR62 § 4, App. Tab 2. Mr. Sinn met Mr. De Man in 2005 or 2006, when
they were both employees at Lehman Brothers. CR63 { 6, App. Tab 2. At the time,
Mr. De Man was a Dutch citizen living in Connecticut and working for Lehman
Brothers as an analyst in New York, while Mr. Sinn was a Texas citizen living in
Houston and working as a trader in Lehman’s Houston office. Id. In early 2008,

Mr. De Man moved to Houston to support Lehman’s ERCOT trading group, which

! As discussed further below, Raiden was organized under the laws of the

U.S. Virgin Islands from its formation until 2016, when it was re-domiciled as a
Texas limited partnership. That change, however, occurred after the Appellants
filed this suit, and thus Appellants have considered Raiden to be a U.S. Virgin
Islands partnership for purposes of the issue of personal jurisdiction presented
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Mr. Sinn managed, as an analyst. I1d. The personal and professional relationship
between the two flourished at that time. Id.

After Lehman declared bankruptcy in September 2008, Mr. Sinn decided to
begin his own trading operation. CR62 { 4, App. Tab 2. In 2009, while residing in
Texas, Mr. Sinn formed Aspire Capital Management, LLC, a Texas limited
liability company based in Houston, Texas, to engage in commodities trading in
the ERCOT market. 1d. Mr. Sinn subsequently reformed that company as Aspire
Commodities LP, the Appellant. Id. Mr. Sinn manages Aspire as the sole manager
of its general partner (Aspire Commodities 1, LLC). Id. From its formation until
2013 (when Mr. Sinn moved his personal residence to Puerto Rico for tax
reasons), Aspire’s principal place of business was in Houston, and Mr. Sinn
managed Aspire from his home or office in Houston. Id.

After Lehman ceased normal operations in September 2008, Mr. De Man
returned to the New York area, where he worked for the Lehman bankruptcy estate
for a period of time. CR63 { 6, App. Tab 2. When that job ended, Mr. Sinn helped
Mr. De Man get a job at RBS Sempra Commodities (“Sempra”) in Connecticut,
with the express purpose (as agreed between them) of allowing Mr. De Man to

develop trading experience so that he could eventually come to work as a trader

herein.



with Mr. Sinn. CR348 | 30, App. Tab 12; CR641-42 § 4, App. Tab 16. During
2010, Mr. Sinn and the Defendant often discussed a long-term plan of trading
commodities together. CR642-43 4, App. Tab 16. Those discussions happened
frequently by email, but also in person on several occasions when Mr. Sinn visited
New York. CR641-42 |1 4-5, App. Tab 16.

Mr. Sinn and Mr. De Man accelerated their long-term plan of trading
commodities on the ERCOT market together in late 2010, when Mr. De Man’s
fortunes at Sempra turned south. CR642 { 6, App. Tab 16. Sempra was owned by
the Royal Bank of Scotland (RBS), which announced on October 7, 2010, that it
was selling its power and gas trading book. Id. A few days later, Mr. De Man
emailed Mr. Sinn to describe his bleak job prospects as a result of that sale, and
renew discussions about coming to work with Mr. Sinn. 1d. and CR646-47, App.
Tab 17.

Hi Adam,

How are you?

Sempra is going to close on the sale of power/gas to JPM Decl.
3 scenarios:

1) either get laid off Dec 1.

2) get laid off a quarter or so later, in case they can use you for
integration (i prefer this option myself)

3) get job offer from SocGen.



In any case, we get paid what we're owed. But | think they
mean any contracts, and nothing has been said regarding year-
end bonuses.

At this point, they still owe me 250k in retention and guarantee.
Initially I was thinking to bring that into our fund as equity.

However, now I think it’s better to live of this money for the
next year or two while working with you.

Following this email, in late 2010 into the spring of 2011, Mr. de Man and
Mr. Sinn, then residing in Texas, negotiated the terms of Mr. de Man’s
employment. CR63 { 7, App. Tab 2. While they initially discussed forming a
partnership, Mr. de Man did not have the capital required to fund his trading, and
Mr. de Man’s immigration status barred him at the time from being a partner. Id.
Consequently, Mr. de Man and Mr. Sinn mutually determined that they were
unable to form a partnership at that time, and that Mr. de Man would work as an
employee until those two conditions changed. Id.

Mr. de Man’s trading strategy involved different commodities than Aspire’s
trading strategy. More specifically, Aspire historically traded short-term future and
virtual contracts, whereas Mr. de Man was interested in trading long-term
transmission rights. CR64 12, App. Tab 2. Thus, in the spring of 2011, Mr. Sinn
formed another trading company, Appellant Raiden Commodities LP (“Raiden”),
through which to trade long-term transmission rights. Id. Mr. Sinn elected to

conduct these trading operations through separate entities in order to separate risk
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between the two trading books. Id. From its formation in 2011 until Mr. Sinn
moved his residence to Puerto Rico in 2013, Mr. Sinn managed Raiden from his
home or office in Houston. CR62 4, CR64 | 13, CR65 f 15-16, App. Tab 2;
CR643-44 19, App. Tab 16.

Mr. Sinn agreed in principle with Mr. de Man that if he accumulated
sufficient capital to fund half of his strategy, Mr. Sinn would allow the Defendant
to “buy in” as a partner in Raiden (although the details of that arrangement were
never fully worked out). CR64 13, App. Tab 2. Mr. Sinn made that preliminary
agreement while he was in Texas. Id.

Once it became clear that a partnership was impracticable, the parties
negotiated an employment relationship. CR63 { 8, App. Tab 2. They discussed the
Defendant’s responsibilities (which would include managing the trading book of
Raiden), and his compensation structure. 1d. They also discussed potential trading
strategies to be used on ERCOT. Id. Those discussions happened principally by
telephone, email, or Instant Message, between Mr. de Man in the New York area
and Mr. Sinn in Houston. 1d.

Those discussions culminated in an offer letter for Mr. de Man to become an
employee of Aspire, which both Mr. de Man and Mr. Sinn reviewed and
discussed. CR63 9, App. Tab 2. Section 11 of that offer letter contained the

following provision regarding the place of performance, choice of law, and
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jurisdiction for disputes:

This agreement is performable in whole or in part in Harris
County, Texas. This Agreement shall be construed and the
legal relations between the parties determined in accordance
with the laws of the State of Texas, without giving effect to any
choice of law rules which may direct the application of the laws
of any other jurisdiction. If a party wishes to pursue legal
action pertaining to this agreement, we agree that such action
shall be commenced and prosecuted in the courts of Harris
County, Texas, or in the United States District Court for the
Southern District of Texas, if appropriate, and we each submit
to the exclusive jurisdiction of said courts and respectively
waive the right to change venue. CR63-64 9, App. Tab 2;
CR75 1 11. App. Tab 3.

Mr. de Man suggested revisions to several sections of the offer letter, but at
no time raised any disagreement that his work for Aspire was performable in
Harris County, Texas, or that disputes related to the employment relationship
would be subject to jurisdiction and venue in Harris County, Texas. CR64 | 11,
App. Tab 2. For example, in an email on March 21, 2011, Mr. de Man stated, “I
put in a few comments, but those are minor. There is nothing really fundamental
that | need to add.” CR64 § 11, App. Tab 2; CR70-71, App. Tab 3. The parties did
not execute the offer letter into a written employment agreement. CR64 { 11, App.
Tab 2. Nonetheless, Mr. de Man commenced work for Aspire as an employee in
April 2011 on material terms mirroring those laid out in the offer letter. 1d.

Although Mr. de Man lived in Connecticut at the time, Aspire and Raiden

never conducted any business in Connecticut or had any offices, operations, or

6



employees there, other than the fact that Mr. de Man lived there while working

from home as an employee of Aspire. CR64 { 10, App. Tab 2; CR644 { 10, App.

Tab 16. Moreover, Mr. de Man’s job was based in Texas. For instance:

Along with trading power on the PJM market, Mr. de Man’s
primary job function was to execute long-term transmission right
trades on the ERCOT market within Raiden. Mr. de Man
registered as a User Security Administrator with ERCOT, and
maintained contact with ERCOT staff in his role as User Security
Administrator (CR65 {1 13, 15, App. Tab 2);

Mr. de Man had to seek Mr. Sinn’s approval before executing
significant trades, and he liaised routinely with Mr. Sinn in Texas
regarding the operation of the business (CR65 § 14, App. Tab 2);

Mr. de Man provided analytical support to Mr. Sinn and other
traders based in Houston who made trades through Raiden and
Aspire on the ERCOT market (id.);

Mr. de Man travelled to Houston and worked out of Aspire’s
Houston office on several occasions (CR65 § 15, App. Tab 2;
CR395 {15, App. Tab 12);

Mr. de Man came to Houston to interview candidates for an
analyst position to support Mr. de Man’s trades (id.);

Mr. de Man worked directly with a Houston insurance broker to
obtain health insurance for himself and Aspire’s other employees
(CR65 1 16, App. Tab 13); and

Mr. de Man frequently discussed moving to Houston to physically
work out of that office permanently (CR65 { 15, App. Tab 2).

Mr. de Man did not return to Texas, however, because Mr. Sinn moved his

personal residence to Puerto Rico in 2013 as part of a tax-management strategy.

CRG65 16, App. Tab 2. Consequently, in 2013, Mr. de Man also moved to Puerto

7



Rico. Id.

Nonetheless, the locus of Aspire’s and Raiden’s business remained in
Texas. The same trades were made based on the same trading strategies on the
same Texas market managed by ERCOT. CR65 { 16, App. Tab 2. Aspire remains
a Texas limited partnership to this day. Id. Moreover, many administrative
functions are still Texas-based. Id. Both Aspire and Raiden maintain their banking
relationships with financial institutions in Texas and salaries are paid out of these
Texas banks. 1d. Legal and human resources functions are also based out of Texas.
Id.

At the time of their original formation, the partnership agreements of Aspire
and Raiden contained no provisions expressly governing jurisdiction for disputes
related to the partnerships. CR65 § 17, App. Tab 2. In 2014, however, the Aspire
limited partnership agreement was amended (with an effective date of September
5, 2013) to provide for jurisdiction and venue over disputes related to the
partnership in Texas. CR65 § 17, App. Tab 2; CR644 | 13, App. Tab 16; CR652-
54, App. Tab 19.

Specifically, Section 7.10 of the Aspire Second Amended Limited
Partnership Agreement provides in pertinent part:

Any dispute arising hereunder or among the Partners or

General Partners (or their Affiliates) shall be resolved in the
courts of Montgomery County, Texas. Except as otherwise
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provided in this Agreement, in the event a dispute arises
between any Persons hereto (or their Affiliates), the prevailing
party shall be entitled to recover reasonable attorney’s fees and
court costs incurred. ALL PARTIES HEREBY
IRREVOCABLY AND UNCONDITIONALLY SUBMIT
TO THE EXCLUSIVE JURISDICTION OF ANY TEXAS
STATE DISTRICT COURT SITTING IN
MONTGOMERY COUNTY, TEXAS, UNITED STATES
OF AMERICA IN ANY ACTION OR PROCEEDING
ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR ANY OTHER ANCILLARY
AGREEMENTS, AND, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, EACH PARTY
HEREBY IRREVOCABLY AND UNCONDITIONALLY
() AGREES THAT ALL CLAIMS IN RESPECT OF
SUCH ACTION OR PROCEEDING MAY BE HEARD
AND DETERMINED IN SUCH TEXAS STATE
DISTRICT COURT, (II) WAIVES ANY OBJECTION
WHICH IT MAY NOW OR HEREAFTER HAVE TO
THE LAYING OF VENUE OF ANY SUIT, ACTION OR
PROCEEDING ARISING OUT OF OR RELATING TO
THIS AGREEMENT OR ANY  ANCILLARY
AGREEMENTS, (I11) WAIVES ANY CLAIM THAT ANY
SUCH SUIT, ACTION OR PROCEEDING BROUGHT IN
ANY SUCH COURT HAS BEEN BROUGHT IN AN
INCONVENIENT FORUM .... CR66 § 18, App. Tab 2;
CR212 1 7.10, App. Tab 5.

Although Mr. de Man had no right of consent to amendments to the Aspire

limited partnership agreement, Mr. de Man reviewed a draft of this amendment

before it was executed. CR543, CR617-618, App. Tab 15.

In May 2016, before Mr. de Man severed his employment with Aspire and
Raiden and took the other actions precipitating this dispute, Raiden’s limited

partnership agreement also was amended to provide for jurisdiction and venue
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over disputes related to the partnership in Texas. CR65-66 § 17, App. Tab 2;
CR138-39 { 7.10, App. Tab 4; CR648-51, App. Tab 18. Specifically, the Second
Amended Limited Partnership Agreement of Raiden contained a clause identical
to the clause set out above, except that it provided for venue in Harris Country
rather than Montgomery County. CR65-66 { 17, App. Tab 2; CR138-39 { 7.10,
App. Tab 4.

These provisions were added to the limited partnership agreements because,
although Mr. Sinn had moved his personal residence to Puerto Rico (and thus
conducted a substantial amount of his work for the companies from Puerto Rico),
the locus of the companies’ business remained in Texas, and thus Texas was the
most appropriate forum for disputes related to partnership issues. CR66 { 18, App.
Tab 2. It made no sense for disputes related to those partnerships to be resolved in
Puerto Rico courts, where proceedings are conducted in Spanish, just because Mr.
Sinn had moved there for tax reasons. Id.

Mr. de Man never executed those agreements, but other traders who did
become limited partners were required to accept those terms (among others) in the
Limited Partnership agreements. CR66-67 { 18, App. Tab 2; CR225-54, App. Tab
6. Notwithstanding the fact that Mr. de Man never executed the limited
partnership agreement, the Appellants treated Mr. de Man in some respects as if he

were a limited partner. For example, Aspire and Raiden reported some of Mr. de

10



Man’s compensation to the IRS as partnership income. CR446, CR458.

In July 2016, Mr. de Man terminated his relationship with Aspire and

Raiden. In the course of discussing the terms of separation, however, it became

apparent that the Appellants and Mr. de Man did not agree regarding the nature of

the relationship, including whether he had any partnership interest and the terms

thereof. After Appellants tendered a draft separation agreement, Mr. de Man

(through counsel) responded with a demand letter (in the form of a draft settlement

agreement) that asserted, in relevant part:

Mr. de Man was an employee of Aspire from 2011 to 2013 and an
employee of Raiden’s general partner thereafter (CR293, App. Tab
11);

Mr. de Man is a limited partner in both Aspire and Raiden (id.);

Mr. Sinn made various promises and offers of equity participation
to induce Mr. de Man to accept his employment as a trader for
Aspire and Raiden (id.);

Mr. de Man was entitled to payment of $5.6 million for the
repurchase of his limited partnership interests in Aspire and
Raiden, along with termination of his employment and the
execution of releases (including of releases of claims arising under
the Texas Constitution, the Texas Labor Code, and the Texas
Commission on Human Rights Act) (CR295-96 { 4, App. Tab 11).

On September 6, 2016, Aspire and Raiden filed this action in the district

court of Harris County. CR4-20, App. Tab 1. The primary claim seeks a

declaration that Mr. de Man is not a partner of Aspire or Raiden, or in the

alternative, to declare the terms of any such partnership and that Mr. de Man has

11



breached those terms. CR13-14, App. Tab 1.

Additionally, the petition alleges misappropriation of trade secrets (CR15,
App. Tab 1), and conversion of computers containing the trade secrets (CR14-15,
App. Tab 1). The trade secrets at issue are comprised of confidential and
proprietary information, including, inter alia, analyses of weather, transmission
congestion, and historical pricing, as well as models that test the data by
manipulating these underlying variables. CR67 § 20, App. Tab 2. Raiden’s and
Aspire’s trading strategies are based on these models. CR67 19, App. Tab 2. The
majority of them were developed in Texas and designed for use in the Texas
market. 1d. Some were discussed with the Defendant during negotiations in 2011
from Texas. Id. Aspire, Raiden, and its employees spent considerable time, effort,
and capital to develop their trading models, which are dependent on data generated
in Texas and are still used to make trades in the Texas market to this day. CR67
20, App. Tab 2. The parties contemplated protecting the trade secrets in their
negotiations and draft agreements. CR67 { 19, App. Tab 2; CR73-74 { 8, App.
Tab 3. The parties also contemplated resolving disputes about these trade secrets
in a Texas court under Texas law. CR67 { 19, App. Tab 2; CR75 § 11, App. Tab 3.

Moreover, most of the computers on which the trade secrets reside were
purchased by Mr. Sinn on behalf of Aspire from a Texas vendor to enable the

Defendant to execute trades on a Texas market. CR67 | 21, App. Tab 2; CR256-
12



67, App. Tab 7; CR274-76, App. Tab 9. The Defendant’s Dell computer and his
most recent laptop were purchased by the Defendant, but he was reimbursed by
Aspire for those purchases from its bank account in Texas. CR67 | 21, App. Tab
2; CR269-276, App. Tab 8.

On January 3, 2017, Mr. de Man served Mr. Sinn with a complaint in the
Bayamon Superior Court, a court of first instance in Puerto Rico (the “Puerto Rico
Lawsuit”). CR68 24, App. Tab 2; CR307-32, CR333-68. The Puerto Rico
Lawsuit is in most respects a mirror image of the Original Petition in this case.
More specifically, Mr. de Man alleges that he is a partner in Aspire and Raiden
(CR342 1 1, App. Tab 12), and seeks relief for breach of fiduciary duty (CR358-
59, App. Tab 12) and partnership obligations by Aspire and Raiden (as well as the
general partners of Aspire and Raiden, Mr. Sinn personally, and Mr. Sinn’s living
trust) (CR360-61, App. Tab 12).

1.  SUMMARY OF ARGUMENT

This case arises out of a business relationship between Mr. de Man and the
Appellants that is inextricably connected to Texas. At the time the relationship
came into existence, Aspire and Raiden had their principal place of business in
Texas. Their business was and always has been trading energy commodities on the
ERCOT market in Texas. Mr. de Man accepted a job executing trades and

performing other functions for the Appellants in Texas. Due to the wonders of
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modern telecommunications, he was able to perform many (but not all) of his job
functions from his home in Connecticut (and later Puerto Rico), but the locus of
his job was in Texas. That fact is confirmed by the offer letter that he received at
the outset of his employment, which stated that the agreement was performable in
whole or in part in Texas, and that disputes pertaining to the agreement would be
litigated in Texas. Mr. de Man reviewed that offer letter, expressed no
disagreement with those terms, and thereafter commenced his work for Aspire.

The central issue in this case is whether Mr. de Man was merely an
employee, or obtained a partnership interest in Aspire and Raiden. Texas courts
have personal jurisdiction over Mr. de Man to resolve that issue because Mr. de
Man established minimum contacts when he formed the relationship with Aspire
and Raiden that he now claims gave rise to a partnership interest.

The district court erred in its application of the law to the facts in two
primary ways. First and most significantly, the district court focused exclusively
(and erroneously) on the degree of Mr. de Man’s contacts with Texas at the time
that the parties’ relationship “blew up,” rather than his contacts at the time the
relationship began and when he claimed to obtain a partnership interest. Based on
his own allegations in the Puerto Rico lawsuit, he claims that his partnership
interest arose out of his negotiations with Aspire and Raiden when they were

located solely in Houston, and from the “sweat equity” that he allegedly provided
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to those companies in Houston. Thus, for purposes of assessing whether there is a
substantial connection between the declaratory judgment claim and Mr. de Man’s
contacts with Texas, it is necessary to look at his contacts in 2010 to 2013 (when
he claims the partnership agreement came into existence) as well as his contacts
when the relationship ended in 2016.

Second, the district court’s jurisdictional analysis placed too much weight
on physical presence, finding that Mr. de Man worked as a commaodities trader “in
Connecticut” and that his trades were executed “from outside of Texas.” Find. of
Fact Conc. of Law 1 11, 13, App. Tab 21. In the context of interstate contractual
relations, however, the most important question to the jurisdictional analysis is
where the defendant’s actions are purposefully directed, not where the defendant is
physically located. In taking a job to perform duties in Texas for two Texas-based
companies (albeit remotely), and then claiming that his negotiations to obtain that
job and performance of the job created a partnership interest in those companies,
Mr. de Man purposefully availed himself of the privilege of doing business in
Texas. His contacts with Texas were by no means “random and fortuitous.”

Finally, the district court’s denial of jurisdiction over the trade secret and
conversion claims is erroneous for similar reasons. Mr. de Man obtained the trade
secrets and computers at issue in the course of his employment relationship, which

was centered in Texas. The fact that he should reasonably anticipate being haled
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into Texas court on those claims is confirmed by the fact that the offer letter he
received, which he reviewed without objection, stated that all claims related to the
employment agreement would be litigated in Texas.

ARGUMENT AND AUTHORITIES

1.  STANDARD OF REVIEW

Whether a trial court has personal jurisdiction over a defendant is a question
of law that this Court reviews de novo. Moki Mac River Expeditions v. Drugg, 221
S.W.3d 569, 574 (Tex. 2007). The trial court’s resolution of disputed fact
questions is subject to review of the factual and legal sufficiency of the evidence.
BMC Software Belgium, N.V. v. Marchand, 83 S.W.3d 789, 794 (Tex. 2002).

IV. Issue One: Does a non-resident defendant have minimum contacts with
Texas sufficient to exercise personal jurisdiction over a claim for
declaratory judgment to determine whether the defendant is a partner
in two limited partnerships, and an alternative claim for breach of the
partnership agreements, where one of the partnerships is a Texas
limited partnership, both partnerships had their principal place of
business in Texas when the negotiations occurred, and the defendant
performed job functions directed at Texas that he claims were “sweat
equity” for his alleged partnership interests?

The material facts relevant to the exercise of personal jurisdiction over Mr.
de Man are largely undisputed. The trial court erred by misapplying the applicable
law to those facts, both by setting far too high a threshold of “minimum contacts”
required to exercise jurisdiction, and by ignoring relevant contacts that clearly
pass the threshold. This Court reviews the application of the law to the facts on an
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order granting special appearance de novo.

Texas courts may exercise jurisdiction over a nonresident if the Texas long-
arm statute authorizes the exercise of personal jurisdiction and the exercise of
jurisdiction is consistent with federal and state constitutional guarantees of due
process. Moki Mac, 221 S\W.3d at 575. The Texas long-arm statute authorizes
Texas courts to exercise jurisdiction over a nonresident defendant who “does
business” in the state. See Tex. Civ. Prac. & Rem.Code § 17.042, App. Tab 23.
The Texas Supreme Court has interpreted the broad language of the Texas long-
arm statute to extend Texas courts’ personal jurisdiction “as far as the federal
constitutional requirements of due process will permit.” BMC Software, 83 S.W.3d
at 795.

The leading pronouncement of the U.S. Supreme Court on the exercise of
personal jurisdiction over a non-resident defendant in the context of contractual
relations is Burger King Corp. v. Rudzewicz, 471 U.S. 462 (1985). In Burger King,
the Court described the governing principles as follows:

The Due Process Clause protects an individual’s liberty interest
in not being subject to the binding judgments of a forum with
which he has established no meaningful “contacts, ties, or
relations.” By requiring that individuals have “fair warning that
a particular activity may subject [them] to the jurisdiction of a
foreign sovereign,” the Due Process Clause “gives a degree of
predictability to the legal system that allows potential

defendants to structure their primary conduct with some
minimum assurance as to where that conduct will and will not
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render them liable to suit[.]”

Burger King, 471 U.S. at 471-72.

In applying these general principles, the Court emphasized the essential
question of whether the non-resident defendant has established sufficient
“minimum contacts” with the forum state such that the defendant has fair warning
that he may be subjected to suit there:

[T]he constitutional touchstone remains whether the defendant
purposefully established “minimum contacts” in the forum
State. ... [T]he foreseeability that is critical to due process
analysis ... is that the defendant's conduct and connection with
the forum State are such that he should reasonably anticipate
being haled into court there.” “The unilateral activity of those
who claim some relationship with a nonresident defendant
cannot satisfy the requirement of contact with the forum State.
The application of that rule will vary with the quality and
nature of the defendant's activity, but it is essential in each case
that there be some act by which the defendant purposefully
avails itself of the privilege of conducting activities within the
forum State, thus invoking the benefits and protections of its
laws.”

This “purposeful availment” requirement ensures that a
defendant will not be haled into a jurisdiction solely as a result
of “random,” “fortuitous,” or “attenuated” contacts,” or of the
“unilateral activity of another party or a third person.”
Jurisdiction is proper, however, where the contacts proximately
result from actions by the defendant himself that create a
“substantial connection” with the forum State.

Burger King, 471 U.S. at 474-75.
Very important to this case, the Court in Burger King also emphasized the

limited relevance of physical presence in the forum state in cases involving
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interstate commercial relationships:

Jurisdiction in these circumstances may not be avoided merely
because the defendant did not physically enter the forum State.
Although territorial presence frequently will enhance a
potential defendant’s affiliation with a State and reinforce the
reasonable foreseeability of suit there, it is an inescapable fact
of modern commercial life that a substantial amount of
business is transacted solely by mail and wire communications
across state lines, thus obviating the need for physical presence
within a State in which business is conducted. So long as a
commercial actor’s efforts are “purposefully directed” toward
residents of another State, we have consistently rejected the
notion that an absence of physical contacts can defeat personal
jurisdiction there.

Burger King, 471 U.S. at 476.

In this case, Mr. de Man purposefully directed his commercial efforts
towards Texas by negotiating to form a business relationship with two companies
based in Texas (one of which is a Texas limited partnership), claiming that those
negotiations gave rise to a partnership interest (with notice that the partnership
agreements contained a Texas forum-selection clause), and performing
employment services directed at Texas that he claims amounts to “sweat equity”
for the limited partnership interest.

The central question at the heart of this case is whether Mr. de Man holds a
partnership interest in Aspire or Raiden, and if so, the terms of the partnership
agreement. The events relevant to that issue stretch over a period from 2008 to

2016, and unquestionably involve conduct of Mr. de Man that was purposefully
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directed toward Texas.

At the time that Mr. de Man formed his business relationship with Aspire,
Aspire was a Texas company in every sense. It was a Texas limited partnership,
and its only place of business was in Houston. CR62 § 4, CR65 1 15-16, App.
Tab 2. Likewise, when Mr. de Man began performing trading services for Raiden,
Raiden’s principal place of business was in Houston. CR64 { 13, CR65 {1 15-16,
App. Tab 2.

The district court’s findings of fact are not inconsistent. The court based its
decision in large measure on a finding that “[b]oth Raiden and Aspire have their
principal place of business in Puerto Rico, as evidenced by the K-1 tax forms filed
with the IRS.” Find. of Fact & Conc. of Law { 19 (emphasis added), App. Tab 21.
The evidence cited by the district court, however, relates solely to the years 2013-
2015. It is undisputed that Aspire and Raiden moved their principal place of
business to Puerto Rico in 2013, where it has remained since. See CR65 { 16, App.
Tab 2. But it is also undisputed that Aspire and Raiden had their principal place of
business in Houston at all times prior to the move to Puerto Rico in 2013,
including when the negotiations giving rise to the business relationship, and which
form part of the basis for Mr. de Man’s claim to a partnership interest, began.
CR62 1 4, CR63 1 8, CR64 { 13, CR65 {1 14-16, App. Tab 2; see CR395 { 19,

App. Tab 13.
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At oral argument, counsel for Mr. de Man led the trial court astray by
arguing that events prior to 2014 were not relevant to the issue at hand. See
RR10:6-10:7, 13:19-13:20, App. Tab 22. (“The claims all arise out of stuff that
happened in the summer of 2016 ...at the time of the blow up in the summer of
2016.”). That is plainly not the case, as is evident from both the Original Petition
In this case and the complaint that Mr. de Man filed in Puerto Rico (in which he
sets out the factual basis for his claim that he is a partner in Aspire and Raiden).

For instance, the crux of the Original Petition alleges that Mr. Sinn and Mr.
de Man agreed during their negotiations in 2010 and 2011 that Mr. de Man would
be an employee of Aspire, not a partner of either Aspire or Raiden. CR6-8 {1 9-
11, App. Tab 1. Moreover, the Original Petition also alleges that Mr. Sinn and Mr.
de Man agreed during their negotiations in 2010 and 2011 on the conditions in
which Mr. de Man might become a partner in Aspire or Raiden in the future. CR8
1 12, App. Tab 1. Additionally, the Original Petition alleges that the business of
Raiden expanded and changed in 2012, such that the parties’ original discussions
regarding the circumstances under which he might become a partner were no
longer germane. CR8 { 13, App. Tab 1. Thus, the claim for declaratory judgment
does not arise solely from the “blow-up” of the parties’ relationship in 2016. The
question of whether Mr. de Man holds a partnership interest in Aspire or Raiden

necessarily involves the entirety of the discussions during which the parties agreed
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(or failed to agree) on the nature of the business relationship, which goes back at
least to 2010.

Indeed, this is confirmed by Mr. de Man’s own allegations in the Puerto
Lawsuit, in which he sets out the factual basis for his claim to be a partner. For
instance, Mr. de Man alleges:

Meanwhile, in Houston, Sinn realized that working
independently (that is, independent from a large and well-
established company) would be his best option, and he would
suggest from time to time that he and De Man could someday
work together again. In early 2009, Sinn began to trade in
electricity futures independently. He initially registered his
business entity as “Aspire Capital Management LLC”, and
later, in 2011, Sinn transferred those business activities to
Aspire LP, one of the Defendants. CR347 28, App. Tab 12.

During the summer of 2009, Sinn visited New York and met
with De Man to continue exploring these ideas. CR348 { 29,
App. Tab 12.

Sinn did not have the knowledge, experience, or the
quantitative skills to trade these products on his own. De Man
also did not have a great deal of experience in trading these
products, which is why in October 2009, he applied for and
accepted a job with RBS Sempra Commodities (“Sempra”) ...

While De Man was working at Sempra, Sinn continued to tell
De man how appealing it would be for the two of them to build
a business. For example, on July 22, 2010, Sinn sent an email
to De Man in which he said: “Relying on someone else gives
me the heebee jeebees. You ready to join me?”

De Man and Sinn soon began to have more serious
conversations (by telephone and email) regarding the viability
of a joint company, the regional markets in which this company
should participate, and what the applicable capital requirements
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would be. As part of this dialogue, Sinn repeatedly expressed
his desire for De Man to join him: “it would be a privilege to
get an arrangement worked out” (September 20, 2010) and “I
view this as more of a partnership” (September 30, 2010).

In late 2010, and while the dialogue with De Man continued,
Sinn decided to create a new company for the purpose of
trading FTRs and Virtuals, and asked De Man to suggest a
name for the new company: “Just make it something that at
some point in time if you wanted to sell the company that the
name isn’t too outlandish” (November 3, 2010).?

At the start of 2011, De Man had a family with a one (1) year-
old son and had bought a house. Therefore, the idea of leaving
a good position with a large and stable company and in order to
take part in a small and independent commercial enterprise was
hard to take.... De Man’s decision to partner with Sinn brought
with it a significant reputational risk in addition to the practical
and personal risks described above. This is also, among other
reasons, because Sinn was a small trader, unknown in the
market, and had not even earned the respect of his former boss.

De Man left Sempra to join Sinn in April 2011. Sinn finally
managed to persuade De Man to join him and to take the
aforementioned risks, using as his big guns the promise of
equity interest in the company that De Man had already named.
Thus, De Man, confident and relying on Sinn’s promises,
accepted the risks in exchange for the expectation of becoming
an equity partner and to be materially compensated to the
extent that the company was successful or was sold.

Sinn and De Man agreed that Sinn would provide the capital
required for the electricity trading business, while De Man
would contribute his knowledge, efforts, experience and skills.
In addition, they initially agreed that De Man would receive (as
his initial compensation) 30% of the profits generated by his

2 Without a doubt, from the beginning, Sinn was clear that De Man would be

the owner of the entity in question and would benefit from its potential sale.
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own trading in the electricity market. Sinn also promised De
Man that he could buy up to a 50% equity interest in Raiden
LP. CR348-50 1 30-33, 35-37, App. Tab 12.

* * %

Once De Man began working with Sinn, Sinn was able to
expand the companies’ business activities, rent additional
office space and hire several new traders. This business growth
generated substantial additional administrative needs. At Sinn’s
request, De Man devoted a significant amount of time and
effort to effectively incorporating and including each of the
new employees into the operation, and creating a management
and administrative framework. These administrative and
managerial efforts, typical of a partner or an owner, distracted
De Man a great deal and prevented him from engaging in his
market activities, which is what generated income for him.

As indicated above, during the first few years (2011-2013), the
capital contributions De Man made to the companies were not
formally recognized. CR 350-51 1 40-41, App. Tab 12.

Thus, based on Mr. de Man’s own allegations in the Puerto Rico Lawsuit,
there can be no doubt that the question at the center of Appellants’ declaratory
judgment claim (and alternative claim for breach) arises from the parties’
negotiations and business relationship in 2010 to 2013, and not merely from the
“blow up” of the business relationship in 2016. Mr. de Man contends that the
partnership agreement was formed in 2011, and that his work for the companies in

2011 to 2013 constituted “sweat equity” for his partnership interest. E.g., CR353 {

49, App. Tab 12.

Furthermore, it is not highly relevant, much less dispositive, that Mr. de
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Man was physically located in Connecticut during most of those negotiations, and
performed his job primarily from Connecticut. As the Supreme Court emphasized
in Burger King, the important question is whether Mr. de Man’s efforts were
“purposefully directed” toward Texas. They plainly were.

For instance, on Mr. de Man’s own allegations in the Puerto Rico Lawsuit,
the “serious conversations” regarding the nature of the business relationship
happened by telephone and email. CR63 { 8, App. Tab 2; CR348 { 32, App. Tab
12. Thus, while the district court’s factual findings reference five in-person
discussions that occurred in New York during the early phase of the negotiations
(Find. of Fact & Conc. of Law § 9, App. Tab 21), it is undisputed that the
negotiations also occurred by telephone and email with Mr. Sinn in Texas.
Therefore, for jurisdictional purposes, the contract was negotiated in Texas. See
Beechem v. Pippin, 686 S.W.2d 356, 362 (Tex. App.—Austin 1985, no writ)
(reversing trial court’s dismissal for lack of jurisdiction, and finding that “the
contract was solicited and negotiated in Texas” when defendant contacted plaintiff
in Texas by telephone seeking to lease personal property; the calls resulted in a
contract; and the contract was accepted over the phone and later reduced to
writing.); see also Kiah v. Singh, 2009 WL 47021, at *4 (D.N.J. Jan. 6, 2009)
(finding that defendants purposefully availed themselves of the forum state by

Initiating contact with the resident plaintiff by email; engaging in negotiations of
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the contracts over email, phone, and fax; knowingly providing services to a forum
state resident under the contracts; and improperly accessing forum state bank
accounts, while rejecting defendants’ argument that they never physically travelled
to the forum state: “a finding of purposeful does not require a physical entrance
into the forum state by a defendant.”); accord Searcy v. Parex Res., Inc., 496
S.W.3d 58, 74 n.87 (Tex. 2016), reh'g denied (Sept. 23, 2016) (in a personal
jurisdiction case based on tort claims, in addressing the dissent’s criticism that
“[t]he Court, however, fails to recognize [defendant] conducted its negotiation and
bidding activities in Texas through electronic means” the majority states “nowhere
in this opinion do we highlight a difference between in-person and electronic
communications”) (emphasis in original).

More significantly, the employment (or partnership) opportunity that Mr. de
Man was pursuing was located in Texas. Aspire was a Texas limited partnership.
CR62 1 4, App. Tab 2. Aspire and Raiden had their principle place of business in
Houston. CR62 | 4, CR64-65 1113, 15, App. Tab 2. Their business was trading
commodities on the ERCOT market. CR62-63 { 5, App. Tab 2. All of their
employees were located in Houston. CR65 { 15, App. Tab 2. Thus, regardless of
where and how the negotiations occurred, Mr. de Man’s purpose in those
negotiations was to affiliate himself with Texas-based businesses as either an

employee or a partner.
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Similarly, the job functions that Mr. de Man performed were directed at
Texas. He traded commodities on a Texas market for the benefit of two Texas-
based companies. CR65  14-15, App. Tab 2. He liaised with Mr. Sinn regularly
regarding the operation of those Texas-based companies. CR65 { 15, App. Tab 2.
He provided analytical support to Mr. Sinn and the partnerships’ other traders in
Texas. Id. He worked out of the Houston office (physically) on several occasions.
Id. He performed administrative functions in Texas, such as obtaining health
insurance from a Houston broker. He was paid from Aspire’s bank in Texas. Id.

If these facts required further corroboration that the parties considered Mr.
de Man’s job functions to be based in Houston, it can be found in the offer letter
that Aspire sent Mr. de Man, and Mr. de Man’s reaction to it. CR63-64 | 9-11,
App. Tab 2; CR70-75, App. Tab 3. That letter explicitly stated that “[t]his
agreement is performable in whole or in part in Harris County, Texas,” provided
for the application of Texas law, and contained a Texas forum-selection clause for
disputes related to the employment agreement. CR63-64 § 9, App. Tab 2; CR75
11, App. Tab 3. Mr. de Man reviewed that offer letter, and expressed no
disagreement with those terms. CR64 { 11, App. Tab 2. Thus, Mr. de Man

understood that the job he subsequently accepted was performable in Texas, and
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that disputes related to that employment agreement would be litigated in Texas.®
The district court did not consider this evidence in its findings of fact and
conclusions of law.

The district court based its decision in part on its finding that Aspire hired
Mr. de Man “to work as a commodities trader in Connecticut, as evidence by a
number of employment documents from the State of Connecticut.” Find. of Fact &
Conc. of Law | 11, App. Tab 21. It is not disputed that Mr. de Man physically
resided in Connecticut, and worked primarily out of his home there, in 2011 to
2013. But the fact that Mr. de Man worked in Connecticut, and thus had to comply
with Connecticut tax and labor rules, is not dispositive of where his job functions
were purposefully directed. Nor does the physical location of his job dictate where
he directed his alleged “sweat equity” capital contributions, namely, to Aspire and
Raiden in Texas. See The Leader Institute v. Jackson, 2015 WL 4508424 at *13
(N.D. Tex. Jul. 24, 2015) (rejecting nonresident defendant’s argument that work
performed primarily from his home in Indiana for a Texas company was

insufficient contact to establish personal jurisdiction in Texas).

3 The parties did not execute that agreement. Nonetheless, Mr. de Man’s

acceptance of employment based on the terms laid out in the offer letter constitutes
implicit acceptance of the terms therein. Moreover, even if the offer letter is not a
binding employment contract, it nevertheless is strong evidence that Mr. de Man
understood that his job duties were based in Texas and that disputes related to that
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Indeed, Mr. de Man acknowledged in his affidavit that there is “no
requirement that persons involved in trading contracts be located in, or otherwise
tethered to, Texas,” and pointed out that Mr. Sinn and others routinely trade
ERCOT contracts from outside of Texas. CR392 { 11, App. Tab 13. Mr. de Man
misunderstands the significance of this fact, which runs directly contrary to his
argument. In the modern economy, the ability to perform tasks remotely (via the
internet or otherwise) diminishes the importance of physical presence to the
personal jurisdiction analysis. See Burger King, 471 U.S. at 476 (“it is an
inescapable fact of modern commercial life that a substantial amount of business is
transacted solely by mail and wire communications across state lines, thus
obviating the need for physical presence within a State in which business is
conducted” and as “long as a commercial actor’s efforts are ‘purposefully
directed’ toward residents of another State, we have consistently rejected the
notion that an absence of physical contacts can defeat personal jurisdiction there.”)
Mr. de Man literally could have lived anywhere and performed his job for Aspire
and Raiden remotely. That fact makes the location where he chose to live the
“random and fortuitous” contact, and highlights the importance of the fact that his

job duties were directed at Texas.

employment relationship would be litigated in Texas.
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Based on all of these facts, the district court plainly has personal jurisdiction
over Mr. de Man. In Smart Call LLC v. Genio Mobile, 349 S.W.3d 755 (Tex. App.
Hous. [14™] 2011), the court asserted personal jurisdiction over a nonresident
based on contacts that were similar — and if anything, less extensive — than those
in the present case. The plaintiff in Smart Call (Genio) was a cell phone service
reseller based in Texas who entered into a contract with a virtual cell phone
service provider based in Ohio (Smart Call) to provide service to the plaintiff’s
customers in Texas. Id. at 757. Negotiations occurred over phone, e-mail, and
video conferences, and in two in-person meetings in Ohio. Id. The parties
progressed performance of their agreement over an approximately six-month
period before the relationship deteriorated, at which point Genio brought suit in
Texas.

Smart Call filed a special appearance objecting to personal jurisdiction on
the grounds that:

“(1) Genio contacted Smart Call in Ohio; (2) Smart Call had
not done any business in Texas before contracting with Genio;
(3) the contract between Genio and Smart Call was to be
performed in Ohio and Montana; and (4) Smart Call has no
physical presence or employees in Texas and has never
marketed its products and services in Texas. Smart Call argues

that merely contracting with a Texas company does not
constitute purposeful availment for jurisdictional purposes.”

Id. at 760. The court of appeals analyzed the issue under the Burger King standard,
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and concluded that Texas courts could exercise personal jurisdiction over Smart
Call. Specifically, the court did not place much weight on the fact that the plaintiff
had initiated the contact out of Texas, or that the defendant was not physically
present in Texas, and instead emphasized the fact that the parties had a long-term
relationship involving repeated contacts directed by the defendant in Ohio toward
the plaintiff in Texas. The court disregarded the fact that the case did not involve a
franchise relationship (as was the case in Burger King), and focused on “whether
the parties have the kind of ‘interdependent relationship’ that constitutes a
purposeful availment of the forum by the out-of-state defendant.” Id. at 763. The
court found that they did, because Smart Call negotiated with Genio fully knowing
that its services would be provided to Genio in Texas.

The connections in this case are similar to, and far more extensive than,
those in Smart Call. Mr. de Man negotiated with the Appellants to provide his
commodities trading and other services to Aspire and Raiden in Texas knowing
that they conducted business almost exclusively in Texas (e.g., trading
commodities on the ERCOT market). Regardless of whether he was an employee
or a partner, he provided those services to Aspire and Raiden in Texas for more
than two years, involving near daily interaction with Mr. Sinn and the other
employees in Houston, as well as frequent interaction with ERCOT. Moreover, in

Mr. de Man’s view — the correctness of which is the central question in the case —
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he was not just an employee or other service provider. He claims he became a
partner in Aspire and Raiden as a result of his dealings with them, and sweat
equity provided to them, in Texas. It is hard to imagine more “purposeful
availment” than that.

Another case finding personal jurisdiction over a nonresident on facts
similar to this case is Murray v. Epic Energy Resources, Inc., 300 S.W.3d 461
(Tex. App.—Beaumont 2009, no pet.). In Murray, the court exercised personal
jurisdiction over claims for breach of an employment agreement and
misappropriation of trade secrets by a Texas employer against a nonresident
employee. The court found that the employee had established sufficient minimum
contacts to support jurisdiction because he had entered into an employment
agreement with a company that had its principal place of business in Texas, he
traveled to Texas on several occasions in the course of his work, he frequently
communicated with and reported to the company’s executives based in Texas, and
the employment relationship was governed by an agreement that contained Texas

choice-of-law and forum-selection (arbitration) clauses.* Id. at 470. Each of these

4 The employment contract in Murray was executed, whereas the offer letter

In this case was not reduced to a written contract. The Murray court, however, did
not base its exercise of personal jurisdiction on the binding nature of that
agreement. Rather, it concluded that the agreement was not itself dispositive, but
was evidence of the employee’s “deliberate affiliation with Texas and the
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factors is present here as well.

In summary, the district court has jurisdiction over Mr. de Man to determine
whether he is a partner in Aspire and Raiden, and if so, whether he breached the
partnership agreement, because his claim to be a partner arises out of extensive
contacts that Mr. de Man directed purposefully toward Texas. Under these
circumstances, it does not offend traditional notions of fair play and substantial
justice for a Texas court to assert jurisdiction and decide this claim.

V. Issue Two: Does a non-resident defendant personally avail himself of
the privileges of Texas law, for purposes of establishing minimum
contacts for the exercise of personal jurisdiction, when the defendant
claims to be a partner in two limited partnerships, when the operative
limited partnership agreements contain Texas choice of forum

provisions, and when the claims arise from the alleged partnership
relationship and fall within the scope of the forum-selection clause?

Mr. de Man claims that he is a limited partner in both Aspire and Raiden.
He made this claim in a demand letter that his counsel sent to Appellants on July
20, 2016 (CR288, App. Tab 10), in an additional demand letter (styled as a draft
settlement agreement) that his counsel sent to Appellants on August 11, 2016

(CR293, App. Tab 11), and in the Puerto Rico Lawsuit that he filed on December

foreseeability of litigation in Texas concerning the agreement.” Murray, 300
S\W.3d at 470. In this case, Mr. de Man’s approving review of the draft
employment agreement also is evidence that his subsequent work for Aspire and
Raiden constituted “deliberate affiliation” with Texas which, when combined with
the other facts outlined above, is sufficient to support personal jurisdiction.
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16, 2016 (CR342 1 1, App. Tab 12).

In asserting that he is a partner in Aspire and Raiden, Mr. de Man claims
that he is a party to the partnership agreements governing those partnerships. This
Is explicit in the Puerto Rico Lawsuit. Count Il of that complaint asserts a claim
for breach of the Raiden Limited Partnership Agreement, which Mr. de Man could
only assert if he is a party to that agreement.

The operative partnership agreements of both Aspire and Raiden contain
Texas forum-selection clauses. Section 7.10 of the First Amended Limited
Partnership Agreement of Raiden provides:

Any dispute arising hereunder or among the Partners or
General Partners (or their Affiliates) shall be resolved in the
courts of Harris County, Texas. ... ALL PARTIES HEREBY
IRREVOCABLY AND UNCONDITIONALLY SUBMIT
TO THE EXCLUSIVE JURISDICTION OF ANY TEXAS
STATE DISTRICT COURT SITTING IN HARRIS
COUNTY, TEXAS, UNITED STATES OF AMERICA IN
ANY ACTION OR PROCEEDING ARISING OUT OF OR
RELATING TO THIS AGREEMENT OR ANY OTHER

ANCILLARY AGREEMENTS.... CR138-39 { 7.10, App.
Tab 4.

The Second Amended Limited Partnership Agreement of Aspire contains an
identical provision, except that venue is provided in Montgomery rather than
Harris County. CR212 § 7.10, App. Tab 5.

Mr. de Man claims that the forum selection clauses were not in the initial

versions of the limited partnership agreements, and that he did not agree to the
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adding the forum selection clauses. See CR380-81 { 23. That is factually true
(insofar as he did not agree to any of the partnership agreements, because he never
became a partner). Nonetheless, assuming he is a limited partner, he is bound by
the forum selection clauses regardless of whether he consented to the amendments
because his consent was not required to amend the agreements even if he was a
limited partner. See CR441 § 8.8, App. Tab 14 (allowing general partner to amend
agreement unilaterally).

The doctrine of quasi-estoppel precludes a party from asserting, to
another’s disadvantage, a right inconsistent with a position previously taken by the
party. Lopez v. Munoz, Hockema & Reed, 22 S.W.3d 857, 864 (Tex. 2000). The
doctrine applies when it would be unconscionable to allow a party to maintain a
position inconsistent with one in which it had acquiesced. In this case, Mr. de
Man’s position that the court lacks jurisdiction is inconsistent with a position he
previously took and is detrimental to the Appellants. He has claimed to be a party
to partnership agreements in order to claim rights thereunder, but seeks to deny the
burdens of those very same agreements (including the provisions allowing them to
be amended without his consent, and the forum-selection clauses in the amended
agreements). It would be unconscionable to allow him to escape the partnership
agreements’ forum selection clauses only to assert in a different court that he is a

partner in the very partnerships whose dispute resolution procedures he seeks to
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avoid. Doing so would rob Appellants — and the other partners in Raiden and

Aspire who are party to the same agreements — of the opportunity to have their

claims heard in the proper jurisdiction but leave the Defendant free to assert his

claims in another, which he has already done.

Moreover, the undisputed evidence shows that Mr. de Man was aware of the
Texas forum-selection clause. In 2014, Mr. de Man reviewed the First Amended
Limited Partnership Agreement of Aspire shortly before it was executed. CR543,
CR617-18, App. Tab 15. Thus, when Mr. de Man asserted that he was a partner in
Aspire in 2016, he did so knowing that the operative partnership agreement
provided for exclusive jurisdiction over disputes arising out of or relating to that
agreement, or any ancillary agreement, in Texas. This fact is further strong
evidence that Mr. de Man purposely availed himself of the privileges of Texas
law, and that exercise of personal jurisdiction over Mr. de Man comports with due
process.

VI. Issue Three: Can a Texas court exercise personal jurisdiction over a
non-resident defendant for claims of misappropriation of trade secrets,
when the trade secrets were developed in Texas and relate to the Texas
energy market, when the defendant obtained the trade secrets in the
course of an employment relationship that was centered in Texas, and

when the parties expressly contemplated that disputes pertaining to the
employment relationship would be litigated in Texas?

The district court denied personal jurisdiction over Appellant’s trade secret

claims because it found that those claims “arise out of conduct that allegedly took
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place in 2016, while De Man was in Puerto Rico,” and that the claims are not
substantially connected to Mr. de Man’s contacts with Texas. Find. of Fact &
Conc. of Law | 20, App. Tab 21. Once again, the district court erred in its
application of the law to the facts.

The trade secrets at issue were developed in Texas based on data about the
ERCOT market including, among other things, analyses of weather, transmission
congestion, and historical pricing, as well as models that test the data by
manipulating these underlying variables. CR67 { 20, App. Tab 2. The Appellants
and their employees devoted considerable time, effort, and capital to develop those
trading models, “which are dependent on data generated in Texas and are still used

to make trades in the Texas market to this day.” Id. This evidence is
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uncontradicted.®

Additionally, it is undisputed that Mr. de Man obtained the trade secrets in
connection with his business relationship with the Appellants (whether that
relationship be one of employment or partnership). The only reason that Mr. de
Man obtained the trade secrets at all was to enable him to execute trades on the
Texas energy market on behalf of Aspire and Raiden. CR67 { 21, App. Tab 2.

Additionally, the offer of employment that Aspire made to Mr. de Man at
the outset of the relationship contemplated the protection of such information
under Texas law, and with disputes pertaining thereto to that information to be
litigated in Texas court. CR75 11, App. Tab 3.

In light of these facts, the district court’s conclusion that there is no

substantial connection between the trade secret claim and Mr. de Man’s Texas

> The only evidence that Mr. de Man submitted regarding these alleged trade

secrets is that Mr. Sinn “shared information with me before | was an employee or
partner of any of his companies,” and did not take steps to require that the
information be maintained in confidence. CR393 { 13, App. Tab 13. That evidence
and argument, however, go to the merits of the Appellants’ claim, which the Court
should not consider when assessing the existence of personal jurisdiction. See
Info. Servs. Grp., Inc. v. Rawlinson, 302 S.W.3d 392, 407 (Tex. App.—Houston
[14th Dist.] 2009, pet. denied) (“we do not consider the merits of appellants’
[oreach of non-compete agreement] claims when conducting a personal
jurisdiction analysis”). Indeed, to the extent that Mr. de Man’s evidence on this
point is relevant at all, it merely confirms that some of the information at issue was
disclosed to him during the discussions through which he became an employee or
partner in Aspire, at a time when Aspire indisputably had its principal place of
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contacts must is erroneous. While the misappropriation of the information
occurred in Puerto Rico, that is not the only relevant event. In Moncrief Oil Intern.
Inc. v. OAO Gazprom, 414 S.W.3d 142, 153-54 (Tex. 2013), the Court exercised
personal jurisdiction over a trade secret misappropriation claim against a
nonresident defendant based primarily on the fact that the trade secrets were
created in Texas, and the defendant obtained them in Texas for the purpose of
conducting business in Texas.

Similarly, in Delta Brands, Inc. v. Rautaruukki Steel, 118 S.W.3d 506 (Tex.
App.—Dallas 2003, pet. denied), the court exercised personal jurisdiction over a
trade secret misappropriation claim notwithstanding the fact that the alleged (or
threatened) misappropriation occurred in Europe. Id. at 509. The court instead
focused on the fact that the confidential information “emanated” from the
plaintiff’s office in Texas, and the defendant knowingly obtained it in and from
Texas. Id. at 511-12. Thus, the court concluded, it was reasonably foreseeable to
defendant that it could be “haled into a Texas court to answer for the alleged
improper disclosure of [plaintiff]’s proprietary information”. Id. at 512.

Mr. de Man’s contacts with Texas relevant to the trade secret

misappropriation claim far exceed those of the defendants in Delta Brands and

business in Houston.
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Moncrief. In this case, the trade secrets were created in Texas and are extensively
connected to the Texas energy market. Mr. de Man obtained those trade secrets in
the course of a years-long business relationship with two companies that had their
principle place of business in Texas at the time, for the purpose of allowing him to
conduct trading on the Texas energy market. Mr. de Man “benefitted from Texas,”
in the words of the Supreme Court in Moncrief, because he obtained the Texas-
centric trade secrets so that he could carry out business based in Texas. Moncrief,

414 S.W.3d at 154. Moreover, Mr. de Man knew that the job offer he accepted

contemplated that litigation related to the employment relationship, including

confidential information obtained during the course of that relationship, would be
conducted in Texas. These contacts related to the trade secret claim are not
random or fortuitous.

VII. Issue Four: Can a Texas court exercise personal jurisdiction over a
non-resident defendant for claims of conversion of property when the
defendant obtained the property in the course of an employment
relationship that was centered in Texas, and when the parties expressly

contemplated that disputes pertaining to the employment relationship
would be litigated in Texas?

The district court denied personal jurisdiction over Appellant’s conversion
claims because it found that those claims “arise out of conduct that allegedly took
place in 2016, while De Man was in Puerto Rico,” and that the conversion

occurred in Puerto Rico. Find. of Fact & Conc. of Law { 21, App. Tab 21. Once
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again, the district court erred in its application of the law to the facts.

As with the trade secret misappropriation claim, the district court’s focus on
where the conversion occurred to the exclusion of all other relevant facts was
erroneous. It also is relevant how the defendant came into possession of the
property at issue. For example, in Lensing v. Card, 417 S.W.3d 152, 158 (Tex.
App.—Dallas 2013), the court exercised personal jurisdiction over a claim that the
defendant had converted property located in Illinois on the basis that the defendant
had first obtained the property in Texas. In Navasota Resources, Ltd. v. Heep
Petroleum, Inc., 212 S.W.3d 463 (Tex. App.—Austin 2006), the court exercised
personal jurisdiction over a claim of conversion related to property located in
Montana and South Dakota because the defendant had entered into contracts
related to that property in Texas.

In this case, the computers at issue were purchased in Texas, and/or paid for
from Aspire’s bank account in Texas. CR67 § 21, App. Tab 2; CR256-67, App.
Tab 7; CR269-72, App. Tab 8; CR274-76, App. Tab 9. The most significant
software on the computers (the trade secrets discussed above) emanated from
Texas. See CR67 { 21, App. Tab 2. Moreover, Mr. de Man obtained the computers
and software in the course of his business relationship with the Appellants (which
was centered in Texas) for the purpose of facilitating his commodities trades in the

Texas market. Id. Additionally, Mr. de Man knew that the job offer he accepted
41



contemplated that litigation related to the employment relationship would be
conducted in Texas. CR63-64 1 9-11, App. Tab 2; CR75 { 11, App. Tab 3. Mr. de
Man’s conversion of property that he obtained during the course of that
employment relationship pertains to that agreement. Mr. de Man’s contacts with
Texas giving rise to the conversion claim were purposeful, not random and
fortuitous.
PRAYER AND REQUEST FOR RELIEF

For the reasons set out above, Appellants ask the Court to reverse the
judgment below and render a judgment that the exercise of personal jurisdiction is
proper over Appellants’ claims against the Appellee and to remand the case with
instructions to proceed in accordance with this ruling. Appellants seek such other
and further relief to which they are entitled.
Dated: May 30, 2017

Respectfully submitted,
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/s/ Kevin D. Mohr

Kevin D. Mohr

Texas State Bar No. 24002623
kmohr@kslaw.com
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KING & SPALDING LLP
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Houston, Texas 77002

(713) 751-3200 (telephone)
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1. | CR4-20 Original Petition filed in Texas

2. | CR62-68 Jan. 12, 2017 Dec. of Adam Sinn

3. |CR70-75 Offer Letter and Mar. 21, 2011 Email

4. | CR77-149 Raiden Second Amended Partnership Agreement
5. |CR151-223 | Aspire First Amended Partnership Agreement

6. | CR225-254 | Example Joinder of New QA Partner

7. | CR256-267 Dec. 20, 2010 Computer Purchase Confirmation

8. | CR269-272 Dec. 22, 2010 Email Concerning Computer Purchase
Reimbursement




9. |CR274-276 Nov. 8, 2011 Email Concerning Computer Purchase

10. | CR288-289 | Jul. 20, 2016 Demand Letter

11.| CR291-306 | Aug. 11, 2016 Demand Letter styled as Draft Settlement

12.| CR342-366 | Complaint filed by Appellee in Puerto Rico

13.| CR388-397 | Feb. 3, 2017 Dec. of Patrick de Man

14. | CR435-443 Raiden First Amended Partnership Agreement

15. | CR543-619 |July 2014 Email Chain attaching draft Aspire First
Amended Partnership Agreement

16.| CR641-645 | Feb. 10, 2017 Dec. of Adam Sinn

17.| CR647 Oct. 11, 2010 Email from Patrick de Man to Adam Sinn
concerning closure of Sempra

18.| CR649-651 | May 18, 2016 Docusign of Raiden Second Amended
Partnership Agreement

19. | CR653-654 | Aug. 5, 2014 Docusign of Aspire First Amended
Partnership Agreement

20. | CR691 Mar. 7, 2017 Order Granting Special Appearance and
Dismissing Case

21. | N/A Apr. 24, 2017 Findings of Fact and Conclusion of Law

22. | N/A Reporter's Record of Feb. 17, 2017 hearing

23. | N/A Tex. Civ. Prac. & Rem. Code Sec. 17.042 Acts

Constituting Business in This State

This appendix contains the documents required by Texas Rule of Appellate

Procedure 38.1(k)(1), including the order from which relief is sought (Tab 20),
findings of fact and conclusions of law (Tab 21), the text of Texas Civil Practices
and Remedies Code Section 17.042 (Tab 23), and the text of the agreements and
other documents central to the argument (Tabs 3-5). The appendix also contains
other documents pertinent to the issues. TEX. R. App. P. 38.1(k)(2).
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CAUSE NO. 2016-59771

RAIDEN COMM(}BITIES’. LP & ASPIRE % INTHE DISTRICT COURTQF
COMMODITIES. LP 8§
§
Plainiiffs, g HARRIS COUNTY. TEXAS
N
" §
PATRICK de MAN ]
§
Defendant. § 125th JUDICIAL DISTRICT

DECLARATION OF ADAM 5INN

1. My name s Adam Sinn. I am over the age of eighteen and competent to
give testimony in this action. I have personal knowledge of the statements sct forth in
this declaration and all of these facts are true and correct.

2. I am making this declaralion in support of Raiden Commodities, LP and
Aspire Commedities, LI”'s Original Petition and Kesponse to Special Appearance.

3. Iam the founder of Aspire and Raiden. Lam also the sole voting member
of the general partners of Aspire and Raiden, Aspire Commodities 1, LLC and Raiden
Commodities 1, LLC, respectively. [ am authorized te make this declaration on their
behalf.

4, I am an entrepreneur who specializes in trading commodities related to
electrical pewer in Texas. I began my career as a commodities trader in 2002, After
several years of trading for eslablished trading houses; T accumulated sufficient capital
to begin my own trading operations. In 2009, while residing in Texas, I formed Aspire
Capital Management, LLC, a Texas limited liability company based in Houston, Texas,
to engage in commodities. trading. 1 subsequently reformed that company as Plaintiff
Aspire, which is a Texas limited partnership. I manage Aspire as the sole manager of its
general partner (Aspire Commodities 1, LLC). T alse subsequently formed Plaintiff
Raiden in 2011. From their forniation until 2013 (when I moved my personal residence
to Fuerte Rico for tax reasons), both Aspire and Raiden had their principal place of
operations in Housten, During that time, I managed both companies from my home or
affice in Houston, '

5. I developed commodities frading, strategies involving Texas electrical

power contracts traded in the market administered by the Energy Reliability Council of
Texas (“ERCOT"). Along with & small number of trades in the Northeast United Stales,
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itades in the Texas market governed by ERCOT represent the significant majority of
both Aspire’s and Raiden’s business.

6. I met the Defendant, Patrick de Man, in or around 2005 ar 2006, when we
were both employees al Lehman Brothers, Mr, de Manwas a Dutch citizen who lived at
that time in Connecticut. T worked at Lehman Brothers in Houston as a trader, and Mr.
de Man initislly was employed in New York as an analyst. In or around early 2008, Mr.
de Man moved 1o Houston to serve 4s an analyst for the ERCOT Trading Group, which
I'managed. Our personal and professional relationship flourished while he worked for
me in Houston, and Mr. de Man also learned a considerable amount about the ERCOT
market during that lime. After Lelunan declared bankrupley in Septembey 2008, Mr. de
Man returned to New York, where he worked for the Lehman bankruptey estale for
some time. I then helped Mr, de Man find a job as an analyst for another company,
When that company closed its operations in sarly 2011, I began serious discussions with
Mr. de Man about coming to wark as a trader with me. By that time, I had achieved
some success trading with Aspire, and had added several additional traders alreacdy.

A In late 2010 axd the spring of 2011, Mr, de Man and I negotiated the terms
of Mr. de Man's employment. Twas residing in Housten at the time, While we initially
discussed forming a partnership, he did not have the capital required to fund his
trading, and we also believed Mr. d& Man's immigration status could bar him from
being a partner. Consequently, we mutually determined that we were unable to form a
partnership at that time and that Mr. de Man would work as an employee until those
two conditions changed.

8. Once it became clear that a partnership was Impracticable, we discussed
Mr. de Man's responsibilities and his compensation structura as an employee, which
differed somewhat from that of a typleal trader. We also discussed potenlial trading
strategies to be used on ERCOT. These discussions implicated the trade secrets thal are
alse at issue in this case, Those discussions happened principally by telephone, email, or
Instant Message, between Mr. de Man in the New York area and me in Houston,

g, Those discussions culminated in an offer letter, which both Mr, de Man
and 1 reviewed and discussed. Fxhibit 1 is a true and correct copy of an email from Mr.
de Man lo me, in which he enclosed his comments on thal offer letter, Section 11 of that
offer letter stated:

This agreement is performable in whole or ir part in Haris County,
Texas. This Agreemenl shall be consirued and the legal relations bebween
the parties determined in accordance with the laws of the State of Texas,
without giving effect to any choice of law rules which may direct the
application of the laws of any other jurisdiction. If a party wishes o
pursue fegal action pertaining to this agreement, we agree that such action
shall be commenced and prosecuted in the courts of Harris County, Texas,

o
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or in the United States District Coutrl for the Southern District of Texas, if
appropriate, and we each submit to the esclusive jurisdiction of said
courts and respectively waive the right to change venue. Id,

1. That clause reflected the reality that while Mr. de Man might continue to
live in Connecticut (or elsewhere} and “telecommute” to the job, the job he was being
hired to do was based in Texas. The company was a Texas limited Hability company
operating in Texas, the focus of the work he would be doing was based in Texas, the
office and other emplovees of the company all were in Texas, and it only made sénse
that any dispute about his employment would be resolved in Taxas ralher than
wherever Mr. de Man chose to live,

1. Mr. de Man suggested revisions to several sections of the offer letter, but
at no Hme raised any disagresment that his work for Aspire would be desmed
performable in, or thal dispules related to the emplovmenl relationship would be
subject to jurisdicton and venue in, Harris County, Texas using Texas law. Rather, lie
stated in his March email enclosing his comments on the letter, I put in a few
commenls, bul those are minor. There s nothing really fundamental that I need to add.”
We never executed the offer letter, primarily because we were continuing fo discuss the
addition of terms related o his potenHally becoming a pariner in the future,
Nonetheless, Mr. de Man commenced work tor Aspire in April 2011 as an employee on
material lerms mirroring those laid out in the offer letler.

12, Talso decided around that time to form another trading company, Plaintiff
Raiden, lo trade commodilies that invelved dilferent products and trading strategies
from Aspire. More specifically, Raiden focused on trading financial transmission rights,
whereas Aspire primarily traded futores and virtuals. Telected to conduct these trading
operations through separale entilies fo separate risk between the two trading books,
choosing lo isolale the risk generated by Palrick's long-lerm trading of transmission
rights from my short-term futures trading.

13, Raiden is a limiled partnership formed under the laws ol the US. V irgin
Islands, because I contemplated al that Gme that I might meve my personal residence to
the Virgin Islands for tax reasons. Nonetheless, at the time of its formation, 1 operated
Raiden from Houston, Texas. At this tinw, Raiden consisted enlirely of Mr. de Man's
trading strategy, which initially largeted the Northeast L5, FIM markel and expanded
to-include the Texas market shoytly after he began his employment. I agreed in principle
with Mr. de Man that if he accumulated sufficient capital to fund half of his strategy, |
would allow him to "buy in” as a partner in Raiden, although the defails of that
arrangentent were never fully agreed. T made that preliminary agreement with Mr, de
Man from Texas. After that time, Raiden expanded to include trading books and
strafegies managed by me and others; [ never agreed that Mr, de Man could bay into
half of any aspect of Raiden’s business outside the trading book he would manage.
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4. Mr. de Man voimnmenced work in April of 2011, Along wilh trading his
strategy, Mr. de Man provided analytical support to traders making trades through
Rajden and Aspire. These traces were entirely on the Texas market, Although Mr. de
Man lived in Conneclicut at the time, his work was directed at Aspire’s and Raiden's
operations in Texas. Mr. de Man also had to seek my approval before executing
significant trades. We called each other frequently and Instant Messaged each other
about the market throughouat the day, more or less everv day,

15.  Aspire and Raiden leased an office in Houston in 2012, During that time
period, around eight employees worked for Aspire outof that office in Houston. Mr. de
Man also worked out of the Houston effice physically on several occasions, including
coming to Houston to inlerview candidates for an analyst position supporling his
trades. We even discussed his moving to Texas to work out of that office permanently.

Mr. de Man also registered as a User Security Administrator with ERCOT, and was the
principal person involved in execuling Raiden's ERCOT-relaled trades. He routinely
laised with me in Texas regarding the operation of the business and maintained contact
with ERCOT staff in his role as User Security Administrator.

16.  After vears of operating my business from Texas, I moved my personal
residence to Puerto Rico in 2013 as part of a tax-management strategy; the profits of
Aspire and Kaiden "flow through” to me personally for federal tax purposes, and are
taxed at a favorable rate in Puerto Rico. [ do not speak Spanish and neither does Mr, de
Man, to my knowledge. Tn 2013, Mr. de Man also moved to Puerto Rico for the same
reason. Nonetheless, the locus of Aspire’s and Raiden’s business remained in Texas and
Mr. de Man's job responsibilities did not change. The same trades were made based on
the same trading strategy on the same Texas market managed by ERCOT. Aspire
remains a Texas limited pactnership to this day. Moreover, many of their administrative
functions are still Texas-based. Both Aspire and Raiden maintain their banking
relationships with financial institutions in Texas and salaries are paid oul ol these Texas
banks. Legal and human resources functions are alse based out of Texas. Health
insurance was also arrangad by a broker in Flouston, In fact, when Mr, de Man first
starled working for me; 1 already had insurance but he did not. He took the lead in
setting up the company’s health insurance and worked directly with the Houston
insurance broker in daing so.

17. At the lime of their original formation, the partnership agreemenis of
Aspire and Raiden ceontained no provisions expressly governing jurisdiction for
disputes related to the partnerships. Exhibit 2 is a true and correct capy of the Raiden
Commoditlies Second Amended Limited Parlnership Agreement. The 2013 amended
partnership agreements for the two companies provide for jurisdiction and venue over
such disputes. in Texas. For instince, Section 7.10 of that Second Amended Limited
Partnership Agreement providesin pertinent part:
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Any dispute arising hereunder or among the Partners or Goneral Partners (or
their Affiliates) shall be tesolved in the courts of Harris County, Texas. Except as
otherwise provided in this Agreement, in the event a dispute arises between any
Persons hereto (or their Affiliates), the prevailing party shall be entitled to
recover reasonable attorfev’s fees and court rosts incurred. ALL PARTIES
HEREBY IRREVOCABLY AND UNCONDITIONATLLY SUBMIT TQ THE
EXCLUSIVE JURISDICTION OF ANY TEXAS STATE DISTRICT COURT
SITTING IN HARRIS COUNTY, TEXAS, UNITED STATES OF AMERICA IN
ANY ACTION OR PROCEEDING ARISING QUT OF OR RELATING TO
THIS AGRELMENT OR ANY OTHER ANCILLARY AGREEMENTS, AND,
TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, EACH
PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY (I) AGREES
THAT ALL CLAIMS IN RESPECT OF SUCH ACTION OR PROCEEDING
MAY BE HEARD AND DETERMINED IN SUCH TEXAS STATE DISTRICT
COURT, {11} WAIVES ANY OBJECTION WHICH IT MAY NOW OR
HEREAFTER HAVE TO THE LAYING OF VENUE OF ANY SUIT, ACTION
OR PROCEEDING ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR ANY ANCILLARY AGREEMENTS, (111} WAIVES ANY
CLAIM THAT ANY SUCH SUIT, ACTION OR PROCEEDING BROUGHT IN
ANY SUCH COURT HAS BEEN BROUGHT IN AN INCONVENIENT
FORUM, (1V) TO THE GREATEST CEXTENT ALLOWED BY UNITED
STATIS LAW CONSENTS TO THIE SERVICE OF ANY AND ALL PROCESS,
SUMMONS, NOTICE OR DOCUMENT IN ANY SUCH ACTION OR
PROCEEDING BY THE MAILING OF COPIES OF SUCH PROCESS TO THE

T *ADDRESS FOR THE PARTY SPECIFIED IN THIS AGREEMENT AND (V)

AGREES THAT A FINAL JUDGMENT IN ANY SUCH SUIT, ACTION OR
PROCEEDING SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN
OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY
OTHER MANNER PROVIDED BY LAW WITHOUT NECESSITY OF
REFIEARING THE MIRITS OF SUCH. SIHIOULD IT BE NECESSARY, AND
AT THE REQUEST OF ANOTHER PARTNER OR GENERAL PARTNER, ALL
PARTIES AGREE TO PROMPTLY APPOINT AN AGENT FOR SERVICE OF
PROCESS IN THE STATLE OF TEXAS AND TO INFORM GENERAL
PARTNER OF ITS SELECTION QF SUCH AGENT, Se¢ Ex, 2

18.  The Aspire parthership agreement has a similar provision. Exhibit 2 is a

true and correct copy of the Aspire Commodities First Amended Limited Partnership
Agreement. These provisions were added to the limiled partnership agreements
because, although I had moved my personal residence to Puerte Rico (and thus
conducted a substantial amount of my work for the conmpanies from Puerto Ricw), the
locus of the companies’ business remained in Texas, and thus Tewas was the most
appropriate foruni for dispules related to partnesship issues, It made no sense Jor
disputes related to these partnesships to be resolved in Puerto Rice courts, where
proceedings are conducted in Spanish, just because I had moved there for tax redsons,
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Although Mr, de Man never executed those agreements (because he was never a
pariner of either Aspire or Raiden and was still operating as an emplovee), other traders
who did become limited pariners were required to accept those terms (among others) in
the Limited Partnership agreements. Sec Exhibit 4, which is a true and correct copy of a
jainder agreement through which anolher lrader became a limiled partner.

19, The trade secréts at issue in this case are also Texas-focused. The majority
of them were developed in Texas and designed for use in the Texas market. Some were
discussed with M. de Man during negotiations in 2011 from Texas. Mr. de Man and 1
contemplated protecting the trade secrets in our negotiations and draft agreements. Ser
Ix. 19 8 We also contemplated resolving disputes aboul these trade secrets in a Texas
court-under Texas law. Se Ex, 1911

20.  The trade secrets consist of confidential and proprietary information,
including, inter alin. analyses of weather, ransmission congestion, and hislorical
pricing, as well as models that test the data by manipulating these underlying variable.
Raiden’s and Aspire’s trading strategies dre based on these models. Aside from some
analyses that Mr. de Man developed for trades on the Northeast PIM rarket, the vast
majority of the trade secrats are Texas-cettric, Aspire, Raiden, and its emplovees spent
considerable time, effort, and capital to develop those trading models, which are
dependent on data generated in Texas and are still used to make trades in the Texas
market to this day.

2. Moreaver, the computers on which the trade secrets reside were
purchased by me on behalf of Aspire from a Texas vendor to enable Mr, de Man lo
execute frades on a Texas market. Se¢ Ex. 3, which are true and correct copies of four
December 20, 2010 email receipls forwarded from Mr. de Man to me; Ex. 6, which is a
true can correct copy of a December 22, 2010 email attaching & true and correct copy of 4
spreadsheet concerning the computer purchases; Ex. 7, which is a true and correct copy
of a November 8 2011 email. Mr. de Man purchased his Dell computer and his most
recent laptop, but he was reimbursed by Aspire for those purchases from ity bank
account in Texas. '

22, In 201&, after Mr. de Man severed his ronnections with the Plaintiffs,
Raiden was formally re-domiciled as a Texas limited parinership. By that time, I no
longer intended to move the business to the Virgin Islands, and it made sense to
tormally structure Raiden as a Texas limited partnership in order to. alion its corporate
formalities with Aspire’s (which always was a Texas limited partnership), as well as the
reality that bolh companies are a Texas-based business. Exhibit § is a true and correct
copy of the Raiden Commodities LP conversion certificate,

23, After terminating his employment, Mr. de Man claimed that he was a
partner in Aspire and Raiden. Exhibit 9 is a true and correct copy of a July 20, 2016
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EASCLAIMER:

THE UNDERLYING SECURITIES CONTEMPLATED #Y THIS AGREEMENT AND THE ANCILLARY
AGREEMENTS HAVE NOT BEEN REGISTERED LINDER .5 VIRGIN ISLANDS OR PUERTQ RICO
SECURITIES LAWS, THE LAWS OF ANY OTHER STATE OR WITH THE UNITED STATES SECURITIES
AND EXCHANGE COMMISSION IN RELIANCE UPON AN EXEMPTION FROM SUCH REGISTRATION
SET FORTH IN THE SECURITIES ACT OF 1933 {“SECURITIES ACTY] AND THE CORRESPONDING
SECURITIES LAWS IN ANY APPLICABLE STATE. THESE SECURITIES HAVE BEEN ACOQUIRED FOR
INVESTMENT PURPOSES ONLY AND MAY NOT BEGFFERED FOR SALE, PLEDGER, HYPOTHECATED,
SOLD O/ TRANSFERRED EXCEPT 1N COMPLIANCE WATH THE TERMS AMD CONDITIONS OF THIS
AGREEMENT AND IN A TRANSACTION WHICH 15 EITHER EXEMPT FROM REGISTRATION UNDER
SUCH ACTS OR PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER SUCH ACTS,
CERTAIN RESTRICTIONS O TRANSFERS OF INTEREST ARE SET FORTH N THIS PARTNERSHIP
AGREEMENT AND THE ANCILLARY AGREEMENTS.

THE PARTNERS FACH ACKNOWLEDGE THAT THIS AGREEMENT HAS BEEN PREPARED BY
FERGLISOM BRASWELL & FRASER, PC, KB CARLTON, PLIC, AND IN COOPERATION WITH OTHER
ATTORNEYS OR AFFILIATES (COLLECTIVELY, ALL GF THE ABOVE LIST BEING THE “FIRM"}, SUCH
BEING LEGAL COUNSEL FOR THE PARTNERSHIP, AND THAT, IN CERTAIN INSTANCES,
CIRCIHMSTANCES MIGHT EXIST DR MAY LATER OCCUR WHICH COULD RESULT IN ACTUAL OR
PERCEWVED CONFLICTS OF INTEREST BETWEEN DR AMONG ONE 0OR MORE OF THE PARTNERS,
GENERAL PARTNERS, OFFICERS AND/OR THE PARTMERSHIP. ACCORDINGLY, EACH AND EVERY.
PERSON INVOLVED WITH THE PARTRERSHIP HAS BEEN ENCOURAGED TO SEEK THE COUNSEL OF
HIS, HER OR (TS OWM ATTORNEYS OR OTHER ADVISORS. IN ADDITION TO THE FOREGOING
ACKNOWLEDGENIENTS, EACH PARTNER ACKNOWLEDGES THAT HEJSHE/IT HAS BEEN ADVISED
THAT FIRM CURRENTLY REPRESENTS, AND WiLL CONTINUE TO REPRESENT, OTHER ENTITIES
WHICH ARE OWMNED, 1N WHOLE OR IN PART, BY SOME OR ALL OF THE PARTNERS, GENERAL
PARTNERS OR OFFICEAS OF THE PARTNERSHIP OR THEIR AFFILIATES. EACH PARTNER COMSENTS
TO THE PREPARATION OF THIS AGREEMENT BY THE FiRM, AND JOINTLY WAIVES {I) TO THE
EXTENT SUCH RIGHT HAS NOT BEEN EXERCISED, THE RIGHT TO RETAIN SEPARATE LEGAL
COUNSEL 1N CONNECTION WITH THE NEGOTIATION, PREPARATION, REVIEW AND EXECUTION OF
THIS AGREEMENT, AND {li} THE RIGHT TO LATER ASSERT AMY SUCH CONFLICT OF INTEREST
AGAINST THE PARTNERSHIF, ITS (GENERAL PARTNERS, PARTNERS REPRESENTED BY THE FIRM, QR
THE FIRM ITSELE IN THE PROSECUTION OR DEFENSE OF ANY ACTION.
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SECOND AMENDED & RESTATED PARTNERSHIP AGREEMENT
OF

RAIDEN COMMOUDITIES, LP

This Secongd Amended & Restated Partnership Agregment (the “Agreemant”) is adopted by
the Partners of RAIDEN COMMODITIES, LP, (the “Partnershin®], as of the Effective Date and shall,
regardiess of when it s actually executed be construed Lo be effertive as of the Effective Date.

ARTICLE R
ORGANIZATION

1.1 Definitions. Definitions of Tarms may be defined In this Section or elsewhere in the
Agreement, As used in this Agréement, the following terms have the following meanings:

“fct” means the US Virgin Islands Code and any suecessdr statute, as amended from
time totime.

“Hdiusted Capital Account” means, with respect to a Partner, that Pariner's Capitat
Account baldnce, modified ds follows:

A, increased By the amount, i any, of such Partner’s share of the
Minimum Gain of the Partnership as determined under Treasury Regulation Section
l.?ﬁﬁ—ﬁ{g_}(l};

B. increased by the amount, i any, of such Partner's share of the
Minimum Gain attributable to Partner Nonrecourse Debt of the Parthership
pursuant to Treasury Regulation Section L.704-201{5);

T increased by the amount, if any, that such Partner is treated as being
ohligated to contribute subsequently to the capital of the Partnership as determined

under Treasury Regulation $ection 1.704-1(b}(23ikc)

D decreased by the amount, if any, of cash that is reasonahly expected
to he distributed to such Pariner, bur oniy to the gxtent that the amount thereof
exzeads any offsetting increase in such Partner’s Capital Account that is ceasonably
exaected to ocour during {or prior to) the tax year during which such distributions
are reasonably expected to be made as determinagd under Treasury Reguiation
Sertion 1.704-H{b){2){it}{di{6); and

Parthership Agresment Page 1.
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E. decreased by the awount, ¥ any, of ioss and deduction that g
ressonably expected 1o be sllocated to such Partner pursuant to Code Section
T04eliZ) or 706(d), Treasury Regulatipn Section 1.751-1{bHZKi} or Treasury
Regutation Section 1. 704-1{bH{2 Kiviik]

This definition of Adjusted Canital Account s intended to comply with the provisians of
Tredsury Reguiations Section 1.704-1(5)(2}(iil{d} and 1.704-2, and will be interpreted
cowisistanty with those provisions.

“fdfusted Capital Account Deficit” means, with respect to d Partner, the deficit
batance, if any, in that Partner’s Adjustad Canital Account.

“Affiliate™ shall mean, when used with respect ta 3 specifiad Person, any Persan
that directly orindirecily Controls, is Controlied by or s Under commean Contrel with such
specified Person. It shali further include any Afflliate of 2 close Tamily meamber including
spouses, childran, parents, and siliings,

“hgreement” has the meaning given that term in the intraductory paragraph,

"Ancillary Agreements” shall mean nclude this Agreement but also shafl inglude
any other documents, agreements, Partnersiiip Records, instruiments, or other writings
from bime to time executed by any Person which clarify or are in connsction with this
Agresment and the transactions or relationships contemplated herein.

“appralsal’ means, unless the context indicates otherwise, 5 written vaiuation
raport by an Appraiser duly qualified to make sucn 3 report that describes and valtes the
fair market valug of an ownership interest in the Partaershio.

“frticles” means the Certificate of Formation filed with the Office of the Lt Governor
of the LS Virgin Islands by which the Partnership was organizad as 2 US Virgi islands Limited
Partnership under ard pursuant tirthe Act, as amended from tires (o tirme,

“Assipnes” means 2 Peeson who by acauired gl or o pocton of an interest inoa
Partnership Interest by assignmient as of the date the assignment of the Partnership interest
hasbecome “effective.” As used inthiz Agreemant, the assignment of a Partnership Interest
hecomes "sffective” as of the date on which alf of the requirements of s assignment
exprassed in this Agreament shall have boen met. Ao Assignee has only the rights granted
undder this Agreement ar, if not defined, then unde the Act. An Assignes does not have the
fight to become & Partner excent as provided in this Agreement ar, i not defined, then in
the Act. AnAssignee is an “Authorized Assignes” anly if tha assignmant arose under Section
3.3.4 0r 3.3.6 of this Agreement,

“futhorized Assignee” means the ownef of 3 Partnership Interest upon Disposition
ta such Person as a Permitted Transferee or upon the consent of ail General Partners,

Partnership Agreewiont Paga 2
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“gankrupt Partner” medns {except to the extent 2 Majority in Interast of the Class
& Partners consants otherwisel any Partner

A That:

{1}  Makess general assgnment for the benefit of creditors;

{2} Files & voluntary barkrdptey petition;

{3 Becames the subjert of an order for relief or i declared
insolvent i any federal or state bankruptoy or insolvency
proceeding;

{4 Flles 2z petition of answer seegking for the Partner a
reorganization,  arranpgement, composition, réadiustment,
iquidation, dissolution, of similar relief under any law;

{5) Files an answer or other pleading admitiing or failing to
contest tng matenal allegations of & petiton filed agamst the
Partner In a Proceeding of the type described in subclauses
{1} through (4] of this elause {al; or

{& Sesks, consent to, or acguiesdes in the appoirtment of a
trustee, recaiver, or liguidator of the Partner or of ali or any
stibstantial part of the Partner's properties; or

E. Againgt which, a Proceeding seeking reorganization, arrangement,

composition, readjustment, Hguidation, dissolution, or similar relief under any law
has been commencad and one hundred twenty (120} davs have expired without
disrvissal thereof or with respect {0 which, without the Pariner's consent or
acquiescence, @ trustee, recelver, or liquidator of the Partner or of all or any
siaastantial part of the Partners properties by been sppuinted and ninety (90) days
have expired without the appointment having beanvacated or stayed, o ninety {90)
dave have expirad after the date of supiration of a stay, ¥ the appaintment has not
previgusly beenvacated,

“Buitt-bn Gain” with respect o any Partniership Propedy rmeans {1 as of the time of
contribution, the excess of the Gross Asset Value of any Contributed Praperty over iis
adjusted hasis for Teders| income tax purposes and {2) i the case of any adjustment o the
Carrying Value of any Partnership Property pursuant to this Agreament, the Unrealized Galn,

“Built-In Loss” with respect to any Partnership Proparty means {1) as of the tme of
centribution, the exdess of the adjusted hasis for federal income tax purposes of any

Partnership Agreeinent
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Contributed Property over its Gross Asset Value and {2} In the case of any adjustment tothe
Carrying Value of any Partnership Property pursuant tothis Agresment, the Linrealized Loss,

“Business Day" means any day other than a Saturday, 2 Sunday, ar & haliday on
vwehich mational banking assocations in Sanduan, Puerto Rico or US Virgin islands are closed.
“Calendar day,” “day,” “days” or any other fike term not préceded by the phrase
“Business” means that number of sequential days without regard to weekends orholidays
in counting such days provided, however (ang unless otherwise explicitly spacified
hersin), that should 2 spacific deadiine Talt on 3 day that s not a Businass Day, then the
deadline shall automatically be extended to the next succeeding Business Day. Any
deadiine regarding Business Day or calendar day shall be deamed mator unmat as of £:00
Pi in San Juan, Puerto Rico on the-day of the deadline {by way of example, i an ltem
requiras that it must be deposited in the mail, faxed or hand delivered then such an item
reguired to be done would he late af 6:30 PM in San luan Puerto Rizol.

“Capital Account” means the aeoount 1o e maintained by the Partnarship for sach
Partnar in-accordance with Treasury Regulation Secton 1.704-1(6}20] and, to the axtent
not inconsistent therewith, the following provisions:

A a Hartner's Lapital Account shall be credited with the cash or net
Agread Value of the Partner’s Capital Cantributions, the Partner's distriutive share
of Profiy, and iy em of Indome or gain spedally allocated to the Partner pursuant
to the provisions heraof: and

B. a Partnar's Capital Account shall be dabited with the amount of cash
and the Net Agreed Value of any Parfoership propeety distributed tothe Partner, the
Aartrer's distributive share of Loss and any ittem of expenses or losses speciaty
allorated to the Partner purstant 1o the pravisians hereéof,

¥ any Interest is transferred pursuant to the terms of this Agreement, the transferes shall
sucesed to the Capital Actount of the transferor Lo the gxtent the Capita) Account is
attributabie to the transferrad Interest; provided, however, that i the transfer causes &
termination of the Partnership under Code Section 708(51{13{8), the Caphal Accouritsaf the
Partnars shall be adjusted In conformande with Treasury Regulation Section 1L704-
Hb2)ivitl). A Partnier that has mare than ane intarest shall haveca single Caplital Account.
that reflecks all of its Interasts, regardiessof the Class of Interast owned by that Partner and
ragardiass of the time or manner in which it was acquired.

“Capital Contribution”™ means with respect to any Partfier, the money and other
assets contribiuted to the Partnership by the Partner, Any reference in this Agreement to
the Capital Contribution of a Partner shall include the Capital Contribution of his
predecessars in interest. The Partnership shall meintain records 10 reflect the initial Book
Valup and the Net Agreed Value of ali non-cash assets contributed. in the event that the value

of any Capltal Conwribution nieeds. to be ascertalned or clarified before or after the date of #ts

Partnership Agroement fage 4
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contributian, the Genersl Partrier, in thoir sole discrstion, may make such o determination or define
the process for mghing such 8 determination.

“Carrying Value” means (1) with respect to any Comtributed Praperty, the Gross
Asset Vahie of the property reduced as of the time of determination by all Depreciation and
an appropriate amount to reflect any sales, retirements, or other dispositions of assats
ncluded i+ the property and, (21 with regard to other Property, the adlusted basis of the
nraperty for federal income tax purposes 35 of the time of determination: provided,
however, that the Carrying Values shall be further adjusted as provided in this Agreement
and, at the tirne of adiustment, the property shall thereafier bedeamed fo be 8 Contributed
Property ontributed as of the date of adiustment.

“Code" meaans the internal Revenue Code of 1986 and any successor statute, as
amended from fime {0 time.

“Commitment” misans, subject in each case to adjustments on dccount of
Digpositions of Partnership Interests permitted by this Agreement, {2)in thecase of a Partner
axecuting this Agreement a5 of the date of this Agreement or a Person acguiring that
Partnersing Interest, the amount spedilied for that Partneras its Cynmitmant, and .{b}.iﬂ the
tase of & Parmershig Interest issued puisuant to this Agremment, the Commitment
estabiished pursuaat thereto.,

“Controf’ As used throughdut this Agreement, mesns possession, direcily or
Indirectly {through ang or mere intermediacies), of the power to direct or cause the
diraction of managemeant and polities of a2 Person through an ownership of voting
securities {or other debenture nierests), contract, guardianship, voting trust or
athenwise,

“Befault Inferest Rate” means a rate par annum equal to the lesser of:

i {en percent {10.0%) olus a varying rate perashnumcthat is egualto the
Wall Streat Journal srime rate hvhich isalso the base rate onvcorgorate ieans atlarge
United States money center comimercial banks) a3 quoted in the money rates section
of the Wail Street Inural from time to time 85 its prime commerdal or similar
reference interest rate, with adjustmignts in that varying rate to he made on the
same date as any cnange in that rate, or

B. The masimun rate permitted by spplicable law,
“Delinguent Partner” means 2 Partner who does not contribute by the fime

reguired all or anv portion of & Capital Contribution that Partoer is required to make as
provided in this Agreement.

Parthorship Agreement _ 4 Page 5
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“Designated Key Person” or “Dasignate Key Person” shall have the meaning
assignad to 1t in Segtion 3.18. The purpose of a Designated Key Person 15 to tie particular
Interests to @ particular Individual wio 15 materizl to the Partnership even i thay own their
Parenership Interast indirectly. As such, with regards to violstions hereof, 3 Designated Key
Person shail be treated as if they were 3 Padtner for purppses of this Agreement and the
Records, I a Designated Key Parson ever violated ény provision of this Agreement or any
other requirement in the Records {even if the particular portion thereof refers only to a
Partner and not specifically to a Designated Key Person) then the Parinership Interest
attributable to them, directly or indirectly, shall e treated as having viglated this
Agreemerd. No fallurg to medtion or specify both Partners and Designated Key Persons
herein shialt be interpreted to exciude Dosignated ey Persons from being boundinthe same
mannetr and to the same dﬁgree as the Partner o whom they are associated.

“Dispose,” “Disposing,” “Disposition,” or “Disposed of” means 4 sale, assighment,
gift, donation, transfer, exchange, mortgage, pledge, grant of a security interast, orany other
dispasition or encumbrance (inciuding, without limitation: by court order or other operation
of iaw, by the death of any Partner, by judicls! process, by foreclosure, by levy or by
attachment, and whether voluntaryor involuntary). or any intended acts thereof {whichmay
0r may nat be effactive] which would have the effact of transferring any right, portion of a
right, interest of potenlial interest sn the Partnership,

“Distributable Cash” means; 3t the time of determination for any penod {on the
cash receipts and disbursements method of aecounting), all Partnership cash derived from
the conduct of the Partnership's business, including distributions from entities owned by the
Partnership, cash from operations ar investments, and casn frém the sale or ather
isposition of Partnership Property, other than (1} Capital Contributions with interest saried
pending its utflizetion, {2} financing or aothér loan proceeds, (3) reserves for werking capital,
and {4} other amounts that the Class A Partners reasonably determing should be retained
by the Fartnarshig.

"Effective Date” shall mean the effective date listed on the tover page of this
Agreemert, regarditss of when it may sctually he executed by the Partners,

“Genaral Interest Rate” means = rate par annum gqual to the (esserof

A The wall Street Journal grimme rate {which is slso the bass rate on
corporate loans at large United States monay center commercial Banks) as guoted
in the money retes section of the Wal! Strest Journal frem time 1o time as its prime
commergiat or similar referance interest rate; with adjustrments in that varying rate
to he made on tha seme date as 2ny change in that rate, plus an addifional four
percent [4%); or

B The iesser of eight percent (8%) per annum or the maximum rate
permitted by application law.

Parthership Agreemant Page &
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“Gonerdl Partner(s}” maans any Person or Persans executing this Agreement a5 of
the date of this Agreement 35 a general partaer or heraafter admitted to the Fartnership as
a general partner as provided In this Agreemens, but dogs not include any Person who has
coessed o Be o ganeral partner in the Partnership, and does nat indode an Adsignee of 2
Genersl Partnership interest unless the Assignee has been adimitted as g General Partrer,
There may be multisle General Partners, Further, there may be multisle General Partners
pwiing respectively vdrious classas of General Pacinershin nterasts and sush ownership
classification shall determine the rights, duties and obligations of those General Pariners
owiing sucha glass of Genaral Pardaership interest, Including their dutles zs it relates to sny
Pool of Partnership Propeity. Notwithstanding anything contained hergin to the contrary,
anly Class A Partners, whether General Partners or Limited Partners, shali bie entitled to vote,
Any other class of Partnar, whether General Partngror Limited Partner shall have their rights.
resiricted as detailed in this Agreement.  Specificaity, but without limited the generabity of
the foregoing, such restriction applies to QA Classes of Genaral Partnership Interest of
Limired Partner interests, The current and sole Ganeral Partner is RAIDEN COMMODITIES
L L1 = Puertn Rico lirmnited liability company.

“Ganeral Partpership Interest” means the Partnesship Intsrest ownéd In the
capamity of a Geners! Pariner.  Thers may bé multiple classes of General Parnership
interests and sueh classes will determine the rights, duties and obligations of the Genera
Partnar owning such a dass of Genera! Partnarship Interest. The initial General Partnarship
Interast of each Geheral Pariner 1 sat forth in Exhibit &, as the same may be amended ffom
time to timne.

“Grass Asset Value” means, {1} with regard to property contibuted to the
Bartnership, the falr market velue of the praparty as of the date of the contribution and {2)
ds to any property the Carrying Value of which is adjusted pursuant to this Agreement, the
fair market value of the property as of the date of the adjustment, as the fair markel value
is determined by the Genaral Partner using any reasonable method.

“Lending Parther” means thase Partness, whether one or more, who advance the
poriion of the Deinguent Partner’s Capitaf Contribation thas is i disfaudt,

“Lirnlted Partner(s]” mpans any Person or Persons axecuting this Agreoment as of
the date HF this Agreemant asa imited partner ar hereafter sdmitted to the Parthership as
a limited partner as.provided s this Agreament, but doas net include any Person who has
ceased to be 2 limited partner in the Partnership, and does not include an Assignes of 2
Limited Partnership Interest unless the Assignee tas been admitted as a Umited Partner.
There may be muitiple Limited Partners. Further, there may be multiple Limited Partiers
owning respectively varfous classes of Uimited Partnarship Interests and such awnership
classification shall determinie the rights, duties snd abligations of the Limited Partner wning
sueh 3 glass of Limitad Partriership Interest including their duties or fghls as it ralates to any
Pool of Partnership Property. Notwithstanding anything contained herein ti the contrary,
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ooy Class & Partners, whether General Partners or Emited Pariners, shall be entitled to vote.
Any other class of Partner, whethar General Partner or Limited Partner shall have their rights
restricted 35 detatled 0 this Agreement. Specifically, but without Emited the generality of
the foragoing, such restriction applies to QA Classes of General Partnership Interast or
Urnitad Partnerinterests,

irited Partnership Interest” means the Partnership Interest owned in the capacity
of a Umited Partner, There may be multiple clagses of Limited Partnership Interests and
sugh classes will determine the rights, duties and obiigations of the Limited Partner owning
siich a cfass of Umitad Partasrship Interast, The initial Limited Partnership Interest of each
Limited Partneris sot forth in Exhibit A, as the same may be amanded from Hme to time.

“tiquidatar’ meansthe Partnef or Partness or 3 Pésson ar commities selected by a
Wajority in Interast of Partners who will commence to wind up the affairs of the Partnership
andto iguidate and seil its properties whenthere has been a dissolution ofthe Partnership.
The term shall also refer 10 any successor of substitute Uguidatorn

“Najority in Interest” means those Partnars whose Partnership interests aggregate
mare than fifty percent [50%) of the Partrership interests of all Partness in question,
mtiuding vétes among any particular Ulass of Parkners. I at any point an action is reguired
to be approved by multiple Classes of Partnars, then the ageregation for such Classes shali
be sliorated proportionately accarding to the Capital Adtounts of all Partners in gach of the
Cinsses added together. Anywhere that a Class or Partner type is not specified or clearly
imaliad by this Agreement, thea it shall mean only Class A Partners.

“Qperating General Partner” or “Administrator” siall have the same mdaning as
“Bregident” and means any Person elected to be such, s defined herein, but does not
inciude any Person wha has ceased to be such for any reason.  The General Partners by Ninety
Percent il interest of the Class A General Pariners may designaie one of the General Partners as an
Adrministrator {"Adminksirabor'),. A General Partner raay Rurther be an Admindsirator a4 to 3 speeific
Class of Partnecship nterasts and/or Pool of Partnership Propecty, A desipristed Administrator shalf
serve witi the designation s revoked or the Administratol ceases to serve for Any other reasen. fa
Adrministrators desigrated, the Administrator is authorized and directed to manage andcontrol the
Praperty and the bosinass of the Partnership {or the Pobl ar Slass thereof, eicept as wmay be Imited
by the Class A Gonoral Partner], f 3 Administrator 15 designated, any reforonce to "General Parinee”
i this Agreament shall alie include "Administrator™ if Spplicable but gnly 85 to those dasses, Pools,
Property, sciions of authority contempiated ‘or delagated.  The inial Administrator sheil
additionally include any of the Tollowing individuals: ADANLC. SINAL

“Partner” mezns any Person executing this Agraement as of the date of this
Agrepmen: a5 a Partner or hereafter admitted to the Partnership as 2 Pariner as providad in
this Agreement, but does not include any Person wha has ceased to be a Pariner in the
Fartnership, “Partner” means generically any General Partner or Limited Partner of the
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Partnership or, in the case of a specifically conternplated partner, the partner to whom
referance is made, unlesk otherwise defined or statad atherwise herain,

"Partnership’ mesns RAIDEN COMMODITIES, LR, a US Virgin Isiands Limited
Bartnership.

"Partnership Interast” or “Interest” means the Partnership interest of a Partner
{(whether in their capacity as a General Partner or Limited Partner) or Pariners in the
partnership and all rights associated therewith ar contained thereunder as-specified in this
Agreement or the Act, including, without fimitatien, rights to distributions {Bquidating or
otharwise), sllocations, information, and o be consulted 35 1o whether thay consent or
approve with regard to any Parinership business. Thare may he multiple Classes of
Partnarship Interasts and such Classes will determinia the rights, duties and obligations.of
the Parther owning sucha Class of Partnership Intgrest, The inltial Partnarship interest of
each Parinar & set forth in Exhibit A, 25 the sams may be amended from time to time.
Notwithstending anything to the contrary contzined herein, only Class A Partnership
Inferests, whathir General Partnership Interests ortimited Partnership Interests, has voting
rights under this Agreement herein.

With raspect to any Partnar, their "interest” ar “Parcentage interest” means a fraction
{exprassed as 3 percentage), the numerator ofwhich s that Pariner's number of Partnership
uriits In & perticular Cass {whether as General Partner or Limited Partnar) of Paringrship
ownershin and the denominstor of which s the toral mimber of then outstanding
Partnership units as to that specific Class of Partnarship ownershin. A unit may be taken to
maan one {1) percent of such intefest or any reasonable Fraction thereof,

“Permitted Transferee” means a trust, ncluding a charitable remsinder trust,
corporation, limited partnership, company or other entity Controlied by such Partner, or
anather Permson Controlling, Controiled by, or under common Cantrol with such Pariner,

*“Rerson” is defined hroadly ta include all possible human or fegal *persons” and
isiugdy 2n individual, partnership, mited partrership, Bmited Tabillty company, foreign
entity of ény typs, trust, estate, corporation, custodian, trustes, executor, administrator,
nominee or entity it 3 representative capacity {or #ny ather as defined in the Act]. "Party”
shalt mean, generically, #ny Persanwho s a party 1o this agreement {or to whom reference
is matle} and “Parties” shall mean each and avery Barty taken coliectively,

"President” (s defined in Section §.2.3.1 heteof.

“Proceeding” means any threatened, pending or completed action; suit or
proceeding, whather civil, erimingl, administrative, arbitrative ar investigative.
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“Brofits” and “Losses” mieans for each fiscal vesr or other period, anamaunt equal
ta the Partnershin's taxable income oritss for sugh yesr or period, datesmined inaceordance
with Code Section 703{a)} {for this purpose ali Hems df income, gain, loss or deduction
tequired to be stated separately pursuant to Code Section 703(a}{1), and any guaranteed.
payments paid to the Partaers, shall be included in taxable income or lods), with the
following sdjustiments;

A, any income of the Partnership that'is exempt from federal incame tax
and nototherwise taken inta aceount in romputing Profits or tosses porsuant to this
definition shall be added to such taxable incomie or loss;

B. any expendituras of the Fartnership dascribed in Code Section
705(a}{2)(B) or treated as Cede Section 705(2){2KB} expendituras pursuyant to
Treasury Regulations Section 1.704-Uh}2)ivil] and not otherwise taken Into
account in computing Profits or Losses pursiiantto this definition shall be subtracted
fram such taxsble income arloss;

C. gain or toss resulting fromany disposition of Property with respect to
which gain or loss Is recopnized for faders! income tax purposes shalt be somputed
by reference to tha Carryifig Value or Sechan /04{a} Carrying Value of the property
disposed of, as the case may be, nobwithstanding that the adjusted tax basis of such
property differs ridm Hy Carrying Value or Sectian 708{e) Carrving Valug;

L. in Heu of depreciation, amortization and other costs recovery
dedurtions taken into account in computing taxabls incoms or inss, thers will be
taken jnto account Degreciation for the tabie year or ather period;

E. i thirCareying Value or Section 704{e} Carrying Value, asthe case may
be, of any Partnarship property is adjusted under Section 4.4.2, the adjustment will
be teken into account as gain or loss from disposition of the asset for purposes of
comiputing Profits or Losses; and, )

F. notwithstanding any other provisien of this definiton, any items
which are spegiaily allocated pursuant to subsection 4.6 of this Agreement shall not
be taken Into account in computing Profits or Lossas,

“Property” mesns all real and personal property which has been contributet 1a or
scquired by the Parinership and all incfeases and decreases applicable to the Praperty,

“Treasury Repulations” or "Regulations” means the Treasury Regulations
promulgated under the Code, as amended,
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“Lnanimous Consent” maans the consent of all Persons eligible to vote on an Issue,
whether Lisnited Partners or General Partners and including votes ameng Classes of Partners
ar groups of Partners.

“Unauthorized Assignae” is defined in Seciion 2.3.8 hereof.

“Unrealized Gain” attributsble to Partnership propesty means the excess of the
Gross Asset Value of the oroperty aver the carrying Value or the Section 704(e) Carrying
Value, as the case may be, of the property as of the date of determination.

"Unrealized Lass” attributable to Partngeship property means the excess of the
{arrying Value or the Section 704(z) Carrying Value, 35 the case may be, of the properly over
s Gross Asset Value a3 of the date of determinaticn.

Other terms defined herein have the meanings sc given them,

1Z  Name. The name of the Partnership s RAIDEN COMMODITIES, L and afl
Partnership busiress must be conducted in that name or such ather names that comply with
appilcalsie law a5 the General Partnars may select from time to time.

1.3 formation. The Partnership has been organized as a US Virgin Istands Limited
Partrership by the fiing of the Articles-and the issusnice of & certificate of filing for the Partnership
by the [t Governor of US Virgin Isfands.

14 Term. The Partnersship commenced on the date the Lt Governigr of US Virgin Islands
issuid 3 certificate of filing for the Partnership and shall continue in existence for thie period fixed In
the Articles for the duration of the Partnership, or such parlier time as this Agreement may spacify.

1.5  Mergers and Exchanges. The Partnershin may be a party to {a} @ merger, or (b} an
exchange or acquisition of the type described in the Act subject o the requirements of this
Agreement.

1.6 NoState-law Partnership, Tha Partners intend that the Partnership te classified ax
4 Limited Partnarship and not be 8 genaral partaershipor joint venture, for any purposes other than
federal and state tax purposes, if applicable, and this Agreemant may not be construed to suggest
otherwise.

17  Geners! Business Matters.

1.7.1  Bookys and Records. Thie hooks and records of the Partnership shali be kept
at the principal office of the Partnership or ot such other places as the Gereral Partners shall
from time to time determine. The terms "Corporate Reécards,” “Partnasship Records” ar
*Records” are used mferchangeably in this Agresment and in all the Ancillary Documents
and shall mean: 1) the Standard Documents, as defined herein, 2 copies of ali resolutions
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andfor consents of the Partagrship, its Partners, Dfficers, Administrators or Genaeral Partners
contained in the Reqords, and 3) any other documents or records determined from fime-to-
timie by resolution of the General Partners {subject to vato right or imitations set by the
Partners] to be included in the Corporate Records, orovided howevsr, that the
determination of inclusion or exclusion regarding cartsin documents or records nead not be
the sarme for all Persons,

172 Right of Inspection / Walver of Full Access to information. Because the
ability of the Partniership to achieve it Business Puroose i highly dependent on secrecy and
the confidentiality of systems, strategles, and informatian, the right to access information,
inchuding but not bmited to the Rédords, Is restricted to significantly, Each Partnet or General
Pariner is entitled to information and the Records only under the circumstances and subject
ta the conditions stated Act, as may be further clarified ar restrictad by this Agreement.
Specifically, the Pdrtngrshipg may determing, due to contraciuz! obligations, business
conterns, or other considerations, that certain information or Records regarding the
husiness, affairs, Propecty, and finangial condition of the Partnership shall be hept
confidential and not provided to semg or all other Partners, General Partners,
Administrators ar Officers and that it s not necessary or reasonable for thaze Persons to
exeming o copy cartsin information or Records,  Sach Partrier and General Partner agress
that the judgment of the Parfnerstup shell be final and contlusive and hershy fully réleases,
hoth the Partnership and all Persons invalved i making such determinations, both
individually and intheir capacdity as a Partner, General Partner, Admicistrator or Officer, from
thelr determinations regarding such private and confidential information. The limitation on
access to vformation contained in this parasgraph shail not apoly to Partrers ADAM L. SINN
o his Afflliates for so long as they remain Class A Partners or a Designated Key Person.

Generally however and nrovided that such 3 determination to withhold has not
hean made by the Partnarship {and further grovided that the Partnershio shall always
raserva the right, st any tme, to fater restrict access to such information excegt as to the
excloded Partners above), any currently admitted Partner or General Partner of recaord,
except as imited otharwise herein, shall have the right to examing, at a reasonahie time or
{imes as determined by the Partnershiy, the books, Records, minutes and recards of the
Partnersiils,  Sueh inspection shall be,at a minfmun, only alan appuinted Lime period and
plage as determined by the Partnership after g reasonable time for preparation by the
Partniership, following o written vequiost for such aceess from the requesting Parther or
General Partner, nd after any end @l reasonable conditions which mzy bs reguired by-the
Parinership st that time have been met, incduding requiring ronfidentiality and fon-
competition agreements from such Personis] as the Partnesship deems advisabie
lincluding from Affiliates or other Persons reasonably refated to the requesting Person},

Any production of Records, Books or other information: al shall be at the cost ofthe
Person{s) requiring such produstion {including rezsonable charges from the Partaership far
producing such which the Partnership riay require o be pald in advance), b} may not be
done in & way that has the effect of harassing the Partnersiip or materisily hindering or
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entdangering it from achisving its Business Purpose, and c} shall be imited ro: 1} the
Standard Documents, as definad herdin, or 2} the non-waivable documents and Information
required by the Code andfor the Act, if 1t is greater than the Standard Dotuments. For the
prurposes of the Partnership, “Standard Documents” shall mean only the following: 1) basic
historlcal end of year profit & loss stavements for the threw yaars priof to the request for
documentis but oniv 2 to those portions of the Partnershin for wiich such Person had a
Partnership interest in or management oversight over, such as a Pool of Property; 2] basic
histarical end of year balance sheets for the three yaars prior ta the request for documents
but only &5 to those portions of the Partnersiiio for which such Persen had a Partnership
Interest i or Mgndgement oversight over, sueh as 3 Pool of Property: 3) @ W-8 from the
Partnership together with any federal or stats tax documents pertaining to the Person
reguesting infarmation directly; and 4] the most current and Partnaership Agreemant of the
Partnership, aithough such may exclude 8 roster of Partners if the Partnership desms such
exchision advisabls,

The forgaing notwithstanding, any non-waivabie orson-amendable rights under the
Act of an Assignee, Partner, or General Partner wh ch are attémpted to be modifiad herein,
it any, {including rights ta inspect the books and Records of the RPartnership or to receive
information if such is determinad to non-waivabie and non-amendahbie) shall be granted to
that Parson but shali be otherwise mited and restricted Lo the mawmum extent permutted
by taw in the US Virginidslands.  If 1t is deemed that 3 Persan has the right to inspect the
books and Records of the Partnarshin {or any other right to require infarmation, accounting
of transactions or meetings with the Parinership of its Partners) then such shall ocour but
only in the manner and according to the procedure as defined in this Agreement.

Any authofized inspection may be made by any sgent or atiomey of the Person
requiring the Inspection, provided that the agent or attorney is bound by the same
confidentizlity ohligations of the Person fur whom the sgent or attorneys s mspecting, The
Partnership may imposs any reasonable conditinns precadent 10 such inspaction byan
agent or attorney, including requiring confidentiaiity agreemants and/or non-compete
agrecmerts from any and all Persans lnvolved in such ingpection. Any production of
Records, hooks or other information may not b2 done in 3 way that has the effeqt of
harassing the Partnership or malerisily Mederiog or endangaring it from achileving it
Buzsingss Purpose. '

1.7.3 Financgial Records. Al financiz! records shall be maintained and réparted
based the accounting principies adopted and defined herain or otharwise adopted by the
General Partners. Without limiting the generality of the foregoing, the Partnership shall
iritially and generally use GAAP, as defined hecein,

174 Principal Office(s] and Headyuarters, The office or appointed Person of the
Partrership i the US Virgin Islands shal! be ldcated at suech place as the Genergl Partners
may determing from. tme 1o time. The Partnorshilp shall condiict Business. at such other ot
additional locations, offices, outposts, appeasances or arssences, whether within or putside of the
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US Virgm ishinds or Puerio Rico, as the General Partviors may designate from bme to Bme in
accordance with the Act and the laws o place at thet location and Be other Wcatinng, The initial
hesdauarters of the Partnership shall be in San Juan, Puerto Bioo.

Prior ta the gqualification of the Partnership o conduct business in any jurisdicton
other than the' US Virgin islands, the Generat Partners shai cause the Partnership to comply,
to the extent procedures are available and those matters are reasonably within the control
of the Geveral Partners, with all requirements necessary to qualify the Partnership 85 8
forelgh entity r that jurisdiction. At the reqoest of the General Parthers each Partney shall
execyte, acknowledge, swear to, and dehiver 3l cendficotes and other Insttuments
cunforming with the terms of this Agreement that zre necessary of eppropriate to qualily,
vontinue, and terminate the Partnership 35 2 foreign entity in all jurisdictions in which the
PBartnershin may conduct business.

1.2.5 Registered Office. The address of the initisl registered office of the
Partrership and the imital registerad agent at such address shall be as set forth in the
Articles. The registered office and the registered agent may be changed from time to Hime
by action of the Partners and by filing the prescribed form with the US Virgin lslands Lt

Govarnofr.

1.2.6 Change of Address & New Offices.  The Partnership may designate or
thange gy Address or 6Fiee st theelaction of the Generat Partner.

1.2  Simple and Not Series. The Partneeship is crestod 852 simple Umited Partriership
and not as 3 series Umited Partnership, # one is passibla. No Series ["Series”) are currently
authorized undier the Articles or this Agreemant. The Partnership reserves the vight to amend the
structure, in the manner preseribed by the Act [if ever gllowed therebyl, and agd series (and W
segrogale Propely, fiabilites, Profits and Losses into such serias) at any time in the future ab the
election of the Partners, Insuch a case, the allocation of Partnershin Interests to 8ach of the Series
aeed not be equal or proportionate as to each Series or Partner’s Parinership Interests.

1.9  Business Purpose and Allocation of Efforts, The Partnership is formed to transact
any gnd gl lrwlul businesses and enpage In any fawful sol and/or sctivities for which nied
Hability companies may be orgaaized under the Act, and further to engage in any other busingss
or Activity that may be incidental, proper, advisable or convenient to accotplish the foregoing
nurpose, including, without imitation, obtaining fingncing therefor, and which i not forkidden
by the law of the jurisdiction in which the Partnership engages in that business, The Business
Purpose {"Business Purpose”) of the Parinership, for purposes of nan-competition, corporate
apportunities and other provisions contained in this Agreament or elsewhere among the Partners
shall be defined a3s follows: engaging in commuoditias, oll, gas, transmission rights, futures,
options, swaps, and electricity trading and any other ancillary activities thereto, as may be further
defined or clarified by the General Partners from time to time.
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Partners ar thelr Desiznated Key Persan are expacied to devote full-time effort 1o the
Partnarship or the other Primiary Operaling Companies, as determined, agreed and slocated by the
general partners, managers or officers tharent unless such requirement Is otharwise waived by the
Partnership Gncluding waiver before or after the braach of this provision).  Faflure of such Pariner
or their Designated Key Parson ta comply with this provision for a period exceeding gither: 1} thirty
{30) consecutive calendar days or 2) thirty (20} Business Davs in any consetutive ane hundred eighty
{180 day period shall be deemed to have violated this provision and may be treated by the
Partnarship as if thay made an Unauthorized Disnosition of thelr Partnarship Interests, I the
rnalerigl reason for thel fature (o devote full-Urme effortis due to incapacity of such Pariner ar their
Designated Key Parson, as determined by the General Partners, then such Partnershall be deemed
o have leftwith Gond Reason, Otharwise, they shalt ba deemed to have left without Good Reasen.

114 Self-Degling, Corporate Opportunity and Non-Competition. Provided the terms of
the transaction are reasenably no less favorable than thase the Partnership dould obtain from
unreiated third parties, the Pariners, Degignated Key Person, Administrators, General Partiers,
andfar Officers shatl have, including by or through their Affiliates, the authority ta enter into any
transaction with or in coaperation with the Pactnership despite the fact that another party to the
transaction may be {1) @ trust of which a Periner is a trustae or beneficiary; {2} an estate of which a
Partner is a persanal representative, owner, hair or benaficiany; (3} 8 business Controlied by an
Affilate, one or mora Partners, or 2 business af which any Fartner g also an owner, director, officer
nr employes; {4} any Affiliate, employes, stockholder, sssociate, manager, partner, or business
associate of the Partnershity; {5) any Partner; acting individually; or {6) any refative of a Partrier,
Degignated Kay Parson or Administrator. Nocontract or fransaction coitemplated inthis paragraph
shall be void or vo dable sodely for that reason, i

A The rmatesial facts as to the relationship or interest and as to the tontract or
vangiction are disclosed or are known to the General Partners or the commities
comtemplating such, and the General Partners or committee in goad faith authorizes the
rontract or transaotion by their affirmative vote; or

B The materis! facts as to the relationship or Interest and as th the contract or
iransaction are disclosed or afe known to the Patiners entitied tovote thereon, and the
rentragt of tranwsction tsspeciBoally spprovesd in good faith by vote of tha Partnars; ot

[ The centract or transaction i§ fair and commercally rexsonable as to this
Partnershiz as of the time it 13 authorized, approved, or ratifiad by the General Partners,. @
committes theresf, or the Partnarship,

Common or intérested Pariners or General Partaers may be counted o determining the
prasence of 3 quarunt 3t @ meating of the Partnars or Genersl Partners or of & commiittee which
authorizes the contract or transaction. This provision is meant to be fustrative and not a
requirement; it shall not ba canstrued {o invalidate any contfag or transaction whith would be valid
i the absance of 17is provision.
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Unless othenwise stipulated and agreed hergin or elsewhere in the Records, it is expreéssly
understond that 2ach Partner, Ganeral Partner, Administrator or Officer B entitlad to invest his
parsonal assets Tor his own aceount and is entitied to conduct itis persanal affairs and Investments
without regard to whether they constitute 5 Partnershin "apportunity” No Padner or General
Partner shal! se osligated to present any “opportunity” to the Partnecship prior 10 engaging in such
opportunity themselves dniless any of the following are troe: 2] the activity would be reasonsbiy in
fine with the Business Purpose of the Partnership, b} that Person has agreed to non-competition
restrictitys and such appodunily wouid regsonably seem to vioiate those restrictions against them
or ¢} the Partnership was the original Intended recigien of the opgortunity and the Person: 1)
intentionally, negligently, oF sinply by thelr ingction undermined stch opportunity for the
Partnership in gneffort tainduce the other parties to entar into sueh opportunity with the Persan
{or one of their Affillates) instead of the Partnership; or 2] intentionally, negligently, or simply by
their inaction attempted to divert the opportunity from the Partnershin. The Pariners agres to
immediately provide to the Partnership any gnd all information nacessary (o detormine whather an
appartunity showd have Been submitted to the Parinership. violation of this provision regarding
oppartunities may be rectified and cured by such Parson I they, within thicty (30) days after
receiving Motice of a proven vioiation from the Partnership, surrender and/of assign such
appartunity to the Partnarship on the same or regsonably the same terms offered to them.

Urniese otherwise waivad by the consent of ninaty percent {9U0855) n Interest of the Ulass A
Partners {including the Partnership nterest of the one whao i sesking such walver), 8l Partners and
Gengral Partners Jopetherwith their Affiliates and Destgnated Key Person) shall ba subjact ¥o non-
compete, sansolictation ant non-dreumvention reguiremenis during their time a5 & Partner or
Ganeral Partner 39 for 2 pedod of tima siter thiey cease to be g Partnar or Genarad Partner.  Urdess
otherwise agreed by the Partnership and such Person that the time period should be longer or
shorter in duration, the time period that this provisian shall be effective i3 during their term as 3
Partnaror Genegrzl Pariner and following the termination ef their Partnership, their term as General
Partnier ar their smployment with the Partnershig, Tor any reason, for 3 period of ane (1) year
fotowing the date that suchended,

Mo Partner or Designated Key Person shall, dirgctly or indirecdy, for themselves, or
through, on behiaf of of in conjunction with any Person ar Affiliate: a) divert or dircumvent {or
attanpt (o du either of those) 4 eurrent or provpeoive business rsosaction, reldUonship or
customer of the Partnarship to any compstitor, induding themsedves or thalr Affiliate, by direct
or indirect inducement or atherwise; bl divert, circamvent, induce, or gricourage o terminate,
abendon, guit or get fired {or make any attemat to do any of thoselany Paringr, Generzl Partaer,
Admilmisteator, Officer, smployes, vendor, supplisr, distributor, or othec contractor of the
Partnarship; or ¢f doer parform, directly or indirectly, any nther act which a2 reasonable Person
would anticipate to be competitive, injurious or prejudicial o the goodwill sssocizted with the.
Partnershiz, its Business Purpote and/or the Partnership Property,

it a General Partner shall Dreach this provision, as determined by the Partners in their sole
discretion, then such General Pariper shalt immediately beremoved from their pesition as 2 General
Pariner and havetheir interest converted tothat of o Umited Partner. Further, sny amounts owed
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to that General Partner, for whatever reason (including expense reimbtirsements, honuses, salary
and the ika), shall be Immedistaly torfeited and no longer payabla,

In the event any Pariner or Designated Key Person shall breach any provision of this
Sattion, the Partner andfor Designated Key Person miav be terminated immaediately fromany and
#it positions with the Parthersnip without any further need far an apportunity to cure, and/for
pxpalled 25 2 Partner, have Its Partnership Interests be canvertad to that of an Unauthorized
Assignes, and repyrchased as i such Partner was terminated for Cause,

Tnis provision relating to non-tompetition, nonsolicitation and non-clecumvention 15 a
materiat provision of this Agresment and is necessary to prozect the Partaarship and the Partnership
Frogarty, The Parthership may require that any General Fartner, Administrator, Partner, Designated
Key Persan, or.Officer, prior ta becoming such or 21 any timethat they serve inany such tole, enter
into any and 2l rezsonable further documentation to evidence andfor glarify this provision, If any
Person should refuse o sign such further documentation within fiftean (15) days afier receivine 3
raguest to do so from the Partneship, then they shall thereafter be expelied from any and all of
thair positions with the Partnership and its Affliates and shall be deemed in hreach of this provision.

111 Allocation of Partnership Property. ‘This Class A Partners may from time to
bme dnd at therr discesbion it the management of the overali Partaership Property, pool the
Partnership's Property into difarent groups of Property {“Pools”] in aerler to dcdompiish any of
the following objectives: &} define or limit management responsibillties with regard Yo such Pool
by vetious Partners, General Partners and/or Classes of Fartners or Seneral Parthiers, including
Cuantitative Analyst Partners (also khown 35 “0A Partners” “04 Limited Partners” or “0A
General Barkners,” whatever thefr status may be), b) aliow availability and use of such Pool by
varicus Parinars, Gerersl Partners and/or Classes of Partners or Genaral Partners, inciuding QA
Partners, while imiting others’ avalizbility, infarmation avouf and use therept, Such Property in
a partiedlar Pool may, but need not be, assets contributed by one of the Partners misnag(ng them,
provided however, that at least some of the cantrbition from a QA Partnar shall be placed in at
least one Pool over which they have manzgement respans bliity, Profits and LossTnterests and/or
Apreed Parthersnio Splits {as defined herain} therein,

The Gensral Partner may axsher the varying Pools of Properly tn specific Classes of
Fartners or (General Partners, including QA Partners of QA General Barfners, far management
thereof. Further, regardiess of whe actually contributed the Property of a particular Popl, the
Class A Partner may, upen sgresment with any other Partners from = particular Class, agrea to
certain divisions of profits and losses amoaz the Partners in thal Class and the Class A Partners.
it the {lass A Pariner iater changes o lowers the Property tontained in 3 Pood {or sliminates or
restructures certain Ponls), it shall have no effect on the allocation of profits and losses previousiy
gitributable to the Partners who have been deiegated authotity over, Profits and Loss interests
in andfor Agreed Partnersilp Splits 1n the Podi prior to such change.

By way of example, the Class A Partners may define a “Class B Quantitative Analyst Pool” {also
kenown as "Class 8 QA Pool”] and zliocste 510,000,000 in Propecty to such Pool, The Class A
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Partners may further agree with the Class B Partners that they will divide the profits and losses
generated off investing such Class B.0A Pool among the Class A Partnars and the Tlass B Partners,
int a certain fashion or proportion. In this case perhaps it could be thiny percent (30%) Lo the
Class 8 Partners and seventy percant {70%) 1o the Clags A Pariners, with such profits baing further
divided proportionately among each individusl Clagzas various Partnership interests after
sHocation to that individual Ciass,

102 HNen-Disparagement. The Partners, General Partners, and Designated Key Person
{including by or through thelr Affiliates) hereby forever and continually covenant that they wilf not
tiisparage, slander or stherwise do anything which would have the repsonabily anticipated eifect of
materialty hurting or undermining the Partaetship or s Business Puspose,

ARTICLE
MEETINGS

21 Mo Annual Meeting. Excepl as reguired by law, annual meetings (whether of
Partners of Gengral Partners shall not be required for the Partnership, If requiced, by law or
hereundear, the annuat meeting of the Partners shall be held the first Ssturday in the month of
November in each year at 10:00 a.m, for the purpose of elacting Genera! Partners, and for the
transaction of such othar business as may come befors the miesting, and the dnnual meeting of
General Partners shall immediately foltow. If the day fixed for the annual meetings s 2 legal holiday,
such meetings shail be held onthe next succeading Business Day. If the election of General Partners
is not held on the day designated, or at any adiburnment thereof, the Limited Partners shatl case
the etaction to be held at a special maeeting of the Umited Partners as soon thereafter as % may
convaniently be held. if annual meetings are not required, the General Partaers shall serve uatil
incapacity or death or special election of successor.

2.2 Hegular Meatings, The Partners or General Partners, incliding as to meetings
among a class of Partners or Generzl Partners, may by resolution of 3 Majority in interest set the
time and place for the holding of regular meetings of the Partnership ahd any and 2l Partaers [or in
the case ofa Ciass of Partners, that Class may only call & meeting of that Class) end may pravide that
the adoption of such resohution shall constilute Nutice of such regular meetings.

2.3 Special Meetings. Special meetings of the Partneres or General Partherss for any
purpose or purposas, unless gtherwise proscribed by statute, may ba calied by any Class A Partner
or General Partner {provided that suchiiz aot a part of a seheme to harass or hinder the Partnership,
its Partners orGeneral Partners] upon Motice or may be he d by unanimous consent without Notica,

24  Notice of Meeting, Notice stating the placa, day and hour of any Partner or Genaral
Partnier mieeting and, in case of a speclal mesting, the surpases for which the meeting is calied, shail
be deliverad ot less than thrae (3} days before the date of the mesting, either personallyor by mat,
by or at the direction of any Partner or General Partnoes, to each Panner of record or General
Pariner entitled 1o vote at such meeting, When alt the Partners or General Partners of the
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Partnershis are prasent ot anly eating, or IFThose nbt prasent sign iy writing 3 walver of Notice of
such meeting, or subsequently ratify 3li the procesdings thereof, the transactions of such meeting,
are a5 valid as if a meeting were formallycatied and Notice had been given.

25  Quertm, At any mesting of the Partners, 8 Majority in Interest representad in
persanor by proxy, shall constitute 3 guorum at 3 meeting of Parfnars. A majority of the Generat!
Partners shall be 2 guorum at 2 meeting of General Pariners. ¥ loss than a quorum is represented
at & meeting, @ majority of those that are present may djoutn the maating from Hme to tme,
without further Natice, until such time as a quorum shall be present ar represented, Any business
may be trensacted which might have been transacted at the meeting as originally notified. The
Partners or General Partners présent ata duly organized meeting 'caﬁvan&ﬁ with 2 Huram may
continue to transact business until adjournment, and the subsequent withdrawal from the
mesting of any Partner or Genaral Pariner representad n gerson of by proxy, or the refusal of
any Partner or Generst Partner rearesented [o person ar by prowy b vate, shall aot affect the
prasence of 3 quorum atthe meeting. 1 the Parthers or Beneral Partners shall cali a meetingand
proger Motice be given as requirad in this Agraament, but the necessary Parthers pr General
Partniers to constitute a quorum shall 121l or refuse to stiend on more than two {2) cccasions
{particetarly if such is done for the purpose of hingdering the Partnership or delaying a vote), then
the caloulation of 3 quorum shall be based on those Partners and Generdl Partners who did nat
fajt or rafuse 1o sttend the mitial meeting écatied for such purposes,

2.6 Prowles. Atallmeetings of Partners, & Partner may vote by prowy executed inwriting
by the Partner or by his duly authorized attorney-inact. Suchprony shall be filed with the General
Partners of the Parthership ar presonted to the Partners before or gt the Hme of the mesting, No
provy shall be valitd after three (3] months from date of execution, unitss othenwise provided in the

prawy.

2.7 Voting by Certain Partners. Any Partnership |nterest held by & corporation, trust,
partnership or company may be voted by any officer, trustes, pariner, General Partner, agent or
proxy 35 the bylaws, trust agreement; parinership agreement, or regulations of such entity may
presctibe or, In the ahsence of such orovision, 23 such entity may determine by resolution. Any
Partnership Interest held by 2 trust, estate, ward or other Person acting through an attorhey-n-fact
or viher persong! represenlative, puardian or copservalos may e voted by the ustee, parsan
repraseatative, adrinistrator, executor, attorngy-insfact, suardizn of conserystar, &ithar in Perion
or by proxy, without & transfer of gwoeeship cectificates into the name of the legal representative:
Any Partnership Interest held by a married couple 35 thelr comawinity grogerty may be voted by
sither spouse, acting atone, hereunder unless 3 particolar spouse has been specified and appointed
by the Fartner in which case the Partnership, in thelr sole discretion, shall have the right to refusa
or approve the action of the other sgouse. i no event shall the Partnersbip sver be held lable by
the Partner, thair spouse, of any other Person for exerdsing its disceetion and allowing or rafusing
10 alfow a particular Person to vote or act on behalf of 8 particular Partriership nterest held or
claimed to he held by a Partner or their spouse,

2.8 Manner of Acting.
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2.8.1 Formal Action. The vote of the Partners an a particular issue shall he In
accordance with percentage of Partnershipinterasts in the Partnership held by aach Partner,
Each Partner shall be éntitied td ane vote or a faction of ong vole per one-percent of
Fartnership Interest pr fraction thereof owned by the Partner gn edch matter, in the case
of 3 voie by General Partners, egch General Partner shall have one vota, Inihis Agresment,
any reference to @ vote or decision of the Partners shall penerally mean only the Class A
Partners urless atharwise explicitly specified to the contrary. Soecifically refarencing a vote
ag restricted to Class A Partriers s dané solely for elarity and shall not be required as all other
Classes are non-Joting 85 1o Padtnershin wide decdidans,

2.8.2 Procedure. Lniess the Articles of this Agreement provide otherwise, action
shait be by 8 majority of those Partners’ votes greseot at any roeeting in which a quorum i
established. Action by General Partners shailbe by & Majority in Interest of General Partners
prasent at any meeting in which & guorum is estabiished, A record shall be maintained of
the meating. The Partnars or Gengral Partniers may adapt their own rules of procedure
which shall not be inconsistent with this Agresmant.

283 Presumption of Assent. A Pariner or Géneral Parther wha is presant af a
mesking 8% which dchion on any matter s taken shall be presumed to have assented to the
action taken, unless their dissent shall be entered ir the minutes of the meeting or unless he
shali file their written dissent to such action with the Pérson adting as the secretarty of the
mesting before the adiourniment thereal-or shall forward such dissent in the manner for
Motica prescribed herein to the secratary of the meeting irmediately after the adjournment
of the meeting. Such right to dissent shali not apply to anyona whe voted in favor of such
Jekion,

2.4 Informal Action. Unless otherwize provided by law, any action requiréd to
be takan, or which may be taken, al a meeting of the Partners or Genaeral Partners, may be
taken without 3 mesting if 3 consent in writing, setting forth the action so taken, shall he
gigned by the necessary ampunt of the Partners or Gaderal Partness entithed 1o vbie with
respect ta the subject matter thereof, provided however, that gl Partners or Genergl
Partiers entitied to vote bave recsived sufficient Notee of such gction prioe 1o the action
helng taken. Altermatively, any Partnar or General Partner may vole against or formally
evidence their dissent 1o such action (aftar such has bean farmally proposed and a vote hasg
bean called] in which case they shal! be deemed to have walved any required Notice, For
purposes of acting under this section, votes may be taken by email among the Pariners or
General Pariners (3nd a formal sipgriature shall not be réquired) provided that the emalls sre
sufficlently clear to glve Notice that a formal vote 1s being teken.

285 Telephonic Meeting. Partners or General Partners of the Partnership may
participate in any meeting by imeans of conferencs telephone or similar communication if
all Persons participating in such meeting can hear ane anotlher for the entire discussion of
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tive matter(s} to be voted upon. Participsting in 2 meeting pursuant to this Section shall
constinte praserics in Person 2t such meeting.

2.9 Calling Meetings by Non-Class A Partners.  Non-Class A Pariners or GA Partners,
by a resolution of a Majority In interest of such Class, may czll meetings or special meetings as
prescribed herelr but only 85 4o the Pariners and General Partners of their particular Class of
Partnership Intérests. Mo QA Partner or QA Generai Partner shali have the right to call meetings of
the entire Partnershis, whether of Partners or General Partners, unless otherwise apgroved or
ratified by a Majority Ininterest of the Class A Partners or the Class A Genaral Partners. Only a Class
A Partner may call @ mesting or special meeting of any other non-moving Class of Partaers or
General Partnars or of the Partriership 8s 3 whole,

ARTICLEM
PARTNERSHIP

31 Admission of Partners. The initial Partnars of the Partnership are the Persons
executing this Agreement 35 of the date of this Agrearmient as Partnars, each of which is admitted to
the Partnership as 3 Partner effective contemporaneousiy with the execution by such Peraon of this
Agreament. After the formationof this Partnarship, 3 Percon bacomes a new Pariner:

A. In the case of @ Person acyuiring 3 Partnenship Interest directly from this
Partnership, on compliaace vith {2 e provisions of this Agresment governing atdmission
of new Partners, and {B the terms for admission sat by the General Partners in connection
with the offering; and

B 17 the case of an Assignen of a Partnershin intarast, 24 set forthn Section 3.4
hereof.

3.2 Representations and Warranties, Each Partner herghy represents and warranis 1o
the Partriershio and each other Partner that

A. If that Partner is a corporation, it is duly organized, validly existing, and in
gond stareding under thetaw of testateof its ingorporstion gnd isduly agusbified snd in good
standing 25 3 foreign corporation in the jurisdiction of ik pringipal place of business {if not
incorporated thereing;

B. I thiat Partner s 3 limited partnership, it & duly organized, validly existing,
and {if applicable] in zood standing under the law of the state of is organization and is duly
quaiified and {F applicable) in pood stending as & foreign Hmited partnership in the
jurisdiction of s grincins! place of business [if not breanized therein),

Lo Ifthat Partneris 3 partnership, trust, or other entity, it is duly formed, validly
existing, and (if applicabie) in good standing underthe faw of the state of its formatien, and
if required By faw is duly guallfied to do business-and (if apnlicablel in good standing in the
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jurisdiction of its principal oiace of business {if not formead tharein), and the representations
and warranties in clause {2}, (b}, or {¢), 85 spplicable, are true and carrect with raspect to
eachofficer, manager, member, administrator, custodian, trustes, or other partnerthisraof:

I3, It has full power and authority to execute andagree to this Agreement and
to perform its obiigations hereunder and all necessary actions by the board of directors,
sharsholdars, ‘managers, officers, partners, trustees, beneficiaries, or other Persons
necessary for the due authorization, execution, delivery, and performance of this Agisement
by that Partner Have been duly taken;

E. It has duly executed and delivered this Agreement to the Partnarship; and

F. [ts sutharization, execution, delivery, and performance of this Agreement do.
not conflict with sny other sgreement or arrangementio which that Partrieris o party or by
which Tt is bound.

[N Except as alrpady disciosed in writing and farmally approved ar ratified by
the Partnership, there is no claim, Proceeding, or other item currently pending or materially
thraatened which would reasanazbly be calouiated to have an sdverss effert on the Partners,
the Parinership or therr Affiliates or that purports t2 or could reasonably affect the iegality,
vaiidity, o-enforceabillity of this Agreement or any of the.other Ancillary Apreements. The
Partias and their Affiliatas are current on all taxes due toany goveramental entity, except
thase whizh are heing contested in good faith and for which the Party has set up adequate
resarves spfficient to satisfy the General Partnar,

H. If qualification it necessary in any other jurisdlction in order for this
Agreemert to be enforceable, the Partner has duly qualified and 1s1n good standingin that

jurisdiction {and with any povernmenta! or quash-governmenta! body thereaf}.

33  Restrictionson the Disposition of a2n Interest.

3.3.1 Construction. § 5 Intended that this Partnership shall not allow Tree
{ramsferabiiity of interdst and, 1o he extent possible, this Apresment sheall be resd gnd
interprated to prohihit the free transferability of nterest of gny Partner. Any attémptead
Disposition by a Person of a Partndrship Interest, other interest or right, or any part thereof,
in respiet of the Partnership other than in accordance with this Section shall be, and s
hereby declarad, null and vaid ab initio.

3.3.2 Notice of Restriction on Transfer. The ownership and teansferability of
Partnershin Interests in the Partnership are substantially restricted, Neither record title nor
beneficlal ownershin &F a Partnership Interegst may he DHsposed of, transferred or
encumbered except asset forth in this Agreement,
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3.23  justitication, This Partnershin is formed by those who know 3nd trust one
anather, who will bave surrendered cantgin management fights and sssumed management
responsibitity and risk based upon thelr refationship and trust. Ownership is material to the
business and Irivestment ohjsctives of the Partnership and its federal tax status. An
unauthorized transfor of & Partnership Interest could create o substantial hardship to the
Partnership, jeopardize its capital base, and adversely affect ¥s tax structure, These
restrictions upon ewnership and transfer are not intended as a penalty, but as 2 method to
protect s preserve edisting relationshins based upon trust and the Partnership’s capital
ard its finandai ability th continue,

3.3.4 Restriction on Transfer. Fxeept ax arovided iy this Section, asither recard
title nor benafical ownership of & Pertnership Imteregst mav be Disposed of withaut the
consent oF 3l Class A General Partners. This restrictinn on transier ar assignment applies to
any trangferor, whether @ Partner of an Assignee, To be svalid assignment, n addition to
meeting the other reguirements of this Section, the assignment must e inwilting, theterms
af which are not in contravenition of any of the grovisions of the Agreament, and the
assigniment niust be received by the Partriership and recorded an the books of the
Partnershin, Untll the effective date of ap assignment of & transferred interest {and all
further requéréments are mat], the Partnership shall be entitied to treat the assignor of the
transferred interest as the absolute owner thereofn all respects. Upon the effective date
of 3 Disposition conducted pursuant heveto {and the meating of all reruirements herelnare
met], the transferee shall be an Unauthorized Assignes unless otharwise slected to be an
Authisrized Assignee or admitted Pertner byt tha Partnership,

3.3.5 Disclosures. The Parinarship Interssts have not and will not be, registerer
untder foderal or stite securities laws, Partrership Intersdts may not be offered for safe,
sold, pledped, or otherwise transferred uniess so registered, or unless an exemption from
registration exists and the Partnorship has approved such offering. The avallebility of any
axamption from registration must be estabiished by an oplnion of counsel, whose opinion
rmust be satisfactory ty the General Pariners.

3.36 Permitted Transfers. In the following circumstances, Disposition of a
Parinership Interest, o any pert thereof {or rgh thersunder), is permiited to g Permilted
Transferes without necessity of obtaining tha consant of the Partnarship.

A Intervivos Estate Planning Transters. A Partner whoisdoing such for
estate planning, tax planning or weaith preservation purposes will have the right to
meke transfers of their Partnership Interest {provided that such would net
reasonably endanger any rights or interests of the Partnersliip or othes Partners),
with or without considerstion, to a Permitted Transferee, who will be an Autherized
nsslpnee, In the case where such Disposition would have any potential adverse
effect an the Partaership or other Partners, then such Disposition (evenfitstoa
Pesmitted Transteree) shall be submitted to the Partnership for 2pproval, provided
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hawever, thatthe approval of such Disposition shall not be unduly or urreasonably
weithheld or delayed.

3.37. Nonrecognition of an Unauthorized Transfer. The Partnership will not be
reguired to récognize the interest of any transferes who has obtained 2 purported
Fartnershlp Interest as the resuit of a fransfer or assignmant that is not authorized by this
Agreament. If there = 3 doubt as to ownership of a Pertnarship Interest or whois entited
o Distributable Cash or linuidsting proeseds or -other Froperty, the Parinership may
aeeumulate the same untit the issue s resolved o the satisfaction of the Geperal Partners,
In the event any Parson purports to b an Assighes, but [$ notan Authdrized Assignes uhder
this Agreement, the Partnership shall have the right, but not the obligation, to seek a
declaratory judgment to determine whether such Person is an Assignea. The Partnarship
Interast in question shall hear the legal and adiministrative sxpenses of the Partnershia in
making such determination, which expenses may be offset against the Partnership interest
2% darmages arlsing from the unauthorized Disposition.

3.3.8 Accuisition of Interest Conveyed Without Autharity. If any Person: 1)
acguires 3 Parthership Interast withouwt authorization 2} is the beneficiary of a unapproved
Disposition, 3} asserts any materlz! Control over a Partnership Interest but s nat 3n
approved Yartner and such Uontro! lasts more than tweanty (20} days {or a lower number of
days if such asvertion of Control would endanger the operations of the Parinership or the
interpsts and rights of the other Partners), or 3 becormnes an Assignee of an Interest which,
i the case of alt of the above, 15 the result of: () an order of 2 court which the Partnership
is requiret by law to recognize, including buk not jimited to a court order involving a divores
procesding of a Bartner diractly or indirectly, (b)a Partner's interest in the Partnership being
stbjecred o a lawful "charging order,” (¢} 9 Partner making any other unauthorized
Dispositian of a Partnership Interest, intluding having their Partnership nterest foreclosed
upon {or assigned in llou of Torstinsura], which the General Partners determine that the
Partnarship is required by law to recognize (whether or not they have obtained a daclaratory
judgment to that sffect), {d)] a Partner becoming a Bankrupt Partnér, (e} the death of 2
Partnar, if} the incapadity or incompetency of a Partner, including a formal or informal
guardianship of receivership Proceeding, whether temporary or otherwise, of (g] any other
reason bywhich @ Partiership ntarest (or auy right thereunder) i bald by someone wha s
not a Partner or Authorized Assignee {or causes a shift i Control away from such Parsons),
such Perstnt shall be an "Unauthorized Assignee” of the interest. Tha Partnarship will have
the uniiaterat option {but not the ublipation) to acquire the Interest of the Unauthorized
Asgignes ora Class 2 Limited Partrer, or any fraction or part thereof, upon the fallowing
terms and conditions:

& The Partnership will have the option to acquire the intersst, at any
tirne thereafter (unless such Persan fater Becomes a Partrier or Autharized Assignee)
by giving written Notice to the transferee or Unauthorized Assignee of its intent to
purchase such interast.
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8. The valuation date for the determination of the Purchase Price of the
interast will he 1Y the date of the Dispesition if Noties of intent to purchase is
detverad within ninety {90} days following the Partnership becoming aware of such
Disposition ar 3] the date on which the Partnership defivers its Natice of intent to
Pyrchase.

C. Unfess the Partnership and the Unauthorized Assignes agree
atherwise, the amount paidwill be the Purchase Price for the interest, or anyfraction
thereof inthe case of & partial purchase by the Partnesship, payable a3 prestribed
hereln

b, Closing of the sale will oceur at the principal office of the Partnership
or at such gther place a5 the Generg! Paringrs shall determine, Induding any
reasonabie changes thereto, Regardless of the payment teems, the selfing Persan
shall unequivocally assign the Partnership Interests onthe day of cinsing, free of any
lien or reservation,

E. The Purchase Price, to the extent it can, shall be paid by with the
nroceeds, i any, received by the Partnership from insurence held anthe ife of the
decossed Partner {or Uesignated Key Persan), less any amounts necessary to ba
heid in reserve g¢ for pperations, as determined by the General Partners, Inorder
to reduce the burden upon the resources of the Partnershiln, the Partnership wilt
have the aption, to be exercised in writing delivered at closing, to pay its purchase
money chilpation In tes {10} equal annusl instaiiments which shali include Interest
at the General Intgrest Rate, beginning ong (1} year after the date of dosing {or
according to any other terms which are nol less favorable than those defined herein).
The Partnership wilt have the right to prepay all or any part of the purchase money
obligstion at any time without pengity. If the Partnership slects to utilize such
payment terms, no piedge or security agreemant shall be given or required over the
interests acquired {or any other coliateral offered to secure such payment] unless
the General Padners desm such to he aporopriate inthelr sole discretion,

F. By upall mious consent of the General Parthers, the Partnersiin may
assignthe Partnarship's nption to purchase toene ar more of the remaining Partniars
{or their Alfilistes) and when dene, any rights or abligations of the Partnership will
Instead becomes, by substitution, the rights and ebligations of the Partners wha are
assignees,  Such Partaers, upon purchasing the interest of the Unauthaorized
Assigneg, shall be Authorized Assigness of such interest uriless otherwise agproved
by the Partnership.

3.3.9 Partnership Interest Pledge or Encumbrance. No Partrier or Assignee mjay
grant 2 security interest in orotherwise pledge, hypothecate or encumber his intarest inthis
Partnership of such Person’s distribubions without the consent of the Ganeral Bartners: Such
grant of a security interest, pledge, a suitol hypothacation or encumbrace &5 2 Disposition

Partnorship Agreement Page 25
Exhibit A-2 103



Cocasor Envelope 100 [B0E0OFS- D180 4P 13- 0820-DESOF BT 0

as defined herein and shall trigger ai the rights of the Partrerzhip and the other Parthers
definied herein, 1t Is understoad that the Pariners are under ne obiigation to glve consent
nor are they subject to liability for withholding consent for aiy and alf reasons. Inthe event
consent is given-ior a pledge, foreclosure of the Interest pledged wold Aot result In the
cepditor being treated as Authorized Assignee.

3.4  Admission of Substitute Partners. Motwithstznding anything in this Article to the
contrary, any Assignes of 3 Partnership Interast {whethsr such intersst was obtained by the consent
of the General Partners, a Disposition to 2 Permitted Transferee, an unauthorized Disgosition, or
otherwiss) shall be admitted to the Partnership as a substitute Pariner only upors

A, Furnishing to the Genaral Partners, in a form satisfactory to the Ganeral
Partners, 3 writien acceptance of 2l of the tarms and conditions of this Agreement and such
other documents and instriments a5 may be requlred 1o effect the admission of the
Assignes as 3 Partner cluding but not Smifted to: the sobstitute Partnads Notice sddress,
its sgreament 1o be bound by this Agresmant, it agreement not to compele, its
confidentiality agreement, any applicable employthent sgreement, its spousal assent i
married), and its udqualified représentation snd warranty that the representation and
warranties required of new Partriers are trye and correct with respact to the new Partner;

B. Depositing with the Partnership a transfer fee of $10,000, or such other
rezsonablramdunt as may be set by the Gerlera! Partners to cover the costs and expenses
of the Pattnership in connection with the request, including lega! and accounting axpenses
and the cost of investigating the proposed substitute Partnar; and

C. Oistairing the Consent of all General Partners and complying with all
requirenents that the Geners! Partners shall impose for aporoving such admission of the
praposed subetitite Fartner,

i admitted as & Partner; the Assignee shall bz admitted tothe Partnership as 3 substitute Partneras
of the effective date of the Disposition or upon such othor effective date as the General Partner shall
determing. ¥ 3n Assignes {(whather Authorized or Unauthorized) is niot admittad 85 a2 substituie
Parizier, b shall Pavie ne nghtl to voll the Partnershis Interest tor aay other rlght beyond those
specifically given an Assignee under this Agreement, and sl votes an Parinership matters shall be
catculated as if the Partnarship Interest of the Assignes did not exist by subtracting the interest of
the Assignee from the denominator of any voling eguation,

3.5  Additional Partners. Excent as fimited by Saection 4.3, additionz| Fersons may be
admitted to the Partrership as Partagrs and Perthership Interests may be created and ksued fo
those Persons and to existing Partners at the direction of the Genersl Partners and/or upan a vote
of the Ciass A Partriers on such terms and conditions 25 they may determine at the time of
adeission. The terms of admission or issuanee must specily the Partnership Interests and the
Commitments applicable thereto and may provide for the creation.of different Classes or groups of
Partners, who may have différant rights, péwers, and dutles. The Generat Partnars shall reflect the
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cepation of dny new Class or group in an amendment to this Agresment or a resclution of the
Parthership indicating the different rights, powers, and duties, and such an amendment neord be
exgcuted only by the General Partners, Any such admvissior also must comply with the requirements
described elsewhere In this Agreement, indluding but not limited to those prascribed in section 3.4
{the raquiraments applicable ta substitute Partners shall be-applicable to naw Partners in the same
manner and form preseribed tharain).

35  Preemptive Rights, The foregaing notwithstanding, the Partners of the Partnershin
shall have a preemptive right to acquire additionai, newly created Partnership Interests of the
Partnersiip, or seourities of the Partnership convertinle into or carrying a right to subscribe o or
acquire Partnership interests, except to the extent limitad or denied by this Agresment or the
Articles.

3.7  Change of Ownership in a Partner. A Partner that is not a ratural Person may not
cause or parmit, directly or indirectly, an interest in tself to be disposed of i the same manner of
a Disposition defined herpin {as applicable to the Partnarship but in this case as applied to the
Partrer} o otherwise altergd, mutated, or rastructured such that, sfier such change or Disposition:

A The Partnership would ba considerad to have terminated within the meaning
of Section /UK of the {ode; or,

B Without the congsnt of the Partnership that Pactner shall cesse to be
Controtied by substantially the same Parsons who Controllet i as of the date of s admission
toy the Parinershin: or,

. A Designated Key Person, directly or indirectly, shall give up the material
rights of Contrel aver thelr Partnership Interests.

Ohthe braach of the grovisions of this section, the breaching Partner shall lose its status as & Partner
and be converted automatically 1o an Unauthorized Assigner and the Partnership interssts shall be
considered subiect to an unauthorized Disnosition,

38 Certiicates, Certificates shall nol be reguined undess mandated by state law, o
which event cartiticates represanting squity interest in the Partnership shall be insuch form as shall
be determined bythe General Pastners. Suck Certificates may be signed by any one General Partner,
or by two Officers, i Officers have been alected, All Cartificates shall b2 consecitively numbered or
otherwise idantifiad.

3.9  Copltal Account Boster. Even when no Cestificatas sre issued, the Partriership shall
malnieln a Cagital Account Roster for s Partners, evideacing thie name and address of each Partner,
the number of shares {or percentage awnership) held by each Partner, and the capital contributions
znd Capital Account adiustments for each Partner,
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3,10  confidentially of information. The Partners, Geners! Partners, and Designated Key
Fersons acknowledge that from time 0 time they may rezeive information from or regarding the
Partnersiip In the nature of trade secrets or that otherwise & confidential {("Confidential
information”}, the release of which may be damaging to the Partnership ar Parsons with which it
dees butiness, Each Partnar, Administrator, Officer, General Partner, and Designated Key Persans
shall hoid in strict canfidence any information ¥t receives regarding or from the Partnership {orits
Affilfates). Such infarmation need not be marked as confidestial to establich its confidentiality. Any
information from the Partnership, its Pariners, General Partagrs or its Affillates shali be presumed
1o be confidential uniess otherwise explicitly stated therein of foured to be public in nature as defined
herein, Such Person's bound herain miay net disclose it to any Parson, including t anather Partner
or General Partner other than another Partner or 8 General Partner specifically outhorized to receive
such, excluding ordy those disciosures:

A, Compelied by law {put the Person must notify the General Partners promptly

of any request for that information, before disciosing it, 3 practicatlel;

23 To arlvisers o represertatives of the Uimited Partner or General Partner
hereto of ko Persons tw which that Person's direct ar indivect Parthership Interest may be
Disposed in 2n authorized manner as germitted by this Agreement, but paly after Noties to
the Partriarship and compliance of all requrements impased by the Weneral Partnery
including butnot limited to that the reciplents have agreed to be bound by the provigions of
this Sectionand any other reasonabie restrictions or confidentiality agreements reguired by.
thi Partnershipy

C. OF information that Partner or Genera! Partner also has received from a
souree intlependent of the Partnership of its Affillates, outside of the scops of such Person’s
Tnwolvement 6F work with the Partnership, that v Person réasonably indws T without
bireaeh of gy abligation of confidentiality. hereundsr or,

f3, That are approved by the Bartnership in wiiting prior ta the disclosure being
made or formalty ratified by the Partnarship therealfter.

Thas Parineryucknowledpe thas breach of Lhe provislons of thisSection may cause rreparabie Injury
to the Partnership for which manetary damages are nadequate, difficuit to compute, or both.
Accordingly, the Partners agree that the provisions of this Section may be enforeed by specific
parformance and by injunctive relief, if any Person bacomes aware of an unautharlzad disclosure
of Confldential Information they shall immediately notify the Partnership and take ali steps
necessary 1o stop br mitigate the disciosure.

¥ any Partner, Administrator, General Partrier, Assignee, Officer or other Affiliate s
determined by the Partnership to be a direct or Indirect comipatitor of the Partnership{including
ananticipated competitor] and 1] the attendance of such Person at a meeting, 2] the receipt of
information by such Person or 3) the inspection of any documants, including the Standard
Documents, by such Person would require the disclosure of Confidential tnformation, trade
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secrets ar any other form of Property, concept or strategy which would enable the Parsen to
compete with, amulste or improve upon the Partnership’s Property, concept or strategy
{including an anticipated orsuggestad oriej, than the Partnership may, stis sole election, reguire
such Parson to sigh a non-compete and/or other canfidentiaiity sgreemeants prior to attending
any meeting [or thereafter], receiving any information or inspecting any documents, including
the Records.

The Partnership may require that dny Persor enter Yo gny and all reasonabls further
documentation to evidence and/or carify this grovision.  IF any Person should refuse to sign such
further documentation within fifteen (15} days after raceiving & reduest to de so from the
Partnarship, then they shali thereafter be rémiovad from sy and al positions with the Partnershin
and have their Partnership interests Converted to that of an Unauthorized Assignes.

The privvisions of this Section shali survive the terminatian of this Agreement or the remaval
of any Person from any position with the Parinership, including as an Affillste or Dasighated Key
Person of the Parinershin, In tha event any Persan ceases to-be 8 Partner, Administrator, General
Partner, Officer, or Affillats of the Parinership, then they shall immedately, within twa {2) days
following their removal, return any and all Confidential Information andfor Property to the
Partnershin in the form and condition that i was in immadistely prior to thair remova,

3.11 Liebilities to Third Parties. Except as otherwise expressly agreed In wiiting or
required by the Act, nd Partiier or Genersl Partner shal] be lable for the debis, obligetions or
fiabiiities of the Partnarshig.

3.12  Withdrawal. A Partner daes not have the right or power to withdraw from the
Partnership as a Partagror to compel 3 distribution or return of ity Capital Aefount.

3.12.1 Damages on Wrongful Withdrawal. i, In the geod faith determination of
the General Partner, & Partner withdraws, the withdrawal will be treated as 2 breach of this
Agreemert and the Fartnership mey recover damages from the withdrawing Fartner,
cluding ke reasonatile cost of obigining replecemant of the services the withdrawing
Partner or thelr Affiliate was obligated to perform. The Partnership may, in addition to
pursiing any femeding otherwive gvaiisble under applicable faw, recover from the
withdrawing Partner by offsetting any damages against any amount otherwise distributable
tos the withdrawing Partner, reducing the Partnarship Interast, or both,

3,122 Effect of Wrongful Withdrawal. 1, in the good faith determination. of the
General Pariner, a Pariner withdraws in viplation of this Agreement, the Partner shall be
expelled as a Partner and the Partnarship Interest held by such-Partner shall be held as an
Unauthorized Assignee of that Partnéership Intarest, The Partnership shali hava the option
t0 geguire the entire Partnershin Interast of the withdrawn Partner 33 i an unauthorized
Disposition occurred {and as the Partnership Interasts miay rémain, if at all, after offsetting
damages allowed apainst supl Parinership interests in this Agfoement] under the same
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terms and conditions as If the withdeawn Partnerwas 3 transferes of 2 Partnership Interest
(Nanosed of or conveyed without zuthority.

313 iack of Authority. No Fartner (other then an suthorized General Partner or an
Officer, If they a-e 3lso @ Partner] has the authority of power to act for or on behalf of the
Partnership; to do dny act that wouid be biriding on the Barthership, or to incur any expenditures
on behalf of the Partnership.

314  Classes and Voting, Asto the Partaership, there shall initially be two (2] Classes of
Partnership Interests and/or Partnars, uniess the Articles state to the contrary or two (2) or mare
Clazses or groups of one or maora Partners and/or Partnership Interasts are astablishad pursuant this
Agroement. Initially, there shall be Class & General, Class A Lirnited Partners and Class 2 Uimited
Partaers {and corresponding Partnership Interests). Howevar, itis intended that: 1) there shall be
no imitial Clags 2 Limited Partners as defined in this Sectien and 2) that alt initial Partners shail be
Class A Partners so only one Class shall be opsrative untll such time a5 3 Parson becomes a Partner
1o Class 7 Limited Partnership Interest {or any other Class created heraunder or by the General
Pariner). Any pravious Classes ace hershy converted and merged into Class A Partiership Interests,

In addition to the twao {2} Clesses dafined in this Section, st any Hme the General Partners may alert
to establish more Classes or groups of one 6 micre Partners and/or Partnershup interests, Unless
otherwise specified and in the event of the establishmeant of more Classes or groups of one or more
Partnars, then the foliowing srovisions shall apply:

A, Thae rights, powers, or duties ofa Class or group may be senior to those of
one or mare existing Classes or groups of Partners, a5 may ba defined the designation of
Classes by the Farinership thersof.

B. Unless otharwise spacified, if two or more Classes or groups of one or mora
Partners are astablished, then each Class or groug of Partners, as far as waiver of Notices,
action by consent without a mesting, establishment of e record date, quorum reguirements,
voting i perdon ar iy prowy, or any other matber relating to the exercise of the right o vole
within that Class or otherwise, shail be governed as to that Tlass by the same srovisions of
thiy Agreemant ag pertain to the Parthership asa wanle, By way ol example, ifs Class wishes
toeall a meeting of that Class, then itwould take 3 Majosity ia Interest of the Partners from
that Ulass 1o call 8 mesting therent,

C. Unless otherwise specified, prompl notice of the taking of an actien under
this Agreesnent that raquires less than unanimous written cansent of the Partners and that
may be taken without a meeting shail ba glven to the Partners who have not consented in
writing to the taking of the action,

The forggoing netwithstanding and pursuant to the Certificate and the Act, there shail be at
least twa (2) Ciasses of Partnership Interests, Class A {with full Partnership and voting rights,
provided they have been admitted as a Class A Partner] and Class 7 {with restricted Partnership
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rights and no volfing rights]. Any Personis) shalt geatraliy be treated as an Unauthorized Assighee
accarding to the Aot and a8 further defined or restrictad In this Partnershin Agreement whe may, at
any time, aceuirs. sucteed or stcade or Th any way obtain or acquire any rights to Partnersiip
Interasts {or any rights thersunder including the rights to payments) in the Parinership, unless
asuthorized by this Agreement and/for spproved by the Parinership, whether Class A Partnership
Interests or any other Class, Including by means of any: {1} s3le, pledge, hypathecation, beguest, gift
division or other assignment by or from a Partner, ‘ncluding but not limited to ons that Is in
satisfaction of a debt (and intluding as to s deby which was previously approved by the Partnership),
regardiess of whiether such js voluntary o involuntarily; (2] levy o execution upon g judgment,
foreclosure, recelvership, bankruptcy, garnishment, suction, sequestration, o any other
compuisory legat or colletiion process; or {3} judgmeat, agreement or awaed of any court ar
aroitrator in a divorce proceeding. Inthe aven that such Person{s or Unauthorized Assigneds dre
datermined, sllowed ar required to he Partners of the Pertnership [and unless otherwise admitted
% Partners, whpther Class 7 or otherwise, as determined and agproved Dy the Parinarshipl, then
such Personis) shall become Class 7 Umited Partners and the Partnarship interest I quiestion fram
any other Class shall immadiately upon their acgquisition of such be converted to such Class Z Umited
Partnership Interest, Class 7 Umited Partnars shall have no right or authorlty to: (1) vote thair
Partaership interest as Class 7 Umited Partnership shzll be nonvoting in all respects: (2) call any
meeting of Partners or to pigce any item on the spends of any meeting for discussion; (3} serve 253
managng Partner, Ganeral Partner, any Ufficer of the Partnership, or a5 Registered Agent unlass
otherwise elected by the Partnership gursuant tothe Partiership Agreement after the acquisition
of the Partpership Infiersst in questidn; (4} act on behsll of the Partnership, or o make
regresentations 0 or agreaments with non-Pastners on behadf of the Partagrship; (5} amend any
Corporate Records, indfuding the Parinership Agreement, eyven ifsuch Partriership Interest would
have ntherwise given them the requisite vores to de so; or (&) inapect the hooks and records of
the Parlnership,

The Parinershin i$ formed with the istent that thaee should never be any Class 7 Limited
Partrers ar Unauthorized Assignees but instead only those Partners whio are admitted through the
procedures defined in this Agreement and as epproved by the other Partners. For that reason, and
ta avaid disrdption to the busingss of the Paftnership and the other Pariners, Class 7 Limited
Partners shall have only the following Bmited rights which saall be construsd to the maxirmumexiant
o] by-law if the US Virgin tstangs to restdet sueh Class 2 timited Partners’ sexioms with regard
to the Parthershp {1) to be hotifled of any meeting of Partners and, provided they sign a
cotifidentiality apreamant with the Partrurship and abide by ali othier reasonahle restrictions set
hy the Partnership, to be present in a non-disruptive Tashion at any such meeting, and to express
views. and opinioas as to arly matters discussed at any such mséting but only for 2 reasonable
amount of tim# as determined by the Parfner or chalrperson leading such meeting; and {2} to
receive distributions or 2ilotations which they may be eniitled to, only in the svent and provided
that the Parson foliows the proper approvals, conditions and procadures set by the Partiership
andfor the Partnersiip Agreement, fess any current or anticipared dedudtions, offsets, damagss or
other fees ar costs payable by or sttributed to such Parson(s) or Partnership Interests. The right to
attend meetings and to speak may be fimited by the Partnership i such attendance would result in
the disciosure of cartain Confidential information of the Partneship or the other Partners which
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would in any way enable or promats directly or indirectly competitive activities or adverse litigation
by thie Clazs 2 Limited Partner,

The forgoing notwithstanding, Any non-waivahie or nan-amendzisle rights under the Act of
an Unaythorlzed Assignea or (lass 7 Urnited Partner which are atternpted tobe modified hersin or
I the Partnership Agreement, if any, including fghts to insgect the hooks and records of the
Partriershis or to receive information if suck is determined to non-walvable and non-amendable)
shall be granted 1o an Unsuthorized Assignes or Class 2 Limited Partner but shall be otherwise
lirnited and restrizted to the maximum extent permitted by law in the US Virgin islands, it s
deemed that an Unsuthorized Assignee or Pertner has the right to Inspect the books and other
Records of tha Partnership {or any other fight to require information, accobriting of transactione or
mestings with the Partnarship or its Partners) then such shatl ocour a5 defined in this Agreement
{specifically in Section 1.7.2).

.15 OAPariners, In addition to Clase A and Class 2 Limited Partnership Classes, the
Partnershis may 2iso have certain Quantitative Analyst (or “0A"} Claszes which may be referred
to by any alpha, numeric or other naming convention Cizss of Partnership nterests {"Class BY or
"Class 17, "Class Christopher,” et¢.), as 5=t farth by the agreement of the Clase A Partners inthe
manner and according tn the peocedures definad in this Agresment, A Partner holding only QA
Ulass Partnershup Interasts shall be referred to g o “UA Farther” and the rights shall be lomited
as defined herein. The intent of creating Classes of QA Partners is such that the Partriership and
Class A Partagrs can desl with certain Partners (or group of Partners) individuslly, without
necassarily affecting of changing the immediate relationship to any other (A Partner {or group
af QA Partners), & QA Class may hava multiple Partness, Any QA Partnershall not be antitled to
vots, except as it relates to dctions or decisions among Multiple Partners in their particular QA
Class and provided further that such verles or actions are appraved, delegated ar suthorized {by
the Class A Partners) to 6e voted on by the QA Partners, Even in the case of an action or vote by
A Partners that s within the scape of thaose powers authorized ar delegated to the QA Partaers
by the Uass & Fartners, sl such actions or votes shall rematm subject bo review, sporoval, and 2
vetn right by the Class & Partners.  Pecept for actions among Pariners of their partioular Class, no
{JA Partner shall be consdered in the calculation of apgregate Partnershin wide Parinership
Interests {by way of examplewhen calculating # quorum, Majority in interest or Unanimous Consent
far Partrmaeshipwid e getian] os Uie Perinerstip Interests of 5 QA Partner gre nopvoting inall respecty
as it relates to Partnirship wide vates.

A-QA Partner need not be named 33 3 Generyl Partner, Any QA Partner who 5 2lso slected
as 5 General Partner shall, undess otherwize explicitly staled, be 2 General Partrier only s to the
particular Cless of Partnership interests and the Pooi{s) of Property assigned to such Class {and, in
the instance where such Persan’s General Pariner respongbilitios ara limited o s particular Class or
Pool, such Persah may, but nead not be, titled 2 “0A General Partner®). Further, 2 OA Parinershall
prily have management rasponsibility 2s defined, cladfied or fimited by thelr agreement with the
Class A Partners and 3 Majarity in Interest of the Partners fronr their QA Class, including that their
management avthodity and rights to Profits and Lossps may be limited to certain Pools of
Partnership Proparty, as defined herein
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The Profits and Losses allocatad to any O Partoed’s Partnerchip Interest shall be set by
agresmant among the Class A Partners and a Majonty In interest of the QA Partners for 3
particular OA Class at the Issusnce of the OA Partser’s Partnership interests. Such alincation of
Prafits antd Losses may be specific as to 2 particutar Pool of Partnership Propedy or 6 multiple
Poois of Partnarship Property,  While the alivcation of ¥rofits and Losses may not be changed
without agreement betwean the Class A Pariners and the QA Partners of a particular QA Class,
the atloration of certain Pools of Partnership Progerty imay be expanded, thanged or diminished
at any tinde and without Notice by the Class A General Partners. The ailocation of Profits and
LossEs altocated to 5 0A Parngr's Pactnership interest may be amended from time o time by
agresment among the OA Partnars afected and the Class A Partners, provided howedar, that no
retroactive appiication or amendment of such agreement shall serve to deprive 2 QA Partaer of
Profits snd Losses that were grevibusiy earned by and aliscated to thers priorto the amendment,
ufless such QA Partner agrees 10 such,

A QA Class {or the Parinershig laterests of a particular QA Partner] may, at the
determination of the Class A Partners, be retired and/or repuschased by the Parinership at any
time and for any reasan, with or without Cause, for the Purchase Price defined herein. Upon
such election, the Partnership Interests subjact to retirement of répurchaze shall be treated as if
the Partneris] made an unsuthorized Dispostion thereof, provided however, that the
Partnership shall bear the basic administrative costs of such Dispaosition i the QA Partners whose
Parinership Interssts afe being reticed: a) wereg not rétived for Cause or b leaves with Good
Reason. The Purchase Price, as defined Tn Section 3,16 and utitfzed In Section 3.3 shall maan, as it
refatas to any QA Partner and except for those (A Partners whose Pattnersitip Interests are baing
retired for Cause or leave without Gaod Reasan, the Capital Account Balasce {generally spaaking,
aid asfurther defined harain, their Capital Contribution together with any unditrinited but earned
and aliecated Profits or Losses) of that particular OA Periner on the date that the Parinershin
Interests are elected to he repurchased by the Partnership, lows any damages or [osses otherwise
raused by that particular QA Partner ar their particular QA Tlass jointly and severally, The Purchase
Price as to a QA Partner whosa Partnership foferest is being retired far Cause or who leaves
without Good Resson snall be seduced to fifty percerd, {50%] of the overall Purchase Price
getermined hereln loss any damapes o [oswes otherwise caused by that particular QA Partner or
Lhalr particutar O Class ointly and seyaratiy,

The preemplive rghts sraseribad ia soctinn 3.4 shall ast apply to the issuancs of any GA
Pariner Class of Partnership Interests or be granted 1o spy 2A Pariner. No OA Partnars shall be
antitled ta information or Records except az authorized by the Parnership, including financial
statements under Article 4, excent s it relates directly to their Class or the Pools they oversee and
all OA Partners hereby consent to such limitetion. Section 2.3, 7.4 and 7.5 shall notapply woany QA
Partners. QA Partnars shall have the duties required of 3 Partner urider the act including but not
fFmited ta a duty of loyalty, care or other fiduciary tuties. Unless othenwise agreed by the Class A
Partners and & Majority In Interest of the QA Partners for a garticular QA Class the terh for
nakcompéetition, nonaolictation, and nor-circumvention following termination shall be six {6)
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months for A Pastrors, 1ntha case where a Partnerserves in botha 0A Partnerand Class A Partrist
capacity, the longer of the two time periods shall apply.

346 Purchase Price Calculation, The purchase price ("Purchase Price”} which the
Partnarship shall pay for the Partnership Intérest which it elects to purchase under Section 3.3
shz!l be determingd as provided herein or, as to 2 QA Partner, as defined in Seclion 3.15. The
Purchase Price shall be the fair market value of the Partnership Interests as determined by the
mutual aereement of the Partnarship (or any other party 1o whom the Partnership Ras assigned
the right to purchase the Partnership interests) and the Pariner/Assignes whose Partnarship
Iriterests are being purchased, ¥ such parties canhot agree on 2 fair market valus within thirty
{30] calendar days after the date the purchasing party notifies selting party of their intent ta
purchase, then the Purchase Price shali be conducted sozerding to the appraiss! process set out
below. In lieu ¢f and as 3 prospective replacement of the Purchase Price determined by the
preceding sentence, In advance of any Disposition, the Partners and the Ganetal Partners by
Unanimous consent, may but shall net be obligated to determing 3 Purchase Price that witl e
applicabie for any period upto three hundred sixty Fue (365) caiendar days after the date of the
determination {the applicable end date may be spectfiagd by the document stating such
determination of Purchase Price]. In the ahsence of an explicit date or timeframe, the applicable
pariod shall ba far the one hundred eighty {180) calenddr days proceeding after the date of
determmnation). Any document or action seting a determinabion of Purchase Price for 3 future
period shall state that It is specifically done for the purposes of this provision {and nat simply for
strategic planning, sttracting investors or other loens, ete)  Any predetermiination of the
Purchase Price shall apply to any Person who may later assert pwaership over any partfculsr
Partaershiy Inferast, Including an-Unauthorizad Assignee,

IF the pasties cannol otnerwise sgree or a PartnerfAssignes, by or through thei
representative [ncluding a mpresentative of thelr estate), abjects In writing {faithin thirty (30)
duys followlng sn election by tha Partneship of andther party to purchase the Partnership
Interpsts) to the determination of the Purchase Prige Dy the pre-determingtion or formola
miethody stipuiated herein, then an sppraisal process shall be undertaken {provided however,
that QA Partner shalt nat have the right to object and have an appraisal done).  The Partnesship
ahd the Partner/Assignes shall each-selact 2 qualified appraiser to aporaiss the fair market value
of the Partnershis nlereuts within thirw {30) culendar days. W party S0l Lo selent & qualiferd
appraiser within such thirty (30} calendar day periad, then the appraisal of the other party shall
be binding. Eack of the sppraizers shall appraise the valuz of the Interests in question within
thirty (30) calendsr davs sfter thelr selection and i such appralsals are within fifteen peccent
{154} of sach other in fair mzrkat value, the average of such sooraissls shiall be desmed ta ba
the fair markst value of the Partnership Interests in quastion. # such sppraisals differ by more
than Hiteea peroent [15%), then steh eppraisers shall mutially select a third appraiser within
thirty (30} calendar days, and such third appraiser shall appraise the value of the Interasts within
thirty {30) ealendar days of the his/her selection, The third appraiser's valuation, undess jt s
putside the range of the two previous valuations; shail be hinding. If the third aparaiser's
valuation is putside the range of the two previous valuations then an average of the three
valuations shall be utilized as the Purchase Price. A Partaer or Assignee that is objecting as
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stipuisted herein shall bear 3 the casts of all appraisers contemulated by the apnraisal process
defined In this section,  After caloulating fair market vaie, the Purchase Price shall be lowered
by any damages, iosses, or coste oF disposition, it any, forthe Partaership {orits ather non-selling
Pariners) such that the Partnership interests being soid orpurchasied hear the burden of such
damages, lossas, of casts of dispositian,

in the svent that an employes, Administrator or General Partner that is also 3 Parther or
Designated Key Person of 2 Partner is terminated for Cause {as definad below) or leaves without
Good Reason (as defined below], then the Partnership shall have the exclusive right and option
to purchass thelr Partnership laterests 2t a Purchase Price equal 10 fifty percent {50%] of the
Purchase Price ntherwise stipulated invthis section, and the tesminated Partner/Assignee shalf be
oblizgatad to self all of thair interests at such lowered Purchase Price,

An emploves, Administrator or Generdl Partner that is alsg a Partner or Designated Kaey
Person of & Partner may be terminated from employment with the Partoership at any time by
the affirmative vote of tha Genaeral Fartnars, with or without Cause, and such shall ba treated as
2 lisposition triggering the rght of repurchase by the Partnership, Maoreover, an employee,
Administrator or eneral Partner that is alsa & Partner or Resignated Key Person of a Partner may
izave i thay have 2z Good Reason and such shizll be tragted 25 3 Disposition trigeering the right
of repurthase by the Paftnerstup,  In edher instance, the Parinersiup interosts subject o
ratirement or repurchase shall be tredted as iF the Partnaris) mada an unauthorized Disposition
thereof, providec however, that the Partaership shall bear the basic administrative costs of such
Disposition if the Partners whose Partnership interests are being retived were not terminated for
LCause or if the Partner leaves with Good Reasan, The Partner proposed to be tarminated may
participate in such termination vote if it is not done for Cause {Provided howaver, that ADAM (.
SINM or fis Affiliate sefving as a Partner nay always particioste in g vote regardless of whether
it is for Cause ar noth. Morepver, iF thay gre not terminazed for Cause or if they leave with Good
Raason, the promissory note granted 1o pay the Purchase Price shall be secured by & fest-priority
pledge of tha Partnership Interests to the terminated Pariner, As used In this Agreansrent, tha
fnllowing tarms shall the following meanings:

A "Cause” shall maan any of the following: (A) any misrepresentation of 3
magterial Tack o, wroconoealment of @ msteril fggt Trom, a represeniative of the
Partnership; {B) williul viglation of any material rale, regulation or policy that may he
extablished by the Board of General Partners from iime to time 0 the Partiershin's
business; [C unlawiul possession, use or sale of narcotics or othar cantroiled substancas,
or perfariing job duties while suzh controlied substances are materlally gresent and
influencing the Partner's body; (D) any act or omission of the Partnar in the scope of his
employment thaty () results i the assessment of 8 oiming! panalty against the Fartnef
arthe Partnership, or (i1} would résultin = material viclation of any federsl, state, lorst or
foreign 2w or repulation; {E) conviction of or a plea of guity or o contest ta any crime
involving an act of moral turpitude; (F) engages in any unapproved materislly competitive
ar othar aztivity whichthe reasonable Persorn wou ld pereeive to be materially detrlmpental
or harroful to the Business Purpose of the Fartnership.
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8. “Good Reason” shall mean either of the following: {A] 3 dacrease in the
Partner's base salery and/or guaranteed payments by more than fifty percent (50%); or
{B} the assignment of duties nr position that would necessitate a change in the location
of the Partnar’s home by mare than thirey {30} miles.

3.17  Life Insurance. The Partnership may maintain [ife insurance an the lives of tha
General Partners, Partners, Designated Key Persons or ather employees of the Partnership, in an
amount and accoding to suth terms asset from Umesto-time by the General Partnérs. Such iife
irsurEnes may be required 1o be maintained by such Pdrsans indivichially andthe Partrershin for
the other Partners) may be 3 recuired bereficiary thereof, st the election of the Ganers! Partners,
Aiternatively, such life insurance policips may be maintained directly Dy the Partnership itself,
This paragraph serves as Notice that such pollcies may be purchased at any time haresfier,
aithough the Partnership may choose to notily the Person whose [ife Ts insured again at the time
the policies sre actually purchased.  If the Partnegrship elects 1o obitain such policies, those
Persons ovar whose fife it is obtained hereby consent to such, brcluding a) that the Partnership
or the nther Partiers may ba the listed baneficiarias theres? and b) that the Partnership can
direct br cantrol who the ultimate beneficlaries of such policies are and ¢} the policies may be
maintained and kept in force following the termination of such General Partners or Partaers, §f
further concent to abitais such.oolines is reguired. by the Partnership, then the teénedal Pariners
or Partners agree {0 promptly 2xecute such consents,

3.18 Designated Key Persons. The Partners, eithar directly or Indirectly sre related or
Affiliates of certa'n key individuals for the Partnership, Moregver, certaln Partners may choase,
after proper consent by the Partnership, to have their ownership in the Partnership pwned
indiractly, by or through an Affiliate entity {induding but not fimited to varjous trusts, family fimited
partnerships, and other entities). To the degree such things vccur, then such key individual shall be
desmed & Dasignated Kay Parson of the Partner, a5 determined by the General Partness from time
1o time.  In such 3 case, any vielation committed by ¢ Desiznated Key Person which would trigger
somez event of defaull, breach, repurchase or othenvise with regard to the Partnership interasts tg
which (hat Designated Key Pesson is ted shall he triggered as If the Parfogr had triggered some
avent oF default, breach, repurchase or ptherwise themseives, Iy such 3:case, bath the Partner anid
Lhie Designated Kay Parson gre Boumed by and can breach (s Agrsarment, By way of axample, (g
Persorewho is a Designated Key Person chose to leave without Good Beason {or was terminated for
Cause), then the Partnership Intecests owned by the Partner associated with that Designatad Key
Person would ba subject to the repurchsse option contained in this Agreement. By way of further
sxamole; i thay Dasignated Koy Person died or heesmé incapacitatod then the Partnership interests
owned by tne Partner associated with that Dasignated ey Person would be subject to the
repurchase pption contained inthis Agreement. By way of further example, the cansent to obtain
life Insurance contained in section 3.17 would spply to both 3 Partner and its Designated Key Person
if ioth were fiving Persans. By way of further example, any competitive activitiey of a Desipnated
Kay Person would he considered competitive activities of the Partner they are associzted with ard
be 2 breach of this Agreemaent by that Partner, The preceding examplae drg meant to be flustrative
and are In. no way exhisustive; Instead, they are meant to emphasize that the same standards and
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potential vislations of this Agreement applicable to any Partner shali alsa exterid 10 thelr Dasignsted
Key Person without need of spediving or differentizting such in this Agreemiznt, The inital
Designated Key Pevsons and their correspanding Partnars are set forth on Exhibit B attached haroto.
The Partnarship may tie certain Partnership Interests to 3 Dasignated Key Person by resolution of
the Ganeral Partners or by updating Exhinit B attached hereto from time o time,

No potential Partner shall become & Partner unless and unti! thelr Desigrated ey Persan
agraes to be bound by this Agreemant and the rest of the Records. Such foray of consant by the
Designated Key Person shall be in a form reasonably determined and required by the Genersal
Partners, an initizl form of which is attached hereto as Exiibit £ and incorporated hersin by tiis
referance, A Partner hereby sgrees to cause their Desigriated Koy Parson to execute day dnd s
agreaments or dacumants which the Partnership desms appropriste and which bind them as a
Designated key Person to the Partnership, Any failufe ta comaly with this provision that s not
waived by the Parinership shadl rersler that Partner or netentisl Partner an Unauthorized Assignes
of thelr Parfnershio Interests.

238  Cross Defsult. The Partners, either directly or indirectly {such 3s through an
Affiliate}, may have common ownership in a group of companies which, for purposes of this
Agreement, shall Be deemed the “Prirary Qparating Comnanies” of the Partners, Any default or
violation with regard Yo any of the governing docurnents for any of the Prmary Uperafing
Compariies shall be deemed a default or violation as to all the Primary Gperating Companies, By
way of axample, if g Partner were th make 2n unautharieed Dispositian with regard to one Primary
Operating Company, then they have breached as to all Arimary Opersiing Compariies and the
ropirchase rights associated with each of the other Primary Operating Companies, as defined in
their respective agresments and records, would then spply as i the Partner had rhesde an
unauthorized Disposition of all Prirmary Operating Companias, By way of further Examele, if a
Disignated Key Person is terminated from a particular ent ty In the Primary Operating Companies
for Cause, then they shall be deemed to have vidisted afl agreements of all fhe othar Primary
Operating Companies.

The Privnacy Operating Companies are listed in Exhibit {, attached hevelo and incorporated
herain by this reference. By resolution of the Genaral Partners, Exhibit € may be updated from time-
to-time toinviute any new satities whilch shoull be included o the Primary Operating Companieg,

3.20  Spousal Assent Required. No married potential Pariner shall be admitted as a
Partner unless and until their spouss signs and delivers to the Genera! Partners a Spousel Assent and
Affirmation in 3 form reasonably determined and required by the General Partngrs, an initial form
of which is attached hereto a5 Exhibit 3 and incorporated herein by this referance. If any Partner
gets married while they are @ Pértner, then they shall deliver to the company am executed Spousal
Assent and Afirmation, signed by their new spause, within thirty (30) davs foliowing the marriags
o such spotise. AnvTallure to comply with this peavision that Is not waived by the Partnership shall
render that Partner of potential Parther an Unauthiorized Assignes of their Partnership Interests.

.21  Dreg Along Rishts, in the evenl Partners raceive @ bona fide written offar {tha
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“Drag Along Der') from a third party to ourchase all of the Interests in the Partnershin and 2
Majority-in-tnterest of the Partriers desire to arcept such offer, and the third party purchaser
desires 1o purchase sl or materially all of the outstanding Interasis in the Partnarship, the other
Partners hereby agree to seil all of thelr interests to such third party purchasarfor a price and an
tarms and conditions 4a less favorable than those contained in the Drag Mong Offer,

3,32 Tag-Along Right. if any Partaeracting indiwidually, or any groupof Partners acting
inintly {the "Trarsfercing Pariners”], proposes Lo transfer Interests that constitule more thas
farly percent {40%) of all the Interests then held by Partoers to a third party purchaser, then the
Transferring Pariners shall offer the other Partners the right to Include in the transfer to the thicd
narty purchaser = pro rata portion of the other Parliors’ interests (based on the propartion that
the transferrad portion of the Transferring Partners’ inte-ests bears to the Transferring Partners’
total Interests] on the ssme terms and conditinns 2s such Transferring Partners {3 "Tag-Along
Right"l. Prior to the consummation of any proposed transfer described in this Section (a
"Progosed Transfer”), the Transferring Partners shall offer to the other Partners the right to be
inciudet] in the Propased Transfer by sending written Notice (the "Tag-Alone Notica™] to théother
Partners, which Notice shall {1} state the portion of such Transferring Partners' interest to be sold,
{H} state the proposed purchase price per Unft and 31 other material terms and conditions of such
sale (including tha identity of the third party purchaser), dnd {1} be accomipanied by the written
transfer agreement between such [ransferning Partners dnd such third party purchaser. Such
Tag-along Right shail be exercisable by written Notice ta the Transferring Partners with copiesta
the Partnership given within ted [10) Business ddys after receipt of the Tag-Along Notics {the
“Tag-Along Notice Perind"). Fallure by a Partner to respond within the Tag-Along Notice Period
shall be regarded 25 a rejection of the offer made pursudnt to the Tag-Along Natice and a
forfeiture by the Partner of #ts rights under this Secting. i a Partner elects to participate in the
Praposed Transfar, such Partier shall be obligated to sell his, her, or its prorata portion of his,
her, or its Interests for a purchase price saual 1o the purchase price per Unit described In the Tag-
Along Notice and upon the other terrs and conditions of such transaction {an otherwise take
ail reasonably necessary action to cause consummation of the proposed transaction, including
vating such Interastin favor of such transaction and becoming 2 party to tha transfer agreement),

ARTICLE IV
FINANCIAL MATTERS

41  General Financlal Matters.

4.1.1 Fiseal Year. The fiscal year of the Partnership shall begin on the first day of
january and end on the last day of December sach-year, unless otherwise determined by
resolution of the General Partners,

4.1.2 Deposits. All funds of the Partnersvip shafl be desosited from time to time
t the credit of the Partnersiip with such banks, brokerage firms, trust companies or other
depositories as the General Partngss may select
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4.3.3 Checks, Drafis, Ete. All chacks, drafts or other orders for the payment of
money, 21d all fotes or other evidencas of indebledness ssugd in the name of the
Partnership shall be signed by such Parsons 2s the General Partnars shall determing.

4.1.4 loans. No ioans shall be contract2d on behalf of the Partpership and no.
indebtedness, lisbility or obligation shall be incurred unless authorized by the General
Parinars. Such suthorily may be general or confined to specific instances,

4.1.5 Contracts. The Partiershis may contract upon approval oF 3 majority of the
General Partners, who by resolution may suthorize any General Partner of the Parthership
te entér into any contract or executa any instrument in the name of and on behalf of the
Partnership, and such suthority may be general or confined to specific instances.

4.1.6 Accountant. One or more accountant(s) may be selected from time to tima
iy the General Partners to parform such tax and 2 coounting sérvices as may, from time to
time be required. The accountant may be removed by the General Partners withowt
assigning ANy CaUse.

4.1.7 Llegal Counsel. Une or more attomay(s) may be solected from time to time
by the Ganeral Partniars 1o review the legal affairs of the Pertnership and to perform such
other servieas as may be required and to report to the General Partners with respect
thereto, The legal counsel may be removed by the General Pastners without assigning any
causa,

4.2  Accpunting for the Partnership.

4.2.1 Method of Accounting. The Partnarship shiall keep its accounting records
gnd shall report forincome tax purpdses on the cash basis unless the General Partner elacts
to do atherwise or is required to do otherwise by the Code or the Act. The records shalibe
maintained In accordance with GAAP. Al sccounting terms not specifically defined in this
Agresment, by the Records or by resolution of the General Partner shalt generally be
cunstrued 1 aceordance with Generally Accepled Accountng Principles {"GAAP")
{including the handling of internationa! accounting principies) conslstently applied,
sxcopt a8 otherwise stated in this Agreement. To the extest that the intérnations|
Financizl Reporting Standards {“1FRS") are adoptad in the United States or In Puertg Rico,
such standards shall replace GAAP standards in this Agreement. In the event of {i} &
conflict between GAAP and IFRS, or (i} a significant change in the terms of intent of this
Agrearnent would rasult from applying IFRS, then the Genera! Partners will come to a
reasoriable working definition that s consistant with the original intent of the Parinership
under GAAP,

4.2.2 Anngal Statements. Financial statements shail be prepared not lass than
anrivally and copies of the stataments sha!l ba available o each Partner unless othérwise
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restricted or withheld a5 provided herein, Coples of income tag returns filed by the
Partnership shalf satisfy this requirement unless any Partner shall request in writing formal
fHingncial statements.

4.2.3 Interim Finandal Statements. On written request and unless otherwise
restricted or withheld as provided heréin, any Partner shali be entitled 1o copies of any
interim finangial statements prapared for the Partrarship,

424 TaxRetums. The General Partners shall cause to beé pregared and filed alf
necessary federal and state income tay returns for the Parfaership, including maldng the
elactions described in Sectinn 4.2.5 of thisAgresmant. Each Partner <hall promptly fusnish
to the Partnership all pertinent Information in its possession relating to Partnership
operations that is necassary to enabla the Partnership's income tax returns to be prepared
and filed,

4,25 Tax Elections., The General Partmers shall have the right to make the
foliowing elections forthe Partnership on the appropriste tax retums:

A to adopt the ealendar year {or any ather vaar a5 the Partnarship's
kiszal Year;

B, if a distribution of Partnership Property as deseribed in Section 734
of the Code occurs or I a transfer of a Partnarship Interest as deseribed in Section
743 of the Code occurs, on written request of any Partner, to elect, pursuant to
Section 754 of the Code, to adjust the basis of Partnarshin properties;

o to elect to amartize the organizational expenses of the Partnership
ratably if permitted by the Code; and

o tn make any other slection the General Partners may desm
aporopriate and in the bestinterest of the Partners.

Meithar the Partnarship nor any Paringr may mighe-an eledion Tor the Partnesshio (o be
excluded from the application of the provisions of subchapter K of chapter 1 of subtitie A of
the Cade ar any simifar provisions of applicablie state law, except where the Partnery
unanfmously consent to have the Partnarship taxed as 3 corporation,

416 Tax Matters Poriner & Tax Audits. The General Pariners may designate a
Partner asthe “tax matters partner” of the Partnarship pursuant to Section 6231{a)(7) of the
Cole. The tax matters partner shall take such action as may be necessary to cause gach
other Pariner to become a “riatice partier” within the meaning of section 5223 of the Code.
In the event the Partnership is sudited by the Internat Revenge Service {ar any other taning
authority or regufatory body), the costs and expenses incurred to defend and comply with
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suich shall be an expense of the Partrigrship, Any audit of any individuai Partner shall not he
deemad 0 be an audit of the Partnership.

43  Capital Contributions.

43.1 iInitial Capital Contributions. Each Partner agreesta immadiately execute a
subscription agreement for, i necessary, and contribute, as his initial Capital Contrilzution,
cash or other property asset forth on Exhibit A, atiached hereto and incorporated asa part

of this Agreemaent,

4.3.2  Initial Ownership Interests of Partners. The initial interests of the Partners
i the Partnership shall be set based wpon their respective proportions! Lapital
Crntributions, as set farth on Exhibit A,

433 Additional Voluntary Copiributions. o naw Class A Partners or Capital
Contributions from existing Class A Partners may be admitied if it would have the effect of
dituting the ownership of any (lass A Partner {Unlessconsent is first obtainad from that Class
A Partner being diluted).  The foregaing, however, shail not fimit the abifity of the General
Partner to accept other (A& Pariners. The Genersd Partners may admit to the Partnershin
additional Partners and craati and ssue sddibional Yartneeship interasts to such Persdns as
they determing.  The General Partners shall issuga revised statement of owngrship upon
admission of new Partness,

4.3.4 Return of Capital Contributions. No Partner shall be entitied to withdraw or
demand the return of any part of his Capital Contributinn except upan termination of the
Partnership and/or as specifically provided for inthis Agreement. The General Partrers may
in thelr discretion sllow noo-prorate draws against capitsl, which shall not alter the
percantage of Partnership Interests among the Partners,

435 Reguired Contributions — All Partners. If needed for the business of the
Partaership, in the discretion of the General Partners, the Partners will he reguired to make
additionat Capital Contributions to the Partnership o mest operoting expenses of the
Partaship within five {5) days from date of writlen notice by the Generyl Partnaeey, Apy
reruired Capital Contributions shall be made are rata, in sccordance with the Partners'
Partnership interasts, uniess stherwise agreed to by all Class A Partners in writing,

436 Gift. All or any part of one o miore of the Capital Eontributions of ane
Partner may be made by one or mors of the other Partners on behalf of such Partner as 3
gift.

4.2.7 Treotroent of immaterial Financial Dates for Conveniencs, To simalify the
Partnarship accounting, any minor or immaterial adjustment to the Capital Accounts or
Profits and Losses of the Partners caused by required or optinnal Canital Contributions may
be made at the next conveniant juncture in the Fiscal Year following the Contribution, By
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wiay of example, if a Contribution occurred on fune 28% and such would be immaterial as to
Profits and Losses of that Partrier but it would simpify the accounting for the Partnershig,
then the Partnersship rmay treat the date of such contributions accurring in uly 1Msince it’s
the heginning of the manth and the mid-year mark,

4.3.8 Failure to Contribute,

If 2 Partner fails to make a reqguired Capital Contribution, the

Partnership may exercise, on Notice to that Partner (the “Delinguent Partner”}, one
or more of the following remedias;

Partnorship Agrepinent

{1) taking such action, at the cost and expense of the Delinguent

Pariner, to obtain payment by the Délingueant Partner.of the portion of the
Delinguent Partner's Capital Contrbution that i$ in defaylt, together with
Interest on thet srmiount at the Default interest Rate from the date that the
Capitat Contribution was due until the date that it is made;

{3 permitting the Partners, In proportion 1o thelr Partnershin

Interests or In such ofher percentages as they may agree {the "Lending
Partner,” whether one or marg), t6 advance the porbien of the Delnquent
Partner's Capital Contribution that is in default, with the following resuits:

a. the sum advanced constitutes a loan fromthe Lending
Partner to the Delinguent Partier and 2 Capital Contribution of that
sum to the Parknership by the Delinguent Partner,

b the. principat balarice of the loan and all acorued
unpaid interedt is due and payabie on the tenth day after written
demand by the Lending Partner to the Delinquant Partner,

c. the amount ient bears interestat the Default interest
Rate from the day that the advance is deemed made until the date
that the loan, together with all intersst acorued, B repgid to the
Lending Partner,

e ali distributions from the Partnership that would be
mads 1o the Dalinguent Pastner shall be paid to the Lending Partner
until the loan and gll interest acorued have been paid in full,

8, the payment of the loan dad interest scorued s
secured by a security interest n the Delinguent Partner's Partnership
Irterast,
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4.4

£ the Lending Partner has the right, In additon ta the
ather rights and rernedies grented to it under this Agreemant or at
law or it equity, to take any action, at the cost and expense of the
Delinquant Partner, thatthe Lending Partner may deem appropriate
to totain payment by the Delinquent Partner of the luan and all
accrud and unpald interest;

{3 exarosing the rights of a secured party under the Uniform
Commercial Code of the US Virgin isfands; or

" axereising any other rights and remedies avallable arlaworin
enuity,

B. Each Pariner grants to the Partnership, and to the Lending Partner
with respect o any loans made {o that Partner, as security, equally and ratable for
the paymant of all Capital Contributions that Partrer has agresd to make and the
payment of all ioans and interest accrued made by landing Partners ta that Pargner,
a sexurity interest in its Partnership Interest under the Uniform Commercial Code of
the US Virgin Islands. On any defauit in the payment of & réquired Capital
Cgriribution of in the payment of a loan or interest accrued, the Partnarship or the
Lending Partner, as applicsble, is entitled o all the rights and remedies of 8 secured
party.under the Unifarm Cammercial Code of the US Virgin islands with respect t6
the security interest granted. Each Partner shall execute and defiver o the
Partngrshin and the other Partrars afl fingnding stataments and other instruments
that the Partnership or the Lending Pariner, as applicable, may request {6 effectiate
aned carry out the preceding provisions of this section. At the option of the
Partnecship or a Lending Partner, this Agreement or 3 carbon, photographic, orother
copy of this Agreemaent may serve as 3 financing statement,

Capital Accounts,

4.4.1 Capital Accounts. One Capital Account shall be miaintained for each Partnar

{"Capital Avcount™), The Capits! Avcount of g Parings penerally shall sonsist.af the vitue of

that Fartner's original Contribution increased by (2] His additional Contributions té capital
and [B) bis share of Partnership profits transferred to capital, and decreased by (i)
distributions to them in reduction of thalr Partnership capital and ) his share of Partnershin
losses. This provision shall be consteued to canform with and the Capital Account shall be
adjusted M accordanice with Treasury Regulations 1.7034-1{B}2} ). Capital Accounis shall
not bear interest. '

4.4.2 Carrying Value Adjustments,

Al if any additional Partnarship Interests are to be issued for a
contribution of Praoperty or cash {other than a de minimis amount] or if any Proparty

Parthership Agreement Page 43

Exhibit A-2 121



DeeuSign Ehvslnps 10 130800FE-F15 A4 15 4800 OE DR I U

ar Distributable Cash {other than 8 de minimis amount) is 1 he distributed
fiquidation of the Partnershio ar a Parinershin Interest, the Cepital Accounts of the
partners and the Carrying Value of all Property shall, immediately prior to such
issusnce-of distribution, be adjusted [consistantwith the provisions of Section 704{b)
of the Code and the Treasury Regulations} upward or downward to reflect any
Unrealized Gain or Unrealized Loss attributable ta al Property (as if the Unrealized
Gain or Unrealized Loss had been recognized upon sctual sale of the Property upon
# liguidation of the Partnership immaediately priorto issuance),

B. i ail or any portion of 3 Parinership (nterest s transferred to 2
Permitted Transferes d5 8 gift or desmed gift, the Capital Accounts of the Partriers
and the Carrying Value of 2l Property shali, immediately prier to such transfer, be
ad;usted upward of downward to reflect anw Unrealized Gain or Unrealized Loss
attributable to such Property in 3 manne- similar fo that set forth in (1) of this
subsecijon, The Cagital Accounts and Carrying Values so determined shall be
raferred o as the “Section 704{c) Capital Accounts” and “Section 704(c) Carrying
Vaises” respectively. The Section 704[c) Capital Accounts and Saction 708t
Carrying Yalues shail thereafter be sdjusted in the same manner as Capital Accounts
anid Carrying Values.

A44.3 Transfer of Capital Account. Except 2s otherwise required by the Treasury
Regulations under Code 704{5}, in the event any interest in the Partnership is fransferred in
accordance with the terms of this Agreament, the transferae shall succeed to the Capital
Aczount and the Section 704{c) Capitad Account of the transferr to the extent i relates o
the transferred interest.

444 Negative Capital Account. No Pariner will be required to restore a deficit in
hiz Capite! Accauntupon liguidation of the Partnershin or the Partner's Partnership interest,
The General Partner may treat distibutions in excess of 2 Partrer’s basis as a loan,

&5 Drawing Accounts. An individual drawing account shall be mairitained for each
Partner, All withdrawsls made by & Partner {other than for saladiss, reimbussement for expenses,
and other ke tamgsunnorted by adeguste consideration) shiell be charget to s drawing sceount.
Each Partner's shere of profits and losses shall be credited or charged to his drawing account as
follows:

A Acredit balance of a Pariner's drawing account at yearsnd shall constitute a
Partnership lizhility to that Partrier; it shall not constitule a part of his capital account nor
increase his proportionate interest In the Partnership;

8. if, after the net profit or loss of the Partnershig for the fiscal year is
determingd, 5 Partner's drawing account shows 2 deficit (2 debit Salance), whether
ceczsionad by drawings in axcass of his share of Partnership profits or by charging him for
hisshare oFa Partnership loss, the deficit shall canstitute an obligation of that Partner to the
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Partrership fo the extent of the Partner’s Capita! Actount, and may be offset against it in the
discretion of the General Partners,

Payment of any amount owing to the Partnership, if not offset against the Capital Account; shali be
made ina manner and time determined by the Partners. Such ebiigations shall noc be made payable

arvdamand, and absent g determination to the contrary, the Default Interest Rate shall apply.

4.6 Profits or Losses.

4.6.1 Genersl Allocations. Except a5 otherwise provided herein, for federal
income tax purposes, each item of income, gain, oss and deduction will bealiarated amaong
the Partners in the same manner as #ts correlative ftem of “book” Income, gain, loss or
deduction isallecated pursuant to this Agraement, Forthe purposes of the Class A Partners,
prafits and losses shall be determingd as i the Partnership Property, profits and losses
constituted one total Pog! ["Partnership Pool”), less any smounts nacessary 1o sabisly the
alincations to the QA Partners in the other sub-Pools comprising the Partnarship Pool, Asit
refates to the Profits and Losses of any Pool of Partnership Praperty, Profits and Losses shall
he aliocated as defined herein, Whenever the Partnership is to pay any sum to any Partnar,
any smounts that Partner owas the Partnership may be deducted from that sumi before
payment,

4,62 Allocation of Profits and Losses. Profits and Losses shall be aliocsted among
fhe Partners as foliows:

A. First, Losses shali be aflocated ta the Partners in accordance with and
in proportion ta the Partners’ proportionate definad Agreed Partnarship Splits aver
& particular Peol but onily to the extent of the Partners’ Adjusted Capital Accounts.

B. Second, o the extent the aliocation of Losses to 2 Partner would
create an Adiusted Capital Account Deficit for that Partnar, such Losses shall be
allocated to the other Partners, if allowed under apolicable law or regulations, In the
following priority: first to the Class A Partners and otherwise to other QA Partners
s the General Pantner shall determing sppropriste,

C. Third, Profits shizll be allozated to the Pariners in 2 cumuistive
amount equal to the prior cumulative Lossas alloated to the Partnars in 3 nen-pro
rata manner, if applicabie.

3 Faurthy,-Prafits shall be allocated to Partaers in sccordance with the
wiitten agreement covering the time pefind In guestion and 2 particular Poo!
covered by the above referenced agreement regarding such Pastners' shares of
profits andt Losses interests over a partizular Pool of Padnership Property {(such
agraement referenced hergin being the “Agreed Partnership Splits”).
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E, Fifth, any remaining profits and losses shall be aliocated to the Class
A Partners i ogccordance with their propgaion of overall Class A Parinershio
Inieresis,

E Notwithstanding the preceding allocations, and to the sxtent the

(General Partners deem necessary to insurd that the Agreement and the allccations
thereunder meet the reguirernents of Sectlon 704 of the Code and the sllocation
Treasury Reguiations, aliocations of the following type and in the foillowing pricrity
will e made to the appropriate Partners i the necessary and required amounts as
ser farth s the Treasury Regulations under code Section 704{b} of the Chde before
any ather aflocations under this Section 4.6 2

{1} Partner nonrecourse debt minimum gain chargaback undar
Treasury Regulations Section 1.704: 21,

{2} Partnership  minimume gain chaigeback under Treasury
Regulatings Section 1.704-2{f} {providad that the Ganeral Partners may seek
a waiver of such chargaback in eporopriate circunistances under Tregsury
Repulations Section 1.704-3{1){4} in its sole discretion); '

{3 In the svent gny Pariasrs unsxpectddly receive any
adjustmants, allocations, or distributions desceibed in Treasury Regulations
Section 1.704-1bH2 HitdM ), (51, orlB), temns of Parthership intome and gain
to such Partners in an amount and manner sufficlent to eliminate the deficit
batances in their Capital Accounts fexciuding from such.deficit balance any
amounts Parthers are obligated to restore under this Agreement or are
‘treatecd as abigated to restore pursuant to Treasury Reguiations Sections
L 704-Hb)2)GHe), L704-1(0)(23H)th), L.704-2{g), or 1.704-2(}{5)} created
by such adjustments, allogations, or distributions as guickiy as pa:xss‘ibéa and
in & mannar which compiies with Treasury Reguiations Section .70

bk

4] Partrgs nonrecoursy deductions under Tressury Regulation
Section 1.704-2(1) which wili in all cases be aliocated to the Partner that bears
acanamic risk of losz for the indestedness t whith stch deductions Sre
attributabier and,

{5} Tothe extent an adjustment to the adjusted tax basis of any
Property under Code Sectionz 734(b} or 7430} is retjuired to be takan into
atcount in determining Capital Accounts untder Treasury Regulations Section
1.704{b}{2)(v){m), the amount of the Zdfustment to the Capital Accounts wil
be treated as an item of gain {f the adjustment increases the hasis of the
asset) or ioss {if the adjustment deceases the basis), and the gain or loss will
be spedaly siiocated to the Partners In a manner sonaistent with the mannar
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inwhich thelr Capital Accournts are required to be adjusted under Treasury
Reguiations Saction L204-1{b}2Hiviim].

The allocations et forth in Saction 4.6.2!5] of this Agresmant (the "Regulatary
Allocations”] are interded to cormnply with certsin requirements of Treasury Regulations
Sections 1.704-1{b} and 1.704-2. The Regulstory Altocations may sfect resultswhich would
not be censistent with the manner in which the Partners intend to divide Partnership
distributinns. Accordingly, the Genersl Pariners are authorized to divide other aliocations
of Profits, Losses, and other items among the Partnérs sir 35 1o grevent the Regulatory
Allncarions from distorting the mignner in which gistrinutions wouid be divided 2imong the
Partiers Undes Section 4.6 of this Agreement iFsuch distributions wers made i accordancs
with the Zroportionate Partnerstip Interest of the Partiners, but for application of the
Regulstory Allpcetions.  In genersl, the rezllocation will be accomglished by specially
sligcating other Profits, Losses and Ttems of income, gain, 10ss and deductions, to the extent
thiey exist, among the Partners so that the net amount ofthe Regulatory Allocations and the
special alnestions to each Partner is zeve, The General Partners will have discretion to
sccomplisn this result in any reasonable manner that is consistent with Code Section 704
and the r=lated Tressuey Regilations. Pursuant to Tressury Regulations Section 1.752-
Aa)(3), soely for purposes of determining each Partrar's proportionate shars of the “excess
nanrecourse hablibes” of the Partnesshin (as defined i Hegulations Sechon 1./52-3{z)3)},
each Pariner's interest in Profits will be equal to-his Proportionate Partnership Interest,

4.6.3 Transferor- Transferes Allocations; Section 754 Election. intome, gain, loss,
deduction or credit attributsbie to any interest in the Partnership which has bean
transfarred shall ba aliocated batween the transferor and the transferes under any mathod
allowed under Seeting 706 of the Code as agreed by the teansTeror and the transferas, The
General Partners, st thalr discretion, may meke the election grovided Under Saction 754 of
the Code and any corresponding provision of applicable state law,

4.6.4 Rellance on Advice of Accountants and Attameys. The General Partnars
anid Class A Partnars shall Rave no dability tothe Partners of the Partnership or to any other
Person or Affiliate (and such ether Persons herety fully release the Genersl Partners and
Clays A Parinwesh i they rely upon the writien opinion of tax counset or accounts relaingd by
the Partnesship with respect to alt matters including disputes) reteting to characterizations,
cormputations and determinalions required to be made under this article or other provisions
of this Agreament or in any tax returns, elactions or filings, After all sliocations under this
article have been made the General Partners, in thair diseretion, shall reallocate income
among the Pariners 1o the Jeast extent riecesgary to insure that the provisions of Code
Section 734{e} and the Treasury Regulations have been fulfiiled; espacially Treasury
Repuiations Section 1.704-1{e)(3). To the sxtent that 2oy Periner was allprated Income
which the internal Revenue Service finally determines should have allocated to any other
Fariner under the principles of Code Saction 704{e), whether by way of g guarantest
payment br otherwise, the second Partner infends and does dedipnate the income as a gift
tor the first Partner. '
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4.6.5 Tax Allorations; Code section 704{c). With regard to incomz, gain, loss,
depraciation, deplation and cost recovery deductinns for federal income tax purpozas: 1
the case of & Contributed Property, such items will be allocated among the Partnars in the
manner pravided in Saction 704{c) of the Code and its Treasury Regulations to take account
of tha Built-in Gali and Builtda Loss at the time of coniribution and, in the caze of any
Property the Carrying Vzlue of which has been edjusted pursuant to Section 4.4 of this
Agresmant, suchitems will be aliogated among the Fariners in @ mannarconsislent with the
principles of Section 704{c) of the Code and its Trezsury Rezulations to take iafo account
differences between the Gross Asset Value and the adjusted tax basls of such property 3t
the time of such adjustment, Alocations under this subsection are solely for purposes of
federy, siate and local taxes and will not affect, or in any way be taken inte dccount in
computing, any Partner's Capital Account or share of Profits, Losses ar ather itams or
distributions under any crovision of this Agreamant.

4.66 Partner Acknowledgement, The Partners agree to be bound by the
grovisions of this Arficie in reporting their shares of Parfnership income and loss for incama
tan purposes. They further agree that the Class A Partners and the General Partiérs shall
havethe sole datermination power as itrelates to eny tax allocations or iax dedisions axcept
as may be hrted héréin or as agreed among the Uass A Partners and other Partners with
regard to any Partnership Interests, For so long as such tax alfocations or derisions are in
the best interasts of the Partnership, then the Partners and the Partnersiip shall not ba fiahle
to any Partner for any advarse impact such decision or allocation craates on any Partner or
their Affiliate.

4.6.7 Election to ke faxed as a Corporation. Should the Genaral Pariner slact to
hava the Partnersiip taxed as a Corporation, a Subichapter 5 Corporation, or ny other tax
status whivh is now or riay become available, than the Profits and Losses shall be allocated,
the Capital Accounts shall be adjusted, and draws shall be permitted, only as allowed widar
the Code and the Treasury Regulations then applicable to such entity. The Gaenerdl Partner
may amend this Agreament or Issue reviserd policies and practices to comply with such tax
giection, The Genaral Partner ray amend this Agreement or Issue revised policies and
practives tu comply with such tax slaction,

4.7 Distribitions.,

411 General Distributions & Tax Distributions. Subject to the pther provisions
of this Apreemant, Distributable Cash may be distsiboted at the sole discration of the
General Partners among the Bartners, Notwithstanding the foreguing, to the maximum
extent possible without réquesting additional capital or borrowing funds to doso, an or
before the tenth {10th} day of January, April, June and September of each year with the
intent to meet estimated tax payment obligations, the General Partnar shall make minimum
distrbutians of Distributabile Cash to the Class A Partners in an amount equal to thirty five
percent [35%) of the estimated Adjusted Allocated Taxable income (as hareinafter delined)
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afthe Class A Pariness for such Fiscal Year as determined through tha end of the immediately
preceding calendar quarter{s) {the “Tax Distrihution™), less an amount equal other
Listributions previously made In any such Fiscal Year (including any prior Tax Oistributions),
Any such distribiiticns to the Partners shall be made inproporiion to the Adjustad Allocated
Taxatite incoms of gack Partaer, The "Adjusted Allocated Taxable Income” of # Partner shatf
b the estimatad taxable intome of the Padtnership, ifany, which s allacated to such Partner
for the apolicable period. Any overpayment of Tag Distributions made under this Section
shall be carried over tasubsequent Fiscal Years or ime perinds and treated 53 8 current Tax
Distribution until it is fully depleted against the current Tax Distributions.

47.2 Nolntersst. ¥ any Partner doss not withdraw the whole or part of his share
of any cash or Property distribution, the Partner shall not be antitled to receive any interest
without the consent of the Ganera! Pariners. Further, such non-withdrawn amount may at
tha optich of the General Partners become o Additional Caoital Contabution, if otherwise
permitied atthat time.

4,7.3 Trangferor «Transferee Shares, Uniess agreed in writing by a transfersr and
transferee, Distributable Cash aliocable to the transferred Partnership Interest which may
Have heeatransferred during any vaar shail be distributed to the holder of such Partnershin
Interast who was recognized as the owner on the date of such distribution, without regard
torthe results of Partniershio operations dusing the yesr

4,7.4 Patner Loans, MNotwithstanding the foreroing, ¥ any Partier advances any
funds or makes any other paymaent {which is aporoved or subsequently ratiflad by the
General Partners] ta or on benalf of the Parinetchip, not required in this Agreament, to
cover operating o tapitsl expenses of the Partnership which cannot be paid out of the
Partnership’s operating revenues, any advance or payment shall be deemed a lpan to the
Partnership by the Partner, bearing interest from the date of the advance or payment was
made untll the [oan is repaid at the Ganeral Interest Rate, unless another rate is agreed to
by the General Pariners. All distributions of Distributable Cash shall first be distributed to
the Partners making the loans until the loans hawe been repaid; tugether with intarest.
Thereatter, the balance of the distributions, 3 any, shall be made In sccortdance with the
warres ol tns secton. 17 distributione are Insufficient o repay ol louny ey provided sbove,
the funds avaitable shali first be applied to reaay the oldest lnan and, if any funds remain
avaliaple, the funds shall be applied in a simidar manner to remairing loans i sccordance
with the order of the dates on which they were made; howavar, 25 to loans made on the
samme data, sach ioan shall ba repaid pro i In proportion that the loan bears to the tota!
loans mads on that date,

4.8 Limitation on Discretion to Make Distéibutions, The Generd! Partnars shali, ow at
least 3 quarterly basis, make 3 determination as to what Distributable Cash and/or Property iv
available for distribution to the Partniers. They may base such determination on the need for the
Praperty and Digtributshie Casht in the operation of the Partnership business, considering both
current nesds for operating capilal, prudent reserves for futire operating cepital, current

Parttiorship Agresment Page 49
Exhibit A-2 127



UipeuSipen Erdalnge 100 1I0E0SEG. 184U 13-0820-0ERDFBOGDTRE

Investment epportunities, and prudent reserves for future investment cpportunities, all in keening
with the Partnership Business Purposals),  General Partners, in deteérmining the amount of
Distributable Cash available for the payment of distributfons, may take into account the needs of
the Partneshly in its business and sums necessary in the operation of its business untfl the intome
from further operstions is gvailable, the amounts of its debts, the necassity or advisabifity of paying
its debts, or at least reducing them within the limits of the Partnersnip's maintainable cradit, the
preservation of its capital as represented in the Property of the Partnershin as a fund for the
protaction of its ereditors, and the character of its surplus Property. Any contributed Property or
borrowed funds oy the Partaership shall be considered as needed for Partnership investment
plrposes, and any tash produiced from the sale of Property comitibuted 1o the Partnership or from
thesale of any Preperty purchased with barrowed funds, or any reinvestmant of any of the Praperty,
Including the portion of the ssle proceads reprasenting caoital appreciation, shall be considerad 25
needed reserves for Partnershipinvestment purposes. Anv Distributable Cash derived from income:
may then, Ly the extent deemed unnecessary for Partnership ourposes by the General Partners
under the foragoing standard, be distributed in accordance with this Agreement.

When distributions are made to the Class A Pariners {or among 2 Class or group of (A
Partners), they shall generally be made pro-rata aceording to their Partnership Interests tharain (but
slso taking infn account thelr Capital Account batance and prior draws from thelr drawing sccount
ar credit balances thareto & as ta rende? al! distribubions pro-rats atross time, which may not
necessarily be equal in any one duarter or time period n question). By way of examgle, ¥ the
Partnership had twa Partniers with Partnership interpsts that 2re 96.5% and 3.5%, snd the Paitaer
awhing 3.5% had a prior credit balance of $1000 in thelr drawing account, then the Geperal Partners
could distrihute S1000 first to the Partner owning 3.5% and thereafier would distributs ail
distributions according te the pro-rata Partnership interests {or 96.5% and 3.5% respectivaly).

ARTICLEV
DISSOLUTION AND TERMINATION

5.1 fvents of Dissolution. txtept as otherwise provided in this Agreement, the
Partnership shail be disselved upon the accurrence of any of the fallowing events:

A an affirmative vote of 3 Majority in Interest of sl Class A Partners:
B, Tie expiration of the statad term of the Fartnership:
o A Partnardies, s expelled, becomes 2 S8ankrupt Fariner, or dissolves and the

Partnership is not otherwise continued 33 provided herging

. Any other event occurs that terrmnates the continuetd Partnarship of a
Partner in the Partnershin (including an svent by which the Partogr Disposes of his
Partnership Interest or otharwise is deemed ar Assignes)] and the Partnership is not
atherwise continued as provided hereln,
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E. The entry of a dissoiution decree or judicial order by a court of competent
jurisdiction of by operation of iaw under the Act;

F Any pther event causing dissolution under the Act but not explicitly coverad
hereirmn,

5.2  Limitation on Event of Dissolution. Notwithstanding Sectinn 5.1, the Partnership
shall not dissolve Wpon the occurrence of an évent that would otherwise result in dissolution under
Saction 5.1(B)L{C) or (D} when therg /s at last one remaining Pariner, and the business of the
Partaership & condinued by the consant of a Majority in Interest of the remaining Partners, in
aceordance with the Act. AnvTallure to vote onsuch an instance coupled with continued operations
of the Parfnership shall be deemed the affirmative act required herain to continue the Bartnership.

53  WindingUp. intheevent of dissolution, the remaining Ganeral Partners or Partners
wito have not wrongfully caused the dissolution shall wind up the affairs of the Partnershin or
designate a Liguidator for such puspose. The Liquidator zeting to wind up the business shall have
alt rights availebie to the General Partners herpunder, all rights available under the Act, and ali
furthar rights not expressly prohibited by law including hut sot limited to the full right 2nd unlimited
thseretion, for and on behalf of the Bartnership:

1. to prasecute and defend civil, crimina!l or administrative suits;
2. to collect Partnership Property and assets, including oblizations owed to

the Partnershim
3. to settle and close the Partnership’s business;

4, to dispose of dnd convey zll Partnership Property for cash, and in
connection therewith to determine the time, marnner and terms of any sale or sales of
Partnership Prioperty, having due regard for the activity and condition of the relevant
market and general financial and economic conditions,

5. to nay all reasonable selling costs and other expenses incurred in
cannection with the winding up out of the proceeds of the disposition of Partnership
Property:

B. to discharge the Partnership’s known fabiities snd, if necessary, to setup,

for a perind sot to exceed flve {5} years after the date of dissolution, such cash resaerves
as the Liguidator may deemn ressonably necessary for any contingent or unforeseen
flablfities or obligations of the Partnership;

7. to distribute any remaining Partnership Property {ar praceeds frony the
sale of Partnership Property) to the Partners;
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#. to praparg, executs, acknowledge and fife 2 certificate of dissolutionunder
the Law and any other certificates, tax returns or instruménts necessary or advisable
under any applicabie law to effect the winding upsnd termination ofthe Partnership; and

g, to exercise, without further authorization or consent of any of the parties
hersto orthelr legal representatives or successors in interesy, ail of the powers conferced
upon the Parthers under the terms of this Agreament to the extent necessary or desivable
in the good faith judgmant of the Bouidator to perform its duties and functions, The
Liguidator {If not the Partners) shail not be Uable to the Partners and shali, while acting in
suehy eapacity on bahail of tha Partnership, be entitied to the indemnification dghls set
farth in Articie XI¥ hereod,

On any veluntary dissolution, or Upon expiration of the Parmership term, the Partnershin
shalt immiztiately commaence to wind up its affairs. The Partners shall continue to share profits and
lnsses during tha period of liguidation In the same a-cportions as hefore dissolition. The
Parthership assats shall be applied as provided in the Act,

5.4.1 Gains or Losses in Process of Liquidation. Any gain or loss on Disposition of
Partnerstup Property n liquiclation shail e credited or charged to the Pastners in the
proportinns of their interest in profits or tosses.  Any property distributed in kind in
fquidation shsl! be valued and treated as though the property were sold and the cash
proceeds were distributed. The difference between the vaiue of property districutedin Kind
and its book value shall be treated as 3 gain or loss on sale of the property and shall be
cradited or charged to the Partnarsinthe propartions of their interests in profits and losses.

53.2 Method of Division Upon liguidation or Sale. In the event of: 1) a
fiquidation Partnership or 2) the sale of all or substantially ali of the Pannership Property,
tha proceads shall be distribuied among the Partners as foliows:

piet

1. to the extent parmitted by law, to sailsfy Partnership Labilities to
creditors of the Partnarship, whether by payment or astablishment of reserves;

2. to satisfy Partnership obligations to- Partaers inchuding but nat
lifnited ta loans made by a Partner to the Partnership ar past dus Partnership
dixtributicns:

3, i an amount necessary to 2efo oot a Partner’s Capital Account
pravided that such Capital Account or Pertnershin Interest may be subject o &
Preference In which case, the amount of the Freference shall be allacatad to the
Parsan holding the Preferance; and

4, thereafter all remaining procesds shall be distribited to the
Parstners in proportion to their Parthershio interasts,
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For purgoses of this Agreement the term “Prefarence” means the falr merket
value attributable sololy to the Interest of a Partner assigning such Partnership nterest
to anather Partner {as approved by the Partnershipl, provided that such Preference is
dearlyintended to grant the holder of thi Preference the right to collect an amount equs!
o thefair market value of the Partnership Interests @5 of the date they were assigned to
the raceiving Partner from the Partnarship at the liguidation or sale of ali orsubstantially
&l of the Partnershin Praparty {less any consideration paid in advance of such for the
Partriership Interests or to reduce such Preferencel). In the event a Preference is granted
to an assigning Partngr, then the Partner who receives such Partnership Interests subject
to the Prefarence shaill receive only thosa amaunts upoh fguidation or sale which are in
excess of the Preference amount.

ARTICLE Vi
MANAGEMENT

6.1  Management by General Partners.

6.1.1 Management by General Partners. The Partnership is to be managed by
General Partners, In the case of multiple Generaf Hartners, no scbions may be taken by an
individual Ganersl Partner gr group of General Parthers without & formzl vote of the General
Partners uniess such Geners! Partner has an expiicit authorization from the Partnership to
take such 2ctions without consent. Inthe absence ofsuch anauthorizetion, any action, prior
e suih action being taken must B8 submitted to alf of the Ganeral Partpers in the manner
preseriped for making decisions and taking actions in this Agreemant.  Fxcept for situations
in which the approval of the Partners Is required by this Agresment or by nomwaivable
provisions of applicable law, and subject to the provisions af this Adigle, {i) the powers of
the Partnership shall be exercised by or under the authority of, and the bBusiness and affsirs
of the Partnership shall Be managed under the direction of, the Genaral Partners; and {ii] the
General Parinérs may make all decisions and take &l actions Tor the Partnershin not
otherwise provided for In this Agreement, including, without limitation, the following:

A, antering into, making, and peforring contracts, sgrewments, and
other undertakings binding the Partnership that may be necessary, approgriste, ar
advigaive in furtherance of the purposes of the Partnership and making all decisions
and waivers thereunder;

B, opening and maintaining bank and Investment accounts and
arrangements. drawing checks and other orders for the payment of money, aind
designating Individugls with authority to slgn or give instructions with respect to
those accounts and arrangemarits;

Lo maint@ining the assets of the Partnership in good order;
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D coiecting sums due the Partnership;

E. ey the aktant that funds of the Partnershis are availabie therefore,
paying debits and obligations of the Partnership;

E. acquiring, utilizing for Partnership purposes, and selling or otharwise
disposing of any Praperty of the Partnership, including without limitation real estate,
senurities, fulures, dnd options;

&, barrowing mongy, pledging assets, utilizing. margln scoounts, or
atherwise committing the credit or assets of the Partnership for Partnership
gttivities and voluntary prepayments or extensians of dobt;

H, salecting, removing, and changing the authority and respongibility of
iawyers, accountants, and other advisers and consultants;

I, phtaining inswrance for the Partnafship;

1. determining distributions of Partnership cash and other property;

K. admitting new Partners, spproving assignments of Pastnershin
interests or establishing criteria for either of such, including as to any and all A
Partners.

6.1.2 Umitations _on General Partniers. The provisions of Section 6.1.1
notwithstanding, the Geaeral Partners may not cause the Partriership to do any of the
following without complying with the applicable requirements set forth below:

A, sall, lmase, exchange or otherwise dispose of (other than by way of a
pladpe, mortgage, deed of trust or trust indenture} all of substantially 2l the
Partaesship’s property and assets {with orwithout good will}, other than in the usual
regular course of the Partharship’s business, without complying with the appiicable
prostedures sel forth in the Act, inchuding, withoul mitation, the reguirement in the
Act regarding approval by the Partners {unless such provisian is rendered
inapplicable by another provision of applicable law) and

B be a party o {i) a mergdr, or {6 an exchange or scouisition as
destribed in the Act, without complying with the applicable procedures sat forth in
the Act, :

8.2 Delegation of Management,

6.2.1 General Partners May Delegate Authotity. In managing the buginess and
affairs of the Partnership and exercising its powers, the General Partners may act {l)
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callectively through meetings and written congents; (i} through committess; znd {il)
through Administrators, Officers or individuat General Partners to whom authority and
duties may be delegated. Additionally, the General Partaers may grant an employed o
other agent the authority to sign checks or take action for the Partnarship.

6.2,F Delegation to Commitiees, The Ganeral Pariners may, from time to time,
designate one or more committees, each of which shall be comotised of one or mare
General Partners, Any such committes, 10 the extent provitdded In such resolution orin the
Articles or this Agreement, shall have and may exercise all of the adthority of the Genéral
Partners, subject to the imitations set forth in tng Act. At pvery mieeting &F any siich
committés, the presence of a majority of abl the Partners thereof shall constitute 2 guorum,
and the affirmative vote of 8 majority of the Paciners present shall he necessary for the
adoption of any reselution The General Partners may dissolve any commitiee at any time,
uniess otharwise provided in the Articles or this Agreament.

623 Delegation to Officers. The Genergl Partners may, from time to tms,
desipnate ong or more Persons [0 be an Officer "Dfficer”™} of the Partperahin, whoe shali
parform (1} the duties provided in this Agreement for such office generally, and {2} any
specific delegation of autharity 2nd duties made to such Officer by the Ganaral Partners,
LGansraily, and unioss dtherwise stated by the Partriership, the dubies and typas of Ufficers
would heasfollows:

6.23.1  Pregident. The Generz| Partnars may appoint at any time 3
Prasident. Alternatively the Patiners or Genaral Partners mav name oné or nera
General Partners to serve 3s an "Operating General Partosr” or “Administrator” and
hovd alf the powers of a President {such terms being used interchangeably hersin).
Thi President stiall be the chief executive Officer of the Partnership responsible for
the genaral overal] supervision of the business and affairs of the Partaership. The
Prasident shall, when present, preside at all meetings of the Pertners, The Prasident
may sign, on behalf of the Partnership, such deeds, mortgeges, bonds, contracts or
cther Instrumaents whith have beén aparopriately authorized to be executed, by the
General Partners or the Partners, éxcept in cases wherg the signing or axecution
thirend shall be srprassly otherwise delegeled by or resarved tn the Partiers, or the
General Pariners, orby this Agresmant, of oy any statute, In general, the President
shazil perform all duties az may he prescribed by the General Partnars from time to
time and shall have the foliowing specific authority and responsibility:

A, The President shall effectuate this Agresment and the actions
and decisians of the Generai Partners;

B, This Prasident shail direct and supervise the operations of the
Partrerabim,
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C, The Prasident, within such parameters as may be set by the
General Parinars, shall astablish surh charpes for senvices and products of
the Partnership a5 may be necessary 1o orovide adequate income for the
aificient opatation of the Parinership;

. The President, within the budget established by the General
Partners, shall set and adjust wapes and rates of pay forall personnel of the
Partnership and shall appoint, hire and dismiss all parsonnel and regulate
their hours of swork;

E. The President shall xeep the Genersl Partners advised in 2l
matters pertaining to the operation of the Partnership, services rendered,
operating income and expense, financial pasition, and, to this end, shall
prepare and submit 2 report at edch regular meeting and at other times as

may he directed by the General Partners:

6.2.3.2 Other Officers. Thie Partnership may, at the discretion of the
Genaral Partners, have additiona! Officers inctuding, without limitation, one or more
Vice-Frasidents, one or more Secretarias and ong or more Trassurers, Officers nsad
nost be selected from among the Partnérs or Beneral Partners. Une Parson may hald,
two or mmore offices. When the incumbent oF an office is (45 determined by the
incumbent himself or by the Ganeral Partners of Partngrs) unable to perform the
dufifes thereof, or when there is no incumbent of an office {both such situations
referrad to hereafter 35 the “absence” of the Officer], the duties of the office shall
be periarmed by the Person specified by the General Partners.

6.2.3.3 Election and Tenure. The General Partners may operate the
Partnarship without electing Officars. During anytime which the General Partners
choose to have Officers, the Officers of the Partnership may be elected annually by
the Genergl Partners, buy armual eleetions sial! not ba required, Ezch Offizer shall
hold office Trom the date of his election until his successor is elected, unless he
resigns or is removed.

6.2.34  Resignations and Removal. tinless there is an agresment the
contrary, any Officer may resign at any tima by giving written Notice to the General
Partners and, unless otherwise specified tharein, the acceptance of such resignation
shall not be necessary to make it effective. Any Officer may ba removed at any time
by the Genarsl Partners with of without causs,

6.2.3.5  Vacancies. Avacancy inany office may be filled for the unexpired
portion of the term by the Genpral Partners. During any time that an office s not
fitled, the General Pariners shall perform the duties of that office, or assign those
dutiesto anotheroffice,
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5.2.3.6 Saiaries. The salavies of the Offcers shall he Axed Fom time o
timea by the Genéral Parthers gnd no Officer shall e prevented frorm raceiving such
salary by reasan of the fact that he is also a Partner or a General Partner of the
Partnershin,

83  Number and Termn of General Pavtoers. The number of General Partaers of the
Partriership shall be determined from timeto time by resolution of the General Partnersor the Class
A Partpers, including Limited Partnars: fravided, however, that no deecrease in the namber of
Geraral Partners or that would have the éffect of shortening the term of an incumibernt Genesal
Partner may be made by the Genaral Partners. [f the Gonaal Partners make no such determination,
the number of General Partners shall be the aumber sap forth is the Articles a5 the number of
Genaral Partners canstituting the initisl General Partners o a5 may be spacified by a vote of the
Class A Partners. Lach General Partner shall nold office forthe term for which elected and thereafter
until such Genardl Partner’s successor shall have been etegted and quaiified, or until such General
Partner's garlier ceath, resignation or rémoval, Unless otherwise provided in the Articles, Geners!
Partners need ot be Partners or residents of the US Virgsy istants.

64  Classification of General Partners. By affirmative vote of the General Partners or by
affirmative vote of the holders of 3 Majority in interest, this Agreement may provide that the
Gieieral Partners shall be danded into two or mére Uassér, each Uass to ba 23 nearly equal in
number as possio g, the terms of office of General Partners of the first Class to expire ong year, that
of the second Class to expire two years after thelr election, and that of the third Class, if any, ta
axpire thras years aftar their election, I¥ this classification of General Partners isimplementad, {1)
the whole number of General Partaers of this Partnership need not be elected annually, and {32
annually after suchciassification; the number of General Partners equal to the number of the Class
whose term is exgiring shall be slected 1o succead them,

&%  Removal. Anyand all General Partnars may be removed, sither for or without Cause,
at any special mesting of Partnars by the affirmabive voleof a Majorily in Interest entitled to vole
at elections of General Partners {specificalily, the Class A Partners). The Notice calling such meeting
shall give Notice of the intention Lo act upon such matter, and if the Notics so provides, the vacancy
caused by such removal may be filied atsuch meeting by yvote of a Majority In Intersst entitled to
vete fur the eluctlon of General Parines.

6.6 Reslgnations. Any General Partrier chsy resign 2t any lime. Sueh resignation shall ha
made in writing and shall take effect at the time specified thereln, or, Fno time be specified then at
the time of its recoipt by the President, or the ramaining Generat Partners, oo if there are none then
by the Partnars, The acceptance.of a resignation shall not be necessary to make & effective, unless
exprassly so provided inthe resignation, Ifa General Partner resigns their Intarest shai be converted
o thatof 2 Limited Partner.

6.7  Macancies, Any wvacancy occurring In the Senerai Partners may be filled hy the
affirmative vote of a2 majority of the rermaining General Partners, though less than a quarum of the
General Partners. A General Partner slected to fill  vacaney shall be elected For the unespired term
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of the Genaral Partrier's predecessar in office. Any Geners! Partner position te be filled by reason
of an Increase in the numberof Ganeral Partners shail be filted by 2 Majority in Interestof the Class
A Pariners.

68  Place of Mestings. Meetings of the Ganeral Partners, regular or special, may be held.
gither within or without the U5 Virein islands.

6.9  Approval or Ratification. The General Partners in their discretion may subimit gny
act or contract for approval or ratification at eny special meeting of the Partners called for the
purpnse of considering any such act or contract, and any act or contrace that shall be approved ot
he ratified by 5 Majorily v Interest shiall be as valid and as binding upon the Partnership and upon
all the Partners as i it shall have been approved or ratifiad by evary Rastney of the Partnership.

6.11 Lompensation. By resolution of the Genera! Partners, the General Partngrs may be
paid thajr expensss, if any, of attendance at each meating ofthe Parinars and may be gaid 2 fixed
sum for attendance st sach meeting of the Partners or 3 steted salary 35 General Partner, No such
paymant shall preciude any Ganaral Partner fram serving the Partnership in any other capacity and
receiving compensation therefor. Limited Partners of any special or standing committees may, by
resolution of the Genaral Partners, he ajlowsd compensation for attending committes meetings.

ARTICLE VI
MISCELLANEQLIS

3 potice. Unlegs another method or time period s grascribed heramn, any “Noticg”
reguired or permitted to be given pursuant to the provisions of the Act, the Articles, or this
Agreenant shall he effective as of the date porsonally delivered or, If sant by mat, on the date that
is seventy two {72) hours after 1t is deposited with the United States Postal Service {or another
reputabia courier); prepaid and addressed to the Intended receiver gt his fast known address as
shigwn in the records ofthe Partnarship, Additionally, the parties may giva Notice by fax oramail 1o
the reguisriy known and monitored fax number or emall of the intended rediplent. 1athe case of
notice by fax or emall, the Notice shall be deemed received on the date that is seventy two (72)
biaues alber 1y by sent o the intended reciient {provided koweser, thiat the recipient may netify the
Partnership that notice, Including response via auto respander, using emall or fax shall be ineffactive
for short pariods of time —i.e., while traveling, ste, —inwhich case, Notice if delivered by this method
shall not be effective until 72 hours after such period of absence expires).  Any such delivary
cantemplated herein shiall constitute proper “Notice” under this Agreemerit.

7.2 Walver of Notice. Whenover any Notice 5 reduired 10 'be given pufsuant fo the
provisions of the Act, the Articies or this Agreemant, a waivar thereof, In writing, sighed by the
Persore ergitled to such Notice, whether befare or affer the timo stated therein, shiall be deemed
egidvalent to the giving of such Notice. Attendance 2t a meeting shall be deemed waiver of Notice

regarding that mesting,
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2.3 indemnification by Partnership for Pariners or General Partners. The Class A
Partners and the Genard! Partners shall be entitied to ali Indermnification authorized or ailoved by
the Att.  The Pastnership shalt indemnify, save and hoid harmiess the Class A Partners and the
General Partners together with its Designeted Key Persons, other Affiliates, Officers; diractors,
partnars, emplayeas, and agents from ahy Procesding, loss, damage, claim or liability, including bt
not fimited to direct and indirect costs and reasonabla attoreys’ feek and expenses, inourrad by
them by reason of any sct performed by the Person on behalf of the Partnarshipor in furtherance
of the Business Purpose and which are not gross negligence, fraud, intentional misconduct, or
extreme bad faithy providad, however, that this indemnity Trom the Partnership shail be satisfled
out of Partriership Propeity and othar Tnsurance contracts enly, As 1o afl other Persons, The
Partnigrship, at the resciution of the General Partners, mey indemnily any Person who was or s a
party/defendant or is threatened to be made 3 party/defendant to any Procesding (other than an
action by or in the right df the Parinership) by reason of the fact that he fs or wasa Partner, Genaral
Pariner, Designated Key Person, Officer, emploves or agent of the Partnership, or is or was serving
at the reguest of the Partnership, against expenses {including attornay's fees), judgments, fines and
amounts paid in settiernant actually and reasonably incurred by such Persor ingonnection with such
Froceading. The termination of any Procesiling by judgment, order, setllsment or conviction, or
upon a plea of aol Contendere o its equivalent, shall not in itself create 2 gresumiption that the
Persan did or dig nat gct in good f2ith and in 2 manner which be reasonably believed to be in the
best witerest of the Parinership and, with respect to any cominast actien or Proceeding, had
reasanabie cause 1o belleve that his conduct was unlawiul

fach of the Parthers and ity Desipnated Key Persons, other Affillates, Dfficers, directors,
partners, Partners, Genaral Partner, emplovees, and agents shall indemnify, save.and hold harmless
the Partnership and its Affiliates irom any Proceeding, insy, damage, claim or liahility, including but
nat imited to diract and indirect costs and reasonable atornays’ fees and expanses, incutred by
them by reason of any act serforied by the Person which inavolve gross negligence, fraud, extreme
bad faith, or mizconduet,

24 mdemaification Funding, The Partnecship shall fund the indeminification obligations
provided by Section 7.3 n such manner and 1o such extent as the General Partners may from time
to time deem prooer, Intluding obitaining insurance for such oifigations or potential obligations.

2.5 Duty of Care. No Class A Partnar or Genesal Partner, except ag to anather Class A
partmer {or another Generat Pariner of the same Class), shall be fabla for any act or omission except
those resulting from gross negligence, Traud, extrema had faith, or intentfonal malfeasance. To the
mrakimam extent allowed hy law, such Persons will aot awe {and &l Partners of the Partnershio
axprassiy disclaiim and/or release) any fiduciary duty to the Partnership or any Pariner or Geners|
Parther. To the maximium extent allowed by law, such Persans will not e i_émi_ ail Bartrigrs and
the Partnership expressly disctaim and/or release] any and ali ather duties{inciuding a duty of loyaity
and & duty of care] to the Partnerstip or to 2hy Parther or Seneral Partner. Desplte the disclaimer
and release containegd hergin, if such Persons are found to ows & duty of loyalty, a duty of care,
andfor other duties to anyone else which may not be disclaimed by agreement then soch duty shail
stitt be curtailed, defined or disclaimed to the maximum extent allowed by law and any definitions
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ar thresholds whish are applicable and slowed by such shiaill be construed so as to minimize the
duties owad tothe masimum axtent aliowed by iaw at the time of the action In Guestion. To the
maximurn extent alloweard by law the business degisions of such Parsons shall not be questioned.
Specificaliy and by way of examale, any vinlstions of the duty of care or the duty of ioyalty, ereny
other duty imposed upon any Persons which may not be disclaimed or released by agroemaent, shali
e exgressly Tmited 1o those instances whers the Person scts with gross negligence, extrerne bad
faith, fraud, or intentional malfeasance.

To the exent appicable state law will permit, 3 General Partner or other Person who
shiceeeds another will be respansible anly for the Property and Records defivered by or otherwise
acyuired froms the preceding Parson and may accept a5 correct the Records of the preceding Person
without duty to aidit the recards or e inguire further into the administration of the predacessor
and without kability for 2 predecessor’s errors and omissions.

7.6 Gender and Number. Whanever the context requires, the gender of 2 words used
herein shall Include the masculine, femining and neyter, and the number of sl words shall ingiude
the singular 2nd plural thereof.

7.7 Articles and Other Headings, The Articles and nther headings contalned in this
Agreament are for feferancé pufposes anly and shall nat affect the meanng or interpratstion,

7.8 Reimburserment of Officers, General Pariners and Partners. Officers, General
Partners and Partners shall generaily receive reimiburzament for nominal expenses reasonably
incurred inthe performance of their duties, as determined by the Gedaral Partner,

78  Construction. All references toarticies and sections refer to articles and sections of
this Agreement {Linfess stated otherwise thatthey apply to the Act or the Articles), aind 2l references
to exhilits, if any, are to Exhibits sttached hereto, if any, each of which iz made a part hereof for alt
purposes, Mo preference shall be given to one party by virtue of the fact that such party did net
deaft this Agreemant nor shall any bias be placed against the dratter. No failure by any Person o
insist wpon the strict gerformance of any covenant, duty, agreement or conditlon of this Agreement
ar to Bxereise 9ny right or remedy conseduent upon 2 breach thereof shall constitute walver of any
bBraach or any gthar covenant, duty, agreemant o condition,

710 Vende ahd Attorney’s Fees. Ary disputé arising hereunder o aminng the Partners
or Feneral Partners {or their Affiliates) shall be resolved in tha courts of Harrs County, Texas. Except
as otherwise orovided inthis Agreemant, in the svent a dispute arises between soy Persons herato
{or their Affillaies), the prevailing pariy shall ba éntitled to recover réasonable attorney's Tees and
caurt costs incurred. ALL PARTIES HEREBY IRREVOCABLY AND UNCONDITIONALLY SUBMIT TO
THE EXCLUSIVE JURISDICTION OF ANY TEXAS STATE DISTRICT COURT SUTTING IN HARRIS
COUNTY, TEXAS, URITED STATES OF AWERICA IN ANY ACTION OR PROCEEDING ARISING DUT
OF OR RELATING TOTHIS AGREEMENT OR ANY OTHER ANCILLARY AGREEMENTS, AND, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, EACH PARTY HERERY 1RREVOCABLY AND
UNCONDITIONALLY [t} AGREES THAY ALL CLAIMS IN RESPECT OF SUCH ACTION OR
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PROCEEDING MAY BE HEARD AMD DETERVHNED IN SUCH TEXAS STATE DISTRICY COURT, (1)
WAIVES ANY OBIECTION WHICH 1Y MAY NOW OR HEREAFTER HAVE TO THE LAYING OF VENUE
OF ANY SUIT, ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT
OR ANY ANCILLARY AGREEMENTS, (1t} WAIVES ANY CLAIV THAT ANY SUCH SUHT, ACTION OR
PROCEEDING BROUGHT IN ANY SUCH COURT HAS BEEN BROUGHT IN AN JNCONVENIENT
FORUM, {1V} TO THE GREATEST EXTENT ALLOWED 8Y UMNITED STATES LAW CONSENTS TO THE
SERVICE OF ANY AND ALL PROCESS, SUMMONS, NOTICE OR DOCUMENT IN ANY SUCH ACTION
OR PROCEEDING 8Y THE MAILING OF COPIES OF SUCH PROCESS TG THE ADDRESS FOR THE
PARTY SPECIFIED IN THIS AGREEMENT AND {V] AGREES THAT A FINAL JUDGMENT IN ANY SUCH
SUIT, ACTION OR PROCEEDING SHALL BE CONCLUSIVE AND MAY BE ENFORCED (N OTHER
JURISDICTIONS BY SUIT ON THE JUDGNENT OR IN ARY OTHER MANNER PROVIDED BY LAW
WITHOUT NECESSITY OF REMEARING THE MERITS OF SUCH. SHOULD IT BE NECESSARY, AND
AT THE REQUEST OF ANOTHER PARTNER OR GENERAL PARTNER, ALL PARTIES AGREE TO
BROMPTLY APPOINT AN AGENT FOR SERVICE OF PROCESS IN THE STATE OF TEXAS AND TO
INFORM GENERAL PARTNER OF (TS SELECTION DF SUCH AGENT. Fach Party further agraes that
mangy-damages would not be 3 sutficient ramedy for any breach of this Agreemert, and that the
othier Parties herelo shall be entitied to equitabie refief, including injunction and specific
performance, i addition to 3l other remedies availzbie to the Party 3t faw or (0 equity. Each
Party further agrees not 1o oppose the grasting of sueh relief, and noreby waives any
reguirement far the secarmigor pasting of any bond 1 cannection with such remady,

741 Powerof Attorney.  Each Partner, and any Assignes of transferee of thelr Interest
in the Partrersmip, rrevocably makes, constitutes and agpoits the General Parfners, including any
Suceessor Genarzl Partners, and sach of them, now or hereafter serving, with full power of
substitetion, 3s thair trus and lawful attorneys-n-fact and ageats, for themanid in their name, place
and stead and for their use and benalit. Any sueh dgent may 980, execute, certify, acknbwledge,
file and/or record in the name, plece and stead of such Partaer or his successorin interest, this
Agraement, and 2 | sppropriate Instrumants amending or related to the Partnership nraperty or thig
Apreement as now and a5 herealter amended, inciuding, without limitstion instruments ngcessary
to: {i} reflect the exercise by the General Partner of any of the powers granted to the Seneral
Partner under this Agreement;: (i} reflect any amendments duly made to the Agreement; {15} reflect
the sdmission o the Partnership of a substituted Parmmer or the withdrawal of any Partner, in the
rranser preseribed in this Agreament) (v} continug the Parinership’s valug existema (v raflect the
Partnership’s dissolution and tarmination in accordance with the Agreement; ar {vi) comply with
this Agrearment or the jaws of the US Virgin Islands or any other jurisdiction or governmental agency.
Fach Pariner autheonzes such attornays-indact to take any further setion which such attomeys-in-
fact shall consider necessary of advisahle to be done in and about the foregoing as fully 2y such
Partner might or could do § personally present and hereby ratifies and confirms afl that such
attorneys-in-fact shall lewhully do or catise to be done by virtue neresf. This Power of Attorney shilt
e deamed tn be counled with aninterest and rrevocabla, and it shall suiviva the desth, dissolution,
incompetency orlepal disability of any Partner {or thelr Bespnated Hey Person) and shall extend to
thaelr heirs, exerutors, suceessors and assigns. The power of sttomey may pe-axercised by anagent
i oy franmner, including exercise by facsimile signsture, This power of attarney does not enlirge
the powers of the Partners or Genaval Partners wther the other terms of this Agreement,
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712 Amendments. This Agresment may be altered, smended, restated, or repesled and
& neEw Agreement may be adopted by vote of a Majodty in interest of all of the Class A Partners
provided that: {a) an amendment or modificatinn reducing 2 Parinet’s interest in pror sliocated
profits or Josses {except as othenwise provided hy this Agresmenmt] s effective only with that
Partner's consent 2nd (b} an emendment or modification reducing the required massure for any
consent or vote in this Agreement is effective enly with the consent or vote of Partners having the
raquisite Partnership Intarestsor other messure previously required. No Panner shall unreasonably
withhold, delay ¢r condition their consent to 2 proposed amendment whith would not have ¢
material adverse effect ot them.

7,13 Sewerance, inthe avent any sentence or paragraph of this Agreamant is teclared by
a rourt io bevoid or by the internz! Revenue Service, forthe purposes of Section 2704 of the Code,
to be nor-effective, that sertence or paragraoh shall be deemed severed from the remainder of the
Agreement, and the balance of the Agreement shal remain Tn gffect.  This grovision shall not
‘profyibit the Partnershin or any Partner from contesting a determination of non-effectivenass of any
provision of this Agresrient by the Inteenal Revenue Sarvice.

Further, It is understood and agreed that, should eny portion of any clauss or paragraph
of this Agreement be deamed too broad to permit enforcement to ks fuli extent, or should any
poriion of eny tlsuse or paragraph of this Agreemaent be deemed void (as against public policy or
For any ather reason] of unconscionable suchy that it IS wenforceable (ncluding Say temwhich
would cause an unintended tax canseguence under the Codel Th the manner it is hereln writtan,
thes sald dause or paragragh will be reformed by the General Partner and snforced to the
maximum extent permitted by lawin 2 manner that is as close as possible to the original intent
of the parties, Additionally, i any of the provisions of this Agreement are ever found by a court
of competent jurisdiction to exceed the maximum enforceable (] periods of time, (i) geographic
areas of restrivtion, (i) scope of noncompetition ar non-salicitation and/or (v} deseription ar
Hentification of rhe PFartnerstip’s business, or for gnv other reasen, thén such unsninrcesble
element{s) of this-Agreement will be reformed and reduced to the maximum periods of time,
gengraghic areas of restfiction, stond ol non-competition of non-solicitation and/or description
of the Partnershin’s business that is permifted by fave  In ihis regard, any unenforgeabls,
wriredsonsbie gmdfor overly broad provision will be refurmed andfor seversd so sy (o permit
enfarcement of this Aaresment to the fullast sxtent permittad by law and in canformity to the
noarast lopal alterative tothal of the Pariners’ orginal Azreemant

7.14  Disclosure, Each Partner hereby agress and acknowledzes that: {a) The Géneral
Partner has retained legal counse! in cannection with the formation of the Partnership and
expects o retain legsl counse! (collectively, "Firms®} In connection with the operation of the
Partrarship, including making, holding and disposing o investrignits; () Except &5 otheswise
apreed to by the Gereral Partner In weiting in ity sole discrotion, the Firms are not representing
and will not regresent the Partners in connagtion with the formation of the Pastnership, the
aifaring of Partnership Interests, the management and operation of the Partrership, ‘or any
dispute that may arise betwean any Partners on one hand and the General Partasr andfor the
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Partoiership on the other (the "Partnership Legal Matters” ] EXcept as otherwise agraed 1o by the
Genaral Partner In wrlting in ity sole discretion, sach Partngr will, If it wishes counssl on a
Partnership Legal Matter, retain its own independent cokinse! with respect therete and will pay
gl faes ard expanses of sueh independent counsel; {c) Fach Partner hareby agrees that the Firms
may represent the General Partrier snd the Partnership i connectios with any sad all
Partnership Lepal Matters (ncluding any dispute between the General Partner and one or more
Partnar} and walves any sresent or future canflice aof interest with Firms regarding Partnership
Legai Matters arising by virtue of any representation or deemed reprasentation of such Pariner
ar the Partnership on account of Firn's reprgsentatinn described in subsection {8} sbove;
provided, howevar, that the Partagrs are not hereby agreoing to Firm's representation of the
Partnership i a derfvative action on thair behaif against the General Partner. Tach of the pacties
gcknowladge that they: (1) wara urged in advance by the Altomey and Firm who preparad this
Agraement and tie ather Records on babalf of the Partnership, both fow a2nd a5 to Records or
amendments inthe future, to securs separate ndepenident legal counzel it eonnectinmwith signing
and making this Agreement and its effect upon gach of thent and/os thalr marital propstty, (21 has
carefutly read and understond the provisions of tiis Agreement, (3] understands thar his or her
marital Aglits in proparty may be adversely affected by this Agreement, {4} is signing and making
this Apreement voluntarily, (3] has heen provided s fair and reasonable disclosure of the property
and finanicial oblgations of zny other Party heretts induding the Pastnership, and {8} hareby
voluntardly and expressly waives i this weiting any nght to disclosure of the property and financial
abligations of the other Partners bavond the disclosure provided.

7,15 Entice Agreement, THIS AGREEMENT (TOGETHER WITH THE OTHER WRITTEN
ANCILLARY AGREEMIENTS] CONTAINS THE ENTIRE AGREERMENT AMONG THE PARTIES
REGARDING THE SUBIECT MATTER HEREOF. IT SUPERSEDES ALL PRIOR WRITTEN AND ORAL
AGREEMENTS AND UNDERSTANDINGS AMONG THE PARTIES HERETO REGARDING SAME AND
MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPURANEOUS DR SUBSEQUENT
ORAL AGREEMENTS BY THE PARTIES OR ANY TERM SHEETS BETWEEN THE PARTIES ALL THE
TERMS AND CONDITIONS OF WHICH ARE SUPERSEDED #Y THIS AGREEMENT AND THE
ANCILLARY AGREEMENTS. THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE
PARTIES.

7,06 Exgrution. Tiis Aureeriend mey De execuied i multiole counterpers, anyonz of
which shall be an original. In the avent certain Persons exacuted separate counterparts, all sa
executed shall constitute one Agreement, binding on all the Persans hereto, desplte the faliure of &
farson to sien all counterparts separately.  The parties hereto shall execute and deliver ali
documents, pravide all information and take or refrain from taking action as may be necessary ar
spproprigte, intha discretion of the Genaeral Partners, to achieve the purpases of this Agreement,

[Remainder of page left blank. Signatures on next page]
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CERTIFICATION

THE UNDERSIGNED, being the all of the Partniars o RAIDEN COMMODITIES, LP, & _US.VE;gm
Isiands. Limited Partnership, hereby evidence their adootion and ratifcation of the foregoing
Agreement of the Partnership,

Effective Date: july 30, 2013
GENERAL PARTNER:

RAIDGEN COMMODITIES 1, LLC

oo BsuSgae By
i -

U Adam St
1

s T8 & EAT AR AR,

BY: ADAM C. SINN, Manager

LIMITED PARTNER!

SHNN LIVING TRUST, dated November 9, 2012
e DigruBkgneed by

1 fdas S,
ey 35 AEEIAGETE AT

BY: ADAR CLARK SINN, Trustee
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EXHIBIT “&”
Partner(s! Perzentage Capital
RAIDEN COMMODITIES 1, LLC (Class A Genaral Partner) 1% $10
SINM LIVIRIG TRUST, dated November 9, 2017 5a%, sgen
{Class A Umited Partner)
Parinership Agresment Pape 65
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EXHIBIT B
DESIGNATED KEY PERSON(S)

ADAM CLARK SINN a5 to their direct or indirect interast in the Partnersiip, including thatwhich is
oy or through the SINN LIVING TRUST, dated November 8, 2012,
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EXHIBIT €
PRIMARY OPERATING COMPANIES

RAIDEN COMMODITIES 1, LLC, a Puerto Rico limited liability company
RAIDEN COMNODITIES, 1P, 3 US Virgin Islands Limited Pa-tnership

35 REAL ESTATE INVESTMENTS, 13€, 2 Texas limited iiabiity company
ASPIRE CAPITAL MIANAGEMENT, LLC, a Texas limited Habiity company
ASPIRE COMIMIODITIES 1, L1C, a Puerto Rico limited lability company
ASPIRE COMMODITIES, LP, a Texds tmted partnership

POSEIDEN COMMIODITIES, LLC, & US Virgin Isfands limited Bability company
RURAL ROUTE 3 HOLDINGS, LB, a Texas limited partnership

RURAL ROUTE 3 MANAGENENT, LLC, 2 Texas limitad Babiity company
X5 CAPITAL INVESTMENTS, LP, & Texas limited parinership

X5 CAPITAL MANAGEMENT, LLC, a Texas fimited ifability company
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EXHIBITD
SPOUSAL ASSENT AND AFFIRMATION

The undersigned Spouse {"Spouse™jof __{"Partner,” herein
although such "Partner” may simply be a Designated Key Person and/or he an owner indirectly
inchiting indirect ownersiip through various other entities, Affiliates, parents or subsidiaries),
hereby signs this ASSENT AND AFFIRMATION {“Assent”) and joins in the execution of thet certain
Partrimrship Agreement dated July 30, 2013, =5 may be amended from time-totime
{“Agreement”) for the purposas of evidencing his or her knowledge of the Agreement’s axistenca
and substance after thorough inspection thereof: avidencing hisor her acknowledgment that he
of she agrees to the provisions contained in the Agresment; and affirming and/ar re-affirming,
3% the case may be, the comorate documentation contained Partnarshin’s corporate Records
{“Records”}, including but not limitad to any restrictions on trensfer of n interest dr rights of
repurchase surrounding spouses.

The Partner s a Partner, Disignated Key Person or potential Partaer of RAIDEN
COMMODTIES, P ("Partnership”). Specifically, and without Hmiting the generality of the
forgoing, Partner lkely has an indirect wsterest i the Partnecship through ownership in
_ _ _ .- This Assent applies to the
artnership {together with its affiliates, successors ane assigns, and &l of the other Primary
Operating Companies) and any current or future Interests of the Partner andfor the Spouse, if
any, thersin,

8y their signature below, Spouse desires to bingd his or her saparate or community
aroperty interest, if any, in any interest or right in the Partnership to the performance of the
Agreement and Records, as the same may be amended and updated from time o tima by vole
of the Partners or actions of the General Partnigrs. Spousse hereby agrees that in the event of the
Partner's dasth, or the cccurrence of any other evant as provider in the Agreement or Recards,
the ravenanis made thersin shall be, and herely are, acéepied as binding on him or her
individually and upon 8l Persons ever to clainy under ar on behalf of Spouse. This Assent is
intended solely ax sn sssent, sffirmation andfor rgalfirmetion ofthe Agreement argd the Bevords,
it i5 not intended to, and shall not ba construed as, conferring, confirming dr craating any
separate or community property interest in any ownership interest of the Partnershin in favor of
the Partner’s Spouse. Moreover, as is consistent with the Records, ne further consent or
signature of Partner’s Spouse shall be required with réspeet to any future sctioh taken by such
Partner or the Parinership under or in connection with this Agreement, the Recards or the
Partnership, This Assent is requested out of an abundance of caution and only as = clarffication
#s to this particular Agreament and an 2ffirniztion and/or reaflirmiztion as to the Records,

[REMAINDER OF PAGE LEFT BLANK, SIGNATURES ON PROCEEDING PAGES.]
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Effective-Date:

Spouse Name;
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EXHIBIT E

CONSENT OF DESIGNATED KEY PERSON(S)

The undersignad Key Person {"Key Person®bof {"Paitner) as to
that ownership of Key Person which hy, through or with Partner directly or indirectly s
attributable 1o Key Person and/or Partnar {including indirect pwnershia through various other
entilies, parents of subsidiaries and further including any fulure o after acquired Interest, which
fmay of May not be owned in the same manneras the initlal Inferests), hereby signs this CONSENT
OF DESIGNATED KEV PERSON{S) {"Consent’) and joins in the execution of that certain
Partnership Agreement dated July 30, 2013, as may be amended from time-to-time
{"Agresment”}for the purposes of evidanding his orher knowledge of the Agraement’s exlstence
el substance after thorough inspection therenf; evidencing his or her acknowledgment that ha
or she agiées ta the provisians contained in the Apreement; and affirming and/or re-affirming,
#5 the case may be, the corporate documentation contained Partnership’s carporate Records,
including but not limited to any rasirictionsan trapsfer of an interest or rishts of repurchase. Key
Person tansents €0 be a Designated Key Person as defined in the Partnership Agreement.
Spacificaily: and without limiting the genarality of the forgoing: Key Persan ikaly has an indirect
intarest. in the Parinership throush awriershin il

Thé Partner is a Pariner, Assignee or potentia! Partner of RAIDEN COMMODITIES, Lp
{(*Pactriership™. This Consent dpplies to the Partnership {togethes with ity Affiliates, successors
znd assigns, and Si of the other Primary Operating Companies) and any current or future
interests of the Partner and/or the Key Person, if any, thevein {whether directly or indirectiy,
inclisding thriugh an Affillatal,

By their signature below, Key Person desiresto bind his or her salf and his or her diract or indiract
Partnership krterest 1o the performance of the Agreement and Recards, as the samea may be
amended and updated from time to time by vate of the Partners o actions of the General
Partpers,  Key Ferson hereby sgrees that in the svent of the Key Person's death, or the
aecurrenee of any uther svant spolicable to tham or a Periuer as provided n the Agrdement or
Records, the standards and covenants made therein shall be, and hersby ere, applicable to the
Key Parson and are accepted as binding on him or her individually and upon all Persons ever to
claim under or on beha!f of Key Person (ncluding by orthrough sn-Affiliate). This Consent i not
imtended to, and shall not be construed as, conferring, confirming or creating any saparate or
new Interest by the Key Parson in any ownarshig Interast of the Partnership. Moreover, as is
consistant with the Records, no further consent or signature of the Key Person shall be required
with respect to shy future action taken by such Pariner orthe Partnership under or in connection
with this Agreemaent, the Recards or the Partiership.

[REMIAINDER OF PAGE LEFT BLANK. SIGNATURES ON PROCEEDING PAGES.]
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SPOUSAL ASSENT AND AFFIRMATION

The undersigned Spouse {*Spouse”’} of BRIAN TYSON [“Partner,” hersin althaugh sch
“Rartnier” may simply be @ Designated Key Persun andfor be an gwner indirectly including
indirect awnership through varipus other entities, Affiliates, parents or subsidiaries), hareby
signs this ASSENT AND AFFIRMATION ("Assent”} and joins in the exsculion of that certain
Partnecship Agreement dated August 28, 2013 as may bhe amended from timedo-time
{"hgreament®] for the purposes of evidencing his or her knowledge of the Agreemient's
existence and substance after thorsugh inspdction thersof: evidenting Ris of hee
acknowledgroent <hat ke or she agress to the provisions containad in the Agresment; and
atfirming and/or re-affirming, as the cadse may be, the corporate documentation contained
Partriershin's corporate Hecords {"Records”), including but not Hmited to-any restrictions on
transfer of an intgrest or rights of regurchast suprotnding spouses.

The Partnar is 3n Assignes, Partaer, Deslgrafed Key Person or pitentisl Partner of
ASPIRE COMMODITIES, LP {"Partnership”}, This Assent applies 1o the Parinership {together
with ity affllfates, successors and asslgns, and all of the other Primary Operasing Compantes)
_and any current o Future intdrests of the Partner and/orthe Spouse, iFany. thevein,

By their signature below, Spouse desives to bind his of her Sepacate or community

praperty interest, 1F afy, in any interast of right In the Partnership to the performance of the

Agresment and Recards, 43 the same miay he amended and updated from time ta time by vate
ol the Partners or actions of the General Partners, Spouse hereby agrees that in the event of
the Pariner’s death, or the seodrrence of any other avent as provided in the Agredment ar
Records, the ¢ovénanis made therein shall be, and hereby are, accepted as Binding on him or
Her Inchividuatly and upon all Persons sver to calm under oron behalf of Spouse, This Assentis
intended solely a4 an assent, affiemation and/or reatfirmation of the Agréement and the
Records. It is ot imended 1o, and shall not be constried as, conferring, confirming or creating
any separate of commity property intersst in any ownership interest of the Partnarship in
Havor-of the Partrier's Spouse. Maregver, a5 i tohsistent with the Records, o further consent
-gr signature of Partner's Spouse shall bie reguired with respict to any fusure action taken by
such Partner or'the Partnership under or in. connaction with this Agreamant, the Records orthe
Partnership, This Assent is requested out of ar abundance of caution and only as a darification
s to-this particular Agreemant and an affirination and/or reaffirmation as fothe Records.

EHective Date: March 28, 2015
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AT

JOINDER OF NEW QUANTITATIVE ANALYST PARTNER
Ty Partnership Agreament

BRIAM TYSON {for the Birposes of this Jninder the "Quantitative Anafyst Partner” or "OA
Fartner” being referenced herefn} hareby sigas this JOINDER OF NEW QUANTITATIVE ANALYST
PARTNER ("loinder”).as gne of the conditions precadent to bacoming 3 Quaniitative Analyst
Partner of the Parthership and, axcept a5 1o tarms otherwise conteined in @ superseding.
agreement among the DA Partngr and the Partnership {which shall be considergd modified
therehyl, jolns in the Bxecution of that certaln Limitad Partnership Agrecment dated Aupust 28,
2013, 33 may b emended from time-te-fime {"Agraement®} for the purposes of: avitlénding bis
or her knowledge of the Agreement’s axistence and subistance after thorough inspection
theveol: evidercing his or her atknowledgment that he or she agrues to the grovisions
gonitdined s the Agreement {and that he of she by exéouting this Joindar shalt ba fully botind
thereby); and affitming and/or re-affieming, as the case may be, the corporats documentation’
containgd in-the Partnarship's corporite records {"Records™), including but not mited to any
restrictions o transfer of an interest, Agread Partnership Splits, non-fompetition provisions, or
rights of repurchase surrounding spouses.

ASPIRE COMMODITIES, LP {*Partnership”} is the Pattnershin, This Joinder applies Yo the
Partnership (logether with its Affiliates, successors.and sssigns including but not limited to the
Primary Opsrating Companias} and any current of future intorasts of the Assigaae andfor the
Spanise, I any, thereln. '

[REMIAINDER OF PAGE LEFT BLANK. SIGNATURES ON FOLLOWING PAGE}
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Etfective Date: Mareh 28,2615

GUARTITATIVE ANSLYST PARTNER:

o

5 :
e PR

Prnted Name: SRIANTYSON

ACKNOWLEDGED BY:
GENERAL PARTNER:

ASPIRE COMMODITIES 1, 1E

FY; ATIABR . SIBN, Munager

LRITED PARTHER:

w¥
e

SN LIVING TRUSY, dates sovistiber 8, 2012

B e

A
T e £

YL BDAMA CSINN, Trusten

sginger of Quantitélive dobisd Partner pages
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To The Partners of:
ASPIHE COMMOHNTIES, ip

RECORD OF INFTIAL CONTRIBUTION BY QUANTITATIVE ANALYST PARTNER

The Class A Partners, both Genersl and Umited, of ASPIRE COMMODITIES, 1P hereby
sonfirm the follewing Capitat Contrdbutions in exchange far the Bsuance of thet coriain Clasy of
Parinership interast, asTollows:

Al other Parinership Interests ramain unchanged. The Partnership Class defined above
has been fully tapitalized and, in exchange for such, ali authorized Parthérship Interasts of that
Class areissued to the Partners isted hersii.

{REMIAINDER OF PAGE LEFT BLANK, SIGNATURES ON FOLLOWING PAGE]
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i‘iamié‘:i Miarch 28, 2015

DUBMTHATIVE AHALYST PARTNER:

e i
S N o
sl el
B o | WW,. .

Printed Narae: BREAN TYSOR

Aereptpd:
HEMERAL PARTNER:
ASPIRE COMMEDITES LTTLE
YL ADANS SN, Stansger
LIMITED PARTRER:

TEINMLSVNG TRUSY, égiggéﬁé@mhar% 013

By ABARET. SINN, Trustee

Rarasd of %nitiai Contribution By Qusmtiative dualyst f;aﬁﬁﬁf
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ASPIRE COMMODITIES, LP
UNANIMOUS CONSENTTO ADD A QE_JE’NTE?&TWE ANALYST PARTNER
2F EGERA SONE nEETING
Effective Dates March 28, 2015
New QA Partner Name: BREAN TVSOR {“Neve OA Partner™}

The undersigned, being the sole General Parner (the “General Partner”) and Class A
Limited Partner{s) {"Oass & Umited Partnerls)” such being collectively referred to a8 the “Class 4
Partners” when combined the Genersl Partner) together with the New QA Pastngr, as defined
Tierein, of ASPIRE COMMODITIES, LP, o Texas limited partrership {the “Parthership”), hereby
adopts this Unanlmaous Consent dated as of the Effective Date shove, The Partners waive advance
notice of the meating.

1 Admittance of Non-Class A Quantitative Snalyst Partner, The General Partner
wishes 10 admit gortain non-Class A New QA Parfners to the Pacnership.  The undersigned
Partoers hereby appwove, ratify and docept, upon the completion of alf conditions required or

adhisable by the General Pariner, yhe Sosits aradfor OYher trarister of tne fotlowing nondlass &

Quantitative Analyst Partneeship Interests;

As permitied under the Parmership Agreemisnt, New DA Partoer {or an
approved affiliate of thelrs, as approved by the General Partner] has or will
contribute, contemporancously with this Consent, the Rewwired Capital
Cantritmtions, and In return shall recelve one hundred percent (E0U3%) of the
New Class Limited Partnership QA Partner Interest in the Partnership (as defined
in Exhibit A, attached hereto).

All Partners nereby consent 1o such fssuance or other transfer and any other ancillary
documents which may be advisabile in the discretion of the Geneval Partner and associsted
‘therewith, The New OA Partoer sholf become 3 OA Parinir upon execation/completion and
defivery td the General Partner ofthe following:

L. Execotion and delivery of this Cansent by the New QA Partner;

it, Evecution and the delivery of thefr Jolnder to the Pariiigrship Agtecmnent;

Tik. Execution and delivery by thelf Spouse, if any, of a Spousal Consent;

1w, Execyrion and defivery of 2 Record of Inftial Contribution;

v Delivery of the cash sum equel to their Bequired Capital Contributions
defined shave;

v Execution and delivery of the Confidentiality, NonSoficitation and Non-

: Compete Agreetment; '

vii.  Execulion and delivery of # Consent of Designatéd Keyperson, if deemed

advisable by the Generat Partner;

Uhanimaiis Conserit in Liew of Spacial Meating (Adding a Quantitative Analyst Partner} Pogel
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wifi.  Expcution sod dellvery of such othet agreemeénts or docuipents, as
datermined to be advisable by the General Paftrier.

Aff such documents Histed above shalf be In 3 form and substance that is adyiseble and
auceptable by the General Partner.

2. Pannership Agresrment. The current Partnership Agreement, as may be amended
From time Yo thne, Was presented to the New Q4 Partrer for thorough inspectiod by them. The
New QA Partner bas agreed, or coptemporanequsly with theild execution of this Consent will
agree, to Be bound 19 the Partnership Agreement and all of 75 terms, except as may be
modified in this Consent.

3 ‘Ereatian of Fartnership Pogl. Pursunnt 16 the Parinership Agreement, the General
Parther hamhy treates and Assigns a cortain Pool of partnership Property, as défined in Exhibit A
attached hereto {the "New QA Paol® for the purposes of this. Consent] to.the New DA Partner.
Suhject o oversight by the Genaral Partner, thus Mew 04 Partnet is authorized to mangge the New
LA Pool and shall have management authority, rights to Agreed Parinership Splits, and rights 1o
Profits and Losses of the New OA Pool as sot forth in the Farinership Agreement and as dgreed
upon - betwien the Class A Partners and the Naw QA Partner (whether harein or othenyize), The
Ganaral Partner oy unllaterally enlarge of diminish the New GA Pool andfor the New QA
Bartner's authorty over such at any time hereafter provided that it shall not heve the effect of
diminishing peior garnid Agreed Partnership Splits uniess such-is otherwise consented to by the
Haw OA Partnae,

4, Duties of Mew QA Parner.  New QA Pariner shall perfnrm araef shiall have such
duties, rmsponisibifities, and suthorities 3y may. be deggnated for sugh position By the Genoral
Paringr. Hew OA Parmner agrees to devote thelr bast efforts, abilities, konivledpe, expariance, and
full Busingss time to the faithful performance of the dutles, responsibiiiies; and authorities which
miay be assigned to New QA Partiér. New QA Partner may nolengape; directly of indirectly, in

sny ather asioass, investment, oractivity that interferes with New QA& Partner s parformancs of

tieir dutias hereunder, or is contraty to the interests of the Partnarship, New QA Partners shattat
all times comiply with and be subjact to such policies and procedures as the Partnershin may
astablish from $ime to time, which will be customany within the Partnership’s industry. New 04
Partner atkeowledges and agrees that Hew OA Partner owes & Tiduciany duty of lovely #nd
allegiance to act at alf times i the best interests of the Parinership and to do no act which wouid
Injure the Partnership's busingss, ity Interests, its Property o7 13 repitation. Inclutling, byt vt
limited ta the above, New OA Parinorshall adhire to the foliowing:

a} In the parformiance of his or her duties for the Partnership, Nev A Partoge
is required-to, and it is New QA Partner's responsibility to; (i} kniow and comply with and
enforce all applicable federal and state sncurities laws and regujations, as well ag
regulations of federal dnd state governinental and regutatory dgancies, ricluding, ut nat
fintited to, compligrice with the Securities and Exchange Act of 1934, a5 amended, dnd the
Commuadities Exchange Art, as amendad, {incluiding the rutes and regulations promulgated

Unanimous Cotsént intieu of Speciat Mesting (Adding 2 Quantitative Analyst Bartner) Page 2

Exhibit A-4

231



thereunder} and the rules and regulations of the NASD; JESO, SPP, CME: CBOT; FUREX:
LIFEE; NYSE: NYMEX: 1CE; CFTC; MISD, PiM; NEPDGL, NS0, CAED, BROOT, Nada!
Exthange, and NFA; {11} %maw - carmply with the Faderal Energy Reaulatory Comintssion's
PEERT) Tarws and repiiations and understarsl and Yoinw the lest s avcepted by
FERT; {iil} know and comply with the WS, Comimodity Futires Trading Commission's
{"CFIC"} Jaws and regulations; and () know and comply with and enforce all applicable

Partaership polficies and general procedures as established from time to time by the
Partnership as well as all requirements of state and federal fow. New QA Partner is

esponsible for being knowledgeable abour and complying with any chasiges or

amendments to the above regulations, nules, end laws,

_ by To abide by the Partnership's written ryles, regulations and practices for
Partners, including those concerning work schedules, vacation, and sick ieave, as they may
from tie to thne be adopted or modified by the Partnepstip.

g} To ensure a safe, competent; and efficient working environmant, and to
ughold the effectiveness and integrity of the Partnership, New QA& Partier shiall not usg,
possass; congeal, transport, or promote for sale or use any ilegal or illicit drugs, including
but not fimited 1o marifuans, cocaine, mood or mind aherng substsnces, feok-alike
substances, designer and synthetic drugs, certain inhalants of abuse, or any other
contralled subistande, or any equipment or parapheroaliz refated 1o illepal drug or
subsiance uie at the Partnefship prémises or any ather worksite where New QA Partner s
répresenting -or performing sduties for the Partnership. Excepted from this sedion are

" prescription drugs actusfly prescribed to New QA Partner by an suthorized medical
pracittioner and any over-thecounter drops ysed accarding To its directionsso long as they
are not used Iy ar abusive of nof-prescribed mannar, Alse excepted from this section are
alcohalic beverages served or provided by the Pactrarship at approved Partnership sockil
functians, salongas such is consumed in 2 professional sanaar,

) To eonducr Bimself/hersell in o professionsl manner ot ol Bmes as
determined by the sole discretion of the Partnership and shal (il report whwork at the time
fiand by the Parnershim and () conduct hirmselithersel? in & manner which &5 not
detrimental to the Partnership as detarmined by the sole discretion of the Partnership,

£) Notwithstanding anything to the contrary in thiz Agreement, New OA
Partnar shall nob have the right, autharity, or responsibility ta cantract for or enter any
business. transaction on hehalf of the Panership without the prine consent of the
Partrership.

5, Asreed Eanner&h{}} Splits. The Class A Partnare alang with the Naw (A Partner

hereby agree 10 the Agreed Partnership Splits defined in Exhibit A and the divisio of the Profits

and Losses genarated from the New OA Paol. The General Bartrier may thangs the fotuee Agried
Partnership Snlits or the division of Profits and Losses at any tGme providad thar it shall not have

Unaitimous Consent In Leuw of Special Meeting {Atdding a Quarntitotive Analyst Partrer) Page3

Exhibit A-4

232



the effect of diminishing prior earnad Agreed Partnership Splits untess such s otherwise cunsented
16 by the Mewe O Partner and provided furthes thak ary reduction of Agrend Partnarship Sphts
shalk constitute "Good Beason® foirthe purposes dfthe New DA Partner leoving thie Bartnership.
Agread Partner Sgiits dus to the Mew GA Partnos; together with the amount of Profits and Losses
snd/for distritutions due thereunder for a peioe period ending the 31 day of December witi ke
deterrined hy the General Partner oo or prior to the foflowing 33" day of lanuary.  No further
Agreed Partnership Splits shall be due and pavable to the New QA Partrer it: {7) New.QA Partner is
not actively engaged full-time by the Partnershin on the pavaent date that any such distribation is
10 be'pald, untorthe then existing Partnership poficies, unless the New OA Partner is not actively
engaged full time by the Partnirship due 1o the Partnership's termination of the New QA Partnar
without Cause or (i) New QA Partier Bias cammitted any breach of this Agreement. Distributions
made under this Uranimows Congent shall be subject 2o reducion by theamaunt of dnvapplicable
withhiding and any other fems or direct/aliocated costs whith the Partnership may be required
or autherized by lave to deduc, induding allorations for overhesd and other reastmable expanseas.

8, Guarariteed Pavenent.  The New QA Partner may be entitled to 2 cartaly annual
Guaranteed Payriont, as-deterdmined ond defined on Exhibiv A and, if any Guaranteed Payment is
fisted thereon, such shall be pavable ndt less than monthly to the New QA Fartner. The

. Guarantesd Payment shall be prorated for any partial period anplicable ot the begianing or énd of
the New GA Fartrers assocstitin with the Paririershln, Guarantsed Payments gre 4 part of the
Apreed Partnership Splits aliocated to the New OA Partnar and shall b deducted from the Agreed
Partnershig Splits and treatad 4s o distribution to the New QA Partner prior 1o any additicnal
distributions being rade tothe New 0A Partner. By way of example, iFa QA Parner previoushy
ferpived 360,000 in Guaranteed Payments but s dus $100,000 under the Agreed Partnership
Splits, then such $60,000 Guaranteed Payment shall ba deemed 3 distribution ngainst the Agreed
Parinership Splits and anly $40,000 shall remain to be distributad.

7. th ar Partner Benefits: Asd part of or in addition to the Agreed Parinership Splits
payable o New GA Partner hereunder, inchuding any Distribnation of Profits or tosses outfined
harein, New OA Farner shall bet entitlad to-the following benefits:

a. The Partnership migy adopt of confinue in force héneths plans for the
baneflt of its Partiers of cetiain of it employees: Tha Parinership may torminate any of aif
such planis at any time and may choose to adopt-any offér plans. New QA Pariner's rights
under any benefit plans now in force or later adopted by the Partnarship shall be governed
solely by the ferms of such plans. Aay eligible Mew OA Pariner who elects to fot
pacticipate in any or ol of the benafits offered shall recelve no additions consideration for
walving or declining such benefits, onless an alternative benefit is agreed 10 by the
Partnarship In Biau of such benelil. Nothing in this Apretment 15 19 be construed or
interpreted to provide greater tights, participation, coversge, or benefits ufider such
benelit plans o programs than provided to stmilarly situated QA Partiers pursuant to the
terms and eotdithons of such benefit plans and prograims.

Unanimaus Cansent in Leu of Special Mpating {Adding 2 Cuantitarive Analyst Partoard Paged
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o

% The Partnership shali Aot By reasan of this Section be obligated to institute,
maintain, oF refrain from changlg, amending, or discontineing, any such partae or
winplaves henahit prograty or plan.

% At its distestion, the Partnership may chabse b 1) charge (e cost oF any
and olff bensfits agdinst the Agraed Partners Splits and/or Profis and Lodsas {and any
distributions due therefrom, including Guaranteed Payments) so that they are Sedudted
from the gl amcunts alloeated or 0 be alitcated 1o the New QA Partaer or 21ta make
an additionad allocation of Profis abd Lossey 1o the Hiw O4 Partnerwhich mabes it auch
that thie cost of the henofits snd the additionst alioeation equal one another.

a. Clawhack Agreement, Mew QA Pariner and the Partnership agree-io deduct from
and ceduce any Agraad Pactoarshin Splits, Distdtwitions and Frofits or Dowes received, earned of
aliorated to Hew T4 Partngr In the suent of a Clawhack by an Independent System Dperator
{"180" or an erder fromany governmental dgerey ordering such a Clawback (whether against the
Partershlp or the-Partners) such reduction may be applisd i surcert period alfocations, future
perind alfocations, or prior period’s aliocstions of Agreed Parinership Splils, Distributions. amd
Profits or Laszas, in-the reasonable discretion of the General Partner.  In the svantthat current
weriod alfocations arm unavaliable, yunahle or undesirable 1o be wtilized-in such Clawback, then New
QA Portngr oprees to immediately reimburse the Partnership In the event of 2 Clawback, In
atldition to curvent or prior perdod adjustments, the Partnership may adjust, redute or suspend
any-future payments or aligcations 1o Naw QA Partner, induging but net limited (o distribution of
Guaranteed Paymants or Prafd, in order to recover Clawback amounty.. New OA Partner agreas
that in the event an IS0 retrosctively makes gdjustments 1o fees the 80 may have charged ar
revenue the IS may have paid out to the Partrecship including to the Partnership's Affiliates,
subsidiaries, agents sucdessors or assigns), the Partnership may consider such 2 Clawback
hereunder and 2pply these provisions 1o such reduction, 10 the qveny, Mew A Partners
Parinarship intersst Iy retived o teaves Tor any reasan {or if this Unanimeus Consent or the
Agresment is breached in any way), Néw OA Partner agrees that the balante of gutstanding
Clawhack amounts awed by New OA Partner shull berome immedistely due and payable 1o the.
Partnershig and ‘may be changed to the Partner and/er withheld from any remalining Agtecd
Barinership Splits, Distributlons and Profits or Losses owed or gllocated o New A Padner, The
Partnership shall have full recourse against Nesy QA Partner on any outitanding balances owed to
the Fartnership and, even i such Clawback 5 baing validly contasted, shall have the right to collegt
such sesertod Clawback from the Naw QA Partner amd may pay orbold those amounts until soek

Hime as the contest or displte is resaived. The term "Clawback” shall be defined linerally horaln'w

migEn any smounts recopeegted fram the Parfnarship lor thedr AMiites) that are related 1o the
activity in the New QA Pool, by any Person {incuding but net limited 1o any 150, dedringhouse,
custodian,. trading agent, regulatory body, governmental sgency or other entity having or
prdreising authofity, whether contractual, by law or otherwise} over the activities of the
Partnership, The New OA Partner and Partncrship agree that the New QA Partoer shall anly be
responsilile for thelr bro rats share oF any Clawbark or desmed Clawhack allototed undar this
provision, sy defied by the Net Tradiog Revenye Shire Tn Exhibit A applicable for the year or yeaes
sueh Chawback is in refarence toFurther, the shave of the Clawback for which the New 04 Partner

Unanimous Consent in e of Spacial Mecting {Adding & Qiantitative Analyst Partver) Page 5

Exhibit A-4

234



shall be responsible shall not exéaed the total Agreed Partnersbilp Selits distributed in relation 1o
the yagr or yaarsto which the Clawback corresporids,

g, Termination Cause, I the event thet New G4 Partner Intends {o cease devoting
full-time offart to the Parthership, they shall pravide 2t least thisty (30) days prige weittan Notice to
the Partnership, New QA Pariner's representations, warrgnties, and obligations contained in this
Usianimeos Consent [and any other dorumants raiated to thelir Fartnsr status sndforemplovinent
with tha Partnership) shall survive She termination of hls or her partnership, and How QA Pariner’s
represantations and warrantios shall also survive the expiration of this Uhanimous Consént or tha
Agrasment. By way of example {and including but nat limited te), Néw OA Partners obligations of

canfidentiality shafl survive the retirement. of their Partrrship Interests and/or the termination of

the New OA Partood's rafstionship with the Partnership. Folfowlng any cedsation of Bastnershipor
fulk-time devation by New QA Partoer, such Mew DA Partner shall fully cooparate with the
Partnership in alf satters relating to his or her continuing obligations as or while they were &
Partner of the Partnurship,

10, [ntemnlffication by the Parthership. In accordance with the terms of the
Fartaorship's Agreement or other Records, the Partnership shafl inderanify and raimblirse New QA

Partner for all attorreys’ fess and court costs incuired by New QA Partner and all admin/strative:

fines, sebtlemants, judgments, arbitration awards and monetdry penalties agessed apainst New
QA Partnar in connection with aoy (tigation (o which any of the Operating Comparias listed In
Exfitbit C tor the Partnership Agreement was a party prior fo the New OA Partner’s joinder to the
Partnership Agresment and any servites rendered by Mew OA Partner oo behalf of the

Parinership, excant for those Clawbatks pursuant to Paragranh 8 of this Unanimeus Congent and:

those fines and monetary penalties ansing from the unreasonable belasigr, negligence or wiltful
_m;&wﬁdutt by New QA Partner, including but not limited tg the vinlation of any law by Naw QA
Partner I performing senvices on behalf of the Parinership under this Agreament.

11, 1ndeminification by OA Dartners Mew QA Partner shall indemnify the Partnership
gnd hold the Partnership harmiess for any and all demages, Habilities, settements, costy,
ludprments, arbitration gwards, sdminfstrative fines, and attomeys' fees ardsig from any sty
‘omissions, or devisions made by New GA Partnar while perfarming Services for the Partnership,
where such acts and/or decisions are determined by arbitrators, @ tourt, or Jury to be fraudulent,
upreasonable, negligent, andfor to constitule a breach of fidudiary duty or in the event the
Parinarship, In the exercise of its business judgment, deteemines o satthe any clafn made Iy any
individual ar entity against the Partnersiip regarding the conduct or activity of New Q& Partners,

Any amount due and owing to the Partnership under this paragraph may be colfected at the

Partnership's discretion from current or fulure Agreed Partnership Splits, Distributions and Profits
and Losses fecelved, eamed or allogsted to New QA Fartner, [o the distretion of the General
Partnar  This Indemadly tadkdes bud Is ndt Timked {0 Indemnifications for elalms, losses and

dantages arising sur of: (3] any investigation or inquiry by a governmental agency, exchange, of

seif-regulatbry organization arising out of the New QA Partnar's activities; (b} faillure of the New
OA Partner to properdy pestorm its duties, _:ﬁm aatinns and responsitiifities purcuant Ty the
Partnership Agragment; (&) any dishanest, fraudulent, negligant or crimingl act or omission sn the
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part of the tew QA Partner; (df any violation by the New OA Partner of state or faders! law arthe
Canstitution, rules, regulations or policies of any governmental pRgncy or securities s@lf regulatory
arganization; or (@} Gy aok dr omissian By any thirdoarty Néw QA Podl| contralier hired by the
Hew QA Partner holding diseretioniany frading authority over the New QA Partner's New DA Peol.

Parso Certain Persons, knowrr as "Desipnated ¥ey Parsons”
[C1 % dnﬁneﬂ in the amemant} may own an indirect interest n the Partners hig hut are déemed

‘material tn the operations of the Partnership and sre to be bound by provisions in the Agreement

{inchuding but not iniited to those regarding non-competition, death, incapacity, withdrawal and

tonfidentiality). The Fartnership may, st the sole discretion of the Gerieral Partnarls), add

Deslgniated Key Persons at any time, Including o New QA Partner’s Parinership nterest, provided
thist this is done with the consent of the New T4 Partner.  1F the New QA Partner's fntérest is
stiributable w a specifie individuat but owned indicectly by that individual then thie individua! shal
be z Designated Koy Persun as tathat Interest. & Designated Key Person s named or requifed
by the General Partner, then such Designated Key Person shall sign and deliver 2 Consent of
Deslgnated Key Person as a conditibs precedent the New GA Partner becoming & OA Parnar, In
the eveni of 3 change in ownership of of a Designated Koy Person, the Parinership may convert
Neve DA Rarpar's Fartnershis biterost o5 that of a6 gssignee and not 3 Partner yelass and until
such row Designated Key Persan or swnir ensculed documents deemed niecessary and advisable
by the Partnershipn.

13, Risk Bisclostre.  THE PARTHERSHIP HAS IMFORMED THE NEW DA PARTNER THAT
IV INTENDS TO HAYE OTHER FARTNERS OF THE PARTNERSHIP, IN ARDITION 1O THE NEW A
PARTHER, TRADING PROPRIETARY SUBACCOUNTS FOR THE PARTNERSHIF, THE NEW OA PARTNER
15 AWARE AND ACKNDWLEDGES THAT THERE 1S5 ALWAYS A POSSIBILITY THAT ONE OR MORE OF
THE QTHER PARTHERS COULDANCUR SUBSTANTIAL LOSSES 1N THEIR SUB-ACTOLINTS 8EYOND THE
AMOUNT OF CAPITAL ALLOCATED 70 THEIR SUB-ACCOUNTS OR THAT LOSES COULD GTCUR A3 A.
RESULT OF SYSTEMS FAILURES OR OTHER ADVERSE EVENTS. THE NEW QA PARTNER
ACKNOWLEDSES THAT IT 15 AWARE THAT ANY OF THESE EVENTS COULD RESULT 1M A SITUATION
WHERE THE PARTNERSHIP BECOMES INSOLVENT OR WHERE THE MEW OA PARTNER HAS MET
PROFITS IN A GIVEN PERIOD, BUT THE PARTNERSHIP IS UNABLE TO PERMIT NEW QA PARTNER T0)
RECEWVE A DISTRIBUTION FROM ITS CAPITAL ACCOUNT (SUBJECT TO THE TERMS OF THE
PARTNEASHIP AGREEMENTY. 1N SUCH AN EVENT, THE NEW A PARTNER HEREBY WAIVES ANY

CLAIMS AGAINST THE PARTNERSHIP, TS GENERAL PARTNER, DR ANY DF ITS AFFILIATES, AGENTS,

SUCCESSORY AND ASSIGNS,

: fsinng. The New QA Bartner is sofely respansible for the
ﬁayment of aE tesae& and vﬁthha!dmﬁs pertaining to any Gharanteed Payments or Distributions
allovater to it, Inthiding but nat limited te, ineome taxas; sodial security taxes, payroll tases,
Terdoral unemaloyrment takes, self-amployment taves and/or hospilal nsurance wxes, and the New
UA Partner indemnifies and holds harmlesy the Partnership from any prasent or future lability
refating thereto. New OA Partnér agroes that it-has In no way relied ypon (norwill rely uponf soy
advice from the Partnership orits advisars regarding the New QA Partnor’s tax stitus, vax fablliies
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or tax raporting, New UA Partner wilt hire and maintain competent advisers on its own regarding
stith matters.

15,  Rauifization of Pror Acts and Indemnificalion. A action taker on behalf of the
Partnership prior 1o the date hereof by its Class A Partners or sther authorized agents (coffectively
the “Agints”) in furtherance of the intent and purpose of the foregoing resslutions are herehy
ratified by the Partrership as the acls and desds of the Partnership, as i the Partnership had
uridertakan such acts after the date hereof. In consideration of the fime and effurt of thow
Agents, the Partnership and New OA Paetasr shall, and do=s hetely agree to, Ruly release,
indernnify, defend snd hold harmless those Bgents from ail claimy related W such acts.

16, Effective Date, Genersl Torms & Defined Tarms. This Consent shall be efféctive as
of the Effective Oate fisted herdin, regardiss of when it may be esecuted by the General Fartrige
or any other Farsan. New DA Partner will immediately notity any emplovers, goténtiat emiployirs
v ather Persons with which I hay or seehs 1o have 8 relationship with: that this Unanimous
Cansent (Lagether with its ancllary documents, ncldding but not: imitad o any réstrictions set
forthy Tne the Confidentiality, NonSoliciiitation anid Non-Lompete Agreement] exists and that such
affects their abllity to work for oF coftract with such Pemsons: New DA Pariner sxpressly
authorizes the Pannership 16 notily third parties, indluding New A Partded's pmiplovers and
potentisl employers, of the terms of the Agrepnient, Records arthis Unanimons Consent. Any
terms ot explicitly defined herein shall have the meaning astribed 1o them in the Partnership
Agreerent for the Partnarship of, in thig syvent it s not defined theraln, sliswhers T the forporate
Records or, in the event i is not defined snywhets in the Records, 4 defined by the Texas
Business Organfzstions Cods, New (A Pdriner apknowledges that he or she has had the
opportunity to consult egal counsel about this Unanimous Consent, the Agreermeit and the
Recards, and that they sach and every Person necessary a) has read and Onderstands this
Agreaiment, b) fully intends to tomiply with its teems, and ¢} has entered into it freely and
voluntarily and based an his or her own judgment and ot ardny represantations or firomises by

‘the Parinership or any Agent of the Partnership other than these contained in'the Agresment, this

Ungnimetis Consant anid the Hecords,

New Q4 Parther acknowizdges and danderstaidy that prospective Paftners of busingss
refationships of the: Parinership may condut due difigence into the Partnership amd 1ts Partners
prior to purchasing, making an investment dn or foriding any other refativachip with the

Partnership, Such Persons may desire to know the idertity of the Qase A Fartaers and O Partiers

afthe Parfnarshin, The New OA Partner Hereby authorizes the Partnershig 1o discioss and provide

the dentity and other pertinent information of the New OA Partnér upen inguiry by any

reasqnable Person as part of its due ditigence, alf withgut prior netice 10 the New QA Parther,

Mew OA Partrier heraby regretents and warrants to the Partriershig thiat New OA Partnar
has not previously assuméd dny obligations Inconsistent with those containad in the Agreement,
thi Records o this Unanimols Consent and that New DA Partner1s not violating or breaching any
other agreements ar ohiigations by entering Into of assuming such with the Partoershin, New QA
Partner further represents and warrants 0 the Partnership thar Mew QA Partnar bas entered injo
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(i Agrasheeal Bursuant to New 04 Parners own intitive and thot this Agresmant & ot fo
cenlravention of any -k ohinmitrdnts.. S 004 Fartner schoowledges it the Parinisiip
hee pnterd dme this Agreemens In roliance ubos the foregoing regrasensations of New 04
vartngr, New QR Partner hereby relsates the Fartnership Trors any mobetery obdgations, ¥ any,

Aising oo vy privr agraement bebwasen New QA Parinet aud the Partnersidy.

QUANTITATIVE ANALYST PARTNER:

P G

Brintod Nara BRIAN TYSON

BENERAL BRRYNER:

ASPIRE COMMODITIES L C

BY; AUAREL. 51

LIBHTED PARTNER:

SIMB NG TRUST)

8Y; MDANIL. SINN, Trystee
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EXHIBIT A FINANCIAL TERMS

Required Capital Contributions: $1,000 in US Cumrerity 1o be deliversd contemptranetusly
herewith 1o the Partniership,

Neww Class Liralted Partnership QA Partnerinterest:  BRIAN TYSON Class of Inferasts
Hew A Pool Class BRIAN TYSON Pool, consisting of the foliowing Property of the Partnership:
A New OA Pariner's Capitat Contribution;

B, Account #NIA provided however that such may be amended or updated or curtailed
by the General Partner from time-to-dime and at a0y tine.

€, The Hew OA Partner shall be suthorized 1o make trades and be subjoct to the
Partnarship’s trading limity a5 detérminsd from time to time; whether orally or in
writing, Trading limits may ke increased or detreased from time to time upon the
determination of the Gepersl Fartner, in its sole and absolute discretion. The Now OA
Partner is phligoted ot 2i times not 1o exceed its trading limits.  Ady violation shall
constitute a beeach of the Agresment..

Agreed Partnership Spiits: As defined inl the Agresmens, the Generst Partner and/or Class A
Partrines may zprae o vertain Agreéd Partriership Splits with specific OA Partners. Consistent with
suth, the Now OA Parttur’s Agreed Partnarship Split shall be asfollows:

Net Trading Revénue Share! Twenty Percent {(20%)

New QA Partner’s Agreed Parmership Splits: Allorated the Net Trading Revenue Share of
Net Trading Revenue (i 3 sgecific and particufar period of fime} on the New QA Pagl; less
the Inftial Suaranteed Payments and Guaranteed Payments, and as may baadjusted to
actount for Clawbacks, Losses, et 9 defined i this Unanimous Consent,  For the
Hvesidarier of duubt, the Sgveed Partrership Splits shall i no event be determingd to Be
fess than 2o dollges ($0.00})

“Not Trading Fovenue” ar "NTR” shali masn: the total gross Profits of the New GA Pogl
fram the trading effarts 6F New QA Partner, as reflected in, and calcutated by, the PIM,
MISO, ERCOT, NYIS0, CAISO, HEPQOL, SPP, ICE, NYMEX, Nodal Exchange, NGX and other
trading account statements, less the Net Trading Loss from the prior anmual gerod it any
annul net loss exists), cammissions, exchange fess, clearing feas, any and all brokerage
relatad faes in arder to exeeuta the trades reguested by New QA Fartner, any and all
teading expenses, inclutding, but not fimited to, Bloomberg, Genscape, weather services,
quote services, benefits and fees reuuired 3 New QA Partners reguest and the
Partnership's approval to fecilitals trading révanues,
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"Net Trading Lossexs” mean the iosses from sl trading effﬁrf.s-nf Bew QA Bariner :*;mii!_jding'
commissions, exchange ey, cearing fees, any and all brokerage related fees inorder to.

execite the trades of Mew 8 Pariner, any and all trading expenses, Incuding, bub rot
limited 10, Guarantead Payments, moving expenses, nitisl Guaranteed Payments;
Rloemberg, Genscape, weather services, quote servites, and fess required 4t New QA
Partner's request fo facilitate trading revenues,

Reparts of executivns or arders shail b deemad contlusive and binding immediately upon

the New OA Partner racelving the report of eretution. [T SHALL BE THE SOiE
RESPONSIBILITY OF THE NEW JA PARTNER TO CHECK THEIR TRADING STATEMENTS ON A
DALY BASIS AND TO REPORT ARY INACCURACIES ON SUCH TRADING STATEMENTS T THE

PARTRERSHIP AT LEAST THREE BUSINESS DAYS PRIOR TO SUCH DATE THE EXCHANGE OR’

50 ALLOWS FORINNACCURACIES TO BE CORRBECTED.
Guarariteed Paymant: Guaranteed Payments shall ronsistof twe specifie tems:

A, Annual Guaranteed Payment: A% fo the New (A Partner, shall be $120,008,00 for a
full calendar yerr 3% 3 QA Fanner, pro-aated for 2 pant twreel hased Upon the
cumméncement, retirement or termination of Partnership {or cessation of full time
devotions to the Parinarshipd, pavable by momhly installmonts,

B Infdal Guarantead Payment: In addition to the Annual Gugrarteed Payment, the New
GA Partnier, upon becaming a QA Partaer and payable within sixty {60} days thereaftar
shialt be paid $2,000.00 as o inftial Guarantesed Payment.

Payrent Terms: New QA Pariner's Agreed Partnership Spits Shall geveraily be caloulated on an
annoal calendae basis by the Ciass A Geperal Parmmer. {n'the avent that the folt time engegerment
of the New QA Partner s ferminated without Tause by the General Fartaer, the New 04 Parinar’s
Agreed Parthership Splits shall be caloulated within seven(?} days of the date of termination.
Thergaftar, the General Partner shall pay 1o New QA Partnar, in the form of a Dlstribution to ther,
psfoltows:

A. Current Distribution: Fifty Percent. {S0%) of the Agreed Partnership Splits pald to
and/or distributable wothe Maw GA Partner within thinty {(30) days following the date of
determination, the date of determination genarally being on the 1 day of January
fotowing the vear Tar which Agreed Partnershig Splits are o be daterrsined Should &t
prove impractical to detarmine on the 17 day of Janvary following the year for which
Agreed Partnership Splits are to be determined, the General Partngr pgrees to make
best efforts to deterrine the Agreed Partnership Splits 85 3000 as practically possible.

B. Delayed Distribution: Unless and to the extent that Net Trading Losses for & perigd
batween the 1% day of January and the 30" dayof June exceed fifteen pereant (1336} of
tha Net Trading Revanue for the prior period ending the 31 of Dacember, then the
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remainig portion of the Apread Pa;_tﬂerﬂisr Spiits from. 3 particular period shall
generalli be paidon o before the 31 day of luly.

In the event, Wowaver, that Net Trading Losses for 2 period Between the 1% day of

ianuary and the 307 dey of fune excead fifteen percent (15%) of the Net Trading
Revenue for the prior period ending the 31 of Derember, then the remairing portion
of the Agreed Partnarship Spiits from o particular poriod shall be retsined. by the
Partnership until atiesst the following annual date of determination.

In the event that as of the following date of determination {generally, the 1% day of
fanuary} the Net Trading bosses for the prior annusl period do not excesd fifteen
percent {15561 of the Nat Trading Revenue first referenced in this sibséction B, then
the previously ratained remalning portion of the Agresd Partriership Splits from a
particuiar period shall be paid thiryy {30} days following the date of determination.

in the vent that a5 the followlng date oF determination {genarally, the 1" day of

January) the Net Trading Losses for the prigr annual pericd exceed Hifteen percent

{153} of the Net Trading Revenuk: first referenced in this subsection B, the General
Partiier shall continle to rotgin the previously retained remmaliing portion of the
Agreed Parfharship Splits if and undl the nest annual date of determination on which

“thire does not ewdst & Nat Trading Logs,

Distribition Upgn Termination without Cause by Partnership: in the event that the

fult time engagement of the New (A Partner s terminated without Cause by the

Partiership, Agreed Partnership Splits less any current Net Trading Losses will be
distritsuted within 30 days of the date of termination.

Dosignated Koy Persgn NA - Gwred directdyvby TA

Special Notes or Provisionis:  The Partnership will cover fifty percent (50%) of the cost of 3
mutually sgreeable health, vision and dental plen for the New QA Partner during the term of the
New O Partriess full timie engagement pursuant to this Consent,
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CONFIDENTIALITY, RON-SOLCITATION
AND NON-COMPETE AGREEMENT

This CONFIDERTIALITY, NOR-SOLICITATION and NOR-COMPETE AGREESAENT {"CNEMC"Y, dated
March 28, 2015 {the “Effective Diata”), s by and betiwean the undersigned New Quantitative: Analyst
Partner (the “New QA Partner”) and ASPIRE COMMODITIES, 1P, 4 Texas Limited Partnership ithe
"Partnership”),

The covenants contained herefn are made by the New QA Partrier, os 3 new Quantitative
Aralyst Partner in the Partnership, In consideration of the New Cless Limited partnership DA Partner
interest gpplicable to the Mew QA Partngr and: any distribotiong to be teceived by the New QA Partner
toring hs/her relationship with the Partnershis. New QA Padner scknowiedges ind agrees that 1)
the Fartnership wauld pot iave offerad the opoovunity to Ba a New QA Paithar vith the Parosrshiy
put for the covenants contained hereit; that Naw OA Partner hieraby makies, and (2} those covenants
have bden made by New QA Partner in order to inducé the Partnership 1o take such actions,

I tondideration of the forepoing and for bther good and valuable consideration, the receipt
and sufficiancy of which s hereby acknowledged, the Now OA Fartner agraes to thi following:

ARTICLE]
CORFIDENTIALITY

A, Definitions. For purposes of this Section, the Tollowing terms are defined as foliows:

1. "Progrietary information” is ali inforemation and any idea or concept in whataver
form, tangible or intangible, pertdiniog in shy mannsr to the bosiness of the
Parthigrship or any of its Affillates, subsidiarias, ts Partners, menagers, directors,
Officers, employess, tradars, New QA Parners or any other ageats o
représentatives which was produced or acgidred by or bi behalf of Partharship,
ingluding but not Tiited ta the items listed in Exhibit A, attached hereto anid
Inctrporatad hereln by this reforence.

2. "Confidential Information” includes but Is not fimited to all Proprierary
Infarmiation not geherally known outside of the Partnership, and all Sroprietary
faformation so krown anly through improper means, Confidential Infarmation
may be contained i oral communications, as well 85 in any tangible expressions
referding or relating but not Umited to, (I} resparch anod devélopment
techniues, processes, trade setrets, tomputer programs, software, system
srchitecture,  hardware, inventions, ianovations, patests,  discoveries,
improvemnents, date, know-how, formats, test results, fesearch projects,
manuals, specifications, docomentation, notes, Industry contacts, Hikinformetion
about costs, profits, markets, sales, contracts and lists of customers, and
distriutors; {il} business, marketing, and strategic plans; (v} financial
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infurmation, budgéts, projections, dnd sustomer lists, identities, charactetistics
angd apresments; and {v) emiployer péfsonnel fles and compensation
information. Spetlfically and without limiting the gensrality of the foregolng, it
further includes:  the dantity and consact Informntion for budinestes and
individyal employess of such business responsible for traging products brokerad
by the Partpership, as well as these businesses' teading historas, pattems,
preferences, fendencies and market positons: know-how with respect 1o the
effpctive brokeving technigues proven to be stuccessiul in the markets T which
the Partnership operates; tezining In the functionality and operation of the
Partnership’s proprietary trading systems and slactronic tading platforms and
‘thie manner inwhich sugh systems may frcrease the: Partnership's effectivenass
and efficiency in executing trades; the Parnesship’s busineds plans, computer
processes, computer programs and codes, trading resaarch, trading stiategles,
trading Information systams, strategies and financial condition snd results; the
fevenua generatfon and performance of other traders or other emploveées
emaloyed by or Partgers of the Partaership. Confidential information does vt
Inciude infarmation that 18, or becomes, readily publlely avsilable withour
-rostriction through as fauly of Mew DA Parmer;

3. “Competitor” For purposes of this CNSNC, includes but shall not bi fimited to
all other entities that trade in the eloctrizity o natural gas markets or In any
markat in which the Partpership trades, including, but not limited to, NYMEX;
ICE; CFTC; MISQ: PiM; NEPGOL, NYISD, CAMISO, ERCOT, Nodal Exchange,
Virtuals, Up-To Congestion Transactions, any type of a spread bid product dnd
Financidl Transrmission Rights.

8. Proteition of Contidential Informative. Hew DA Pasinge wil not, diredftly of
Tndicactly, use, make available, sell, disclose or otherwise communicate w dny third party, Gther
than in New OA Partner's assigned duties and for the benefit of Partnership with writien
consemt of Parinership, any of Parmership's Confidential infoomation, either during or after
Now 0A Partner's relationship with Parthership, Naw QA Partner acknowledges that he/she &
awore that the unbuthorized disdosure of Confidantial Information of Partnership mav be
highly prejudicial to Partnership interests, an invaslon of privacy, and animproper disclosure of
trade Secrats. New QA Partner agrees that all Confidential Information mads known to New 04
Bartner during oc after-hisfher rafationshin with the Parknsrshio is subjest to this CNENE and
will be recaived afd Beld in the strictest of confidence, Rew OA Bartner will takie all nocessary
stops 1o pievent disclosure of Confidentisl Information to others and will aot use or disdose
Confideniial information excipt s set Forth in this CHNSNL or with the ekpress prior written
consent of the Partnership. New QA Partner shall immedistely notify the Partnership of any
actyal or suspected unsutherized use or discosure of Confidential information, and shall
cooperate With the Partnerstip in obtaining injunctive or ather equitable relief and Inany suit
for damages. If New GA Partner recelves o subpoens ar other fegal process saekfng disclosure
af Conf‘demiai Information, New OA Partrer shall immediately notify the Pactnarship and
tooparats fully with the Partnership by contesting such disclosura,
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dew UA Pariner aiso acknowledees that all Proprietary tnformésion, inchuding all rights, title
At intarest T any produtt, strategy, systém, device, Infarmation, wention or enhancement
ta a product or service, developed during New QA Partner’s refationshiy with the Partnership
and using Partnership's resources or know-how, unless otherwise agread among the parties,
shalt bieleng exclusively to Partnership, and Mlew OA Pariner sgrees to execute any dotuments
necessary to reflect Parthership’s exchusive ownership of such items,

€. Retyen of Partnerskly Property.  dpon gy Such términgtion Mew 08 Dartner’s
relationship with the Partnership, New GA Pariner shall immediately deliver to Partnarship all
Property and Confidential tformation which §5 Partnership’s Property or velated 1o
Partnership's business that Is in New A Partner's posiession or under Now OA Partrier’s
rontrol. "PFroperty” shall huve the meaning aseribied to it in the Partneeship Agroement aid, as
ased herein, Includes but 5 not imited to, papers and documents of any sort containing
information abiou the Partnership er is Affiliates, subsidiarfes; its Fartners, marnagers,
directors, Officers. employees, tadaers, Admiistratars, advisors or any other agems o
repregentatives, nformation used andfor stared on Partnership’s computer network, and any
Partnership software and computer-related equipment. Jo the svent New OA Partner discovers:
that hefshe i In possassion, or another party (s in possesgion, of any of the furegeing as 3 result
of New DA Partrier's actions or omissions, New QA Partner shall knmediately return stich
Property to Partnership. New OA Partner understands-thay the Partriership may pursye any
remadies allowed by law ta recover o protectits Propenty.

ARTICLE M
INVENTIONS AND PATENTS

A, Unless specifically listed as excluded on Exhibit B coverdng Excluded ltems, Mew QA
Fartner agrees that olf Confulential fnfurmation, intellectual Propuny, Inventions, feedback,
insovations, Improvements, dovilopments, methady, designs, analyses, drawings, reporis,
and aif similar or refated Information ("Work Product”) that relares 5o the Partnership's actual
business or anticipat:ad business. of wWhich they are aware or reasonably should be aware,
inchiding existing or future produtts ar services, that sre conreived, developed or made by
tiew QA partner while in a relationship with the Partnership belong 1o the Partnership and
that New QA Parther retaing no fights of any mature in such Work Praduct. New QA Partner
Wil prompthy distioss sych Wark Product and parform 8 acticing reasonatly requested by the
EBdrtnership (whether during or after the Now QA Fartner's relationship with the Partnarshig)
to establish and confirm such ownership [including, without limitation, executing assighments,
consents; powers of aitorney, and other instrumentsl,

Nenww 04 Partner does higrpby grant and assign to the Partnership, or its nomines, New
OA Partner's entire right, title, and inlérest in and to any lawfully assignable intellectuat
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proparty, inciuding, But not fimited %0, oy Invenibis, Works, Work Product, patepts,
copyrizhts, trademiarks, servite morks, films, seripls, Yechnologies, strtegies, treations,
improvements, snd developments that New QA Partnier conesived, created, or ceduced
practice, or causéd to be concelved, créated, o rethuced to prachics, alome or with dthers,.
during New GA Partnde's invoiverment with the Partnarship, that pelace 1o the Industyy, trade, oy
busingss of the Fartnership, A1l Hems coverad by the foregaing shall be considered, and
referred to hersin as the Parinerships “intellectual Property® The: Partngrship's Intellactusl
Progerty is understnad to include, without imitation, not only ftems conceived, cidated, of
reduced to practlce during New QA Partner's thwolvement with the Partnarship but afsn (3)
amything suggested by, or related to work pedfarmed by New DA Partter or any other individual
or entity engaged by the Rartnershig to perform services, (b) anything conceived or daveloped
with the -aid, assistarce, or use of any of the Parpnership's propeffy, equipment, Tacities,
supplies, vesourciss, or patents, trade secrets, copyrightable works, non-cipyrightable works,
know-how, technology, confidential information, ideas, trademarks, servicy marks, and any
applications oF reaistrations related 10 them, and o} soything related 19 the past, curFant, -or
demonstirably anticipaed business, research, or developinents of the Fartnarship. Al right,
title, aod interést of every Find and nature;, wioral or otherwise, Whether now known or
unknow, in and to any of the Partrership’s Intellectual Property, including, but nat Himited to,
any Inventions, Works, batents, trademarks, service marks, copyrights, films, seripts, Mdeas,
craations, and properties invemted, created, written, develnped, furnishied, produced, or
disciosed by Mow Q& Partner, [h the course of rendaring services ta the Parinership thall, ss
between the Partnership and Mew (1A Fartner, be and ramain the sale ang exclusive property
of the Partriership for any and alt gurposes and wses, and New (A Partner shalf retain noodght,
raoral tighis, title, power of tontrol, o nterest-of any Kind o natore I gr 1p such property, or
in orio any resuits or procaeds from sich property. New QA Partner ackopwiedges and agrees
that afl origing) works of authiorshijy whith are made Dy New QA Partrier [solely or jointh with
oihers) within the scope of bisor her invoivement with the Partnership, are “works made for
Hire" as that term i5 defingd in the Wnited: States Copyright Act and that, as such, 31l rights
comprising cepyright dinder the United States Copyripht faws will vest solely and exclusivaly in
the Partership and Fall within tha scope of Partnership's Imelleetual Property a5 used here.

5, Wew QA PFartner understands that hefshe need noy assign to the Partnership any
wiverition, development, or information mada solaly by himselffherself on hisfher own tims
and witheut using any equipment, facitity, materlal or otimr resources of the Partnership of
any Cenfidential Information or inteliectual Property, ‘hut that New QA Pertner must assign
to-the Parinership any invention, Intellectusl Property, development, orinformatinn that {1}
ralates 1o the Partnership's sctupl busingss of antigipaied business of which he iy aware or
reasonably should he aware, or (2) results from any work performed by New QA Partner for
the Partnershin,

£, Mew OA Partmer sholl execute il documents and take all actisns necessary or
reasnaably v&q;aaataci oy the Partramhip W document, siisin, mainiain, perfect or ausign i
rights 1o the Work Produet. ¥ New GA Paroer fails op rafuses to execute any such stroments,
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thie Partnership shiall serve as attorrey-in-TEct (this appointmeant tp e irrevocable and-a power
toupied with an jnterest} to 3ot on New QA Partner's bihulf and fo excéute fuch domumiants,
by QA Parsnes will ot codtest the valldity of the Partnerchipds tighis in the Work Product.

b, To faciitate complisnce with this. agreement, Naw' Of Ririner agrees that duripg
Involvement with the Partnershin and for 2 perled of two {2) years thereafeer New QA Partner
will immediztely disclosé to the Partnerslip all idens, Inventions, and Works made by New QA
Partner durlng the codrse of New QA Pariner's invelvemient with the Partnership, or that are
darived fram or related 1o any work perfornied by New DA Partner for the Partnership. Anidea,
Invention and Work is made By New 04 Partner durlng the tourse of New QA Partner's
invnivemant with the Partnership if New QA Parmer conceived of, or put into practies, the dea
during New OA Partnar's involvament with the Partrership.

£, New {34 Partnar aprees that for 3 period of one (1) vear foliowing the termination of
New QA Fartner's smploymant with the Barinaership, any inveintions, Intellectual prapecty of
works conctived, created; develaped or reduced to practics by New QA Partrier, afore or with
others, withina line of business that Is the'sama as pr substantially similar fo any tine of the
Partnarship’s husiness that New OA Partngr participated in or reteived any information shout
in the two {2} year peniod preceding the réthrement of New QA Partoars Partnership {or
cassation of fidi time devotion by New 0A Partner} skall be presumed 1o bz an hventlon, a
work, & piece of uellectusl Properly, Proprictary Information, a Work Product, andior
Confidential information derived from the Partnership's Confidential tofarmation, Proprietary
Information- dnd trade seceets andfor Partnership's Intelfoctual Property; and, therefore, sy
such frems shall be an ipvention or wark assigned to the Partmership. Tha foregalog
presumption shall controt uniess (a) Hew DA Partner provides the Partnersiip prompt notice of
the Invention or Workwithin 30 days of ts conception, discéeery, or creation, and (b} New JA
Partnar shows through clear and convineing evidence prasanted to the Partpership that the
Invention or Work is unrelated to the Partaership's line of businss and ot derived in any
manmer; in whole or in part, from the Parinesship's. Canfidential infaromition, trade sackets, or
Tnteliectual Property.

ARTICLE It
NON-SCLUICITATION:

A, Brssing the time in which the Now {4 Parther is in o refationship with the Partnership
and for six {6) manths thersatter, New QA Fartner shall not directly or indirectly through
another entity {1} indusa or attempt 1o Induce any employee, Partner, contractor or other
agent or affillate of the Partnership or any of is subsidiaries or Affillates. to leave {or
terminate/medify thelr relationship withj the Barmarship or such sulidddisry ar Affiliate, or p
any way Interfere with the oelationshin between the Partnership or such subsidiary or asfitiste
aﬂd any Person invalved with such, including, withouy liritation, inducing or attempting to
induce any Person or group of Persons involved with the Partnership or any subsidisry or
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Affilinte of the Partnarshipto imtarfare with Yhe business: or opergtions of Hhe Patnership or
its subsidiarfes or Affillates; {2) live any then.cymredt emploves, interviewes, condidate,
partner, contractor or other agent or affiliate of the Partnership ar any Parson who was an
employer of the Fartnership or a subsidiary or afilliate of the Partnership #t any tme: or (3]
ridace or alempt to Indice any customer, client, supphier; subcontractor; alfisnss parner,
ficensan, llcensof, or other business relation of the Partnership or any of its subsidiaries or
pFfillates to cease doing business with the Partnarship or such subsidisry or Affiliate, or in
any way Interfsie with the relationship between any stch custormer, client, Suppilar,
subcontractor, alifance partnar, licenses, licensar, &F business relation and the Partnership
o any of its subsidlaries oraffiliates.

B, Dufing the thne inwhich the Now Q4 Partner s iy relaflonship with the Partneeship
and Tor zery [0} manths thessafter, New 08 Partner shall notin any way directiyor indlreerly,
for himsaif, or through, on behatf .of or in conjunction with.any person or business: a) divert or
glecrmvent {or attempt o do either of thase} & current or prospective business transaction,
relationship.or costorner of the Partnership 1o any competitor, indluding himself or any person
o bisiness, by diract or indirest inducement or gtharwise; b} divery, drcumvent, induce; or
encourage to terminate, abandnon, quit or get fired {or make any attempt 1o do any of those]
any partner, general partner, administratos, officar, employee, vendor, supplier, distributor,
vontractorgr any.agent or representative of the Partnership; o ¢) do or perform, directly of
mdirectly, any other act which a reasonable person would anticipate to be compstitive,
injurious. or prejudicie) to the goodwill assogiated with the Partngeship, Hy Business purpose
andfor the Parthership Property:

ARTICLE IV
NON-COMPETITION

& During the time in which the New QA Partvar 150 a relationship with the Partnership
and for zera {0) months theregiter, New QA Partrer shall not divectly or indirectly be employed
by, provide services with restect to or otharwise engage it or bednvolved ina businessthat is
focused on or engaged in {or anticipsted 1o engage in or be involved in) activities incompetition
with or relating to the business of the Partnarship, intluding, but not limited , ditectly of
frdirectiy pwning, controlling, participating in, joining, operating, or manging or being =
pariner, stockholdar or other equity interast owner, oran employes, independant contractor,
consultant, or advisar pfany kind in any such-Business which competes with or is enigaged inor
carriigs on, i any motertal respect any aspect of the business the “Competitive Activities”)
withits the Geographic Arca. For purposes hareln, "Geographic drea” is defined ax all areas.
within Morth Ameris, Inglading but not fimied 1o the state of Détaware and the teritory of
Fuerto Ricg.

New (34 Partner acknowledges that the Partnership's business s global In nature gnd

New (A Partner's work will ba used to'support buying and-sélling activity on lectranic market
centars all over the Unitad States and 5o the most ressanahle geographic limitation for the non-
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rompention agrezmnent is hotwhere New OA Partner i3 physically located but rather where the
partnership's husiness is conducted-thiot is, the vardous market centers where the New GA
Parner's trades actually occurred. New QA Partnor acknowiedges and agrees thats (I} because
sodern technology allows Competitors' ufficesto be physically iocated dnywhere'in the warld,
the definition of "Competitor® provides reasonable Himits on the geographic reach of thiz
CMSNG; (2) the limitations on post-employment. activithes contained jn this CHSNC ara no
graater than fecassary to protect the goodwill of the Partnership; {3} the post-employment
rastrictiong of this CHSNE are reasanable and necessary because the adtivities prohibited hedin
of this CNSNC would fikely result in the improper use or disclosure of non-public information
about the Partnership's business, ineluding Confidentiat Information, in breach. of this CHSNC
and to the Partnership's detrimentid) the services rendered by New 04 Pariner 1o the
Partnership are of 4 special and unique chiaracter; and {5) in light of the Toregoing and of Rew
04 Partner's education; skills, abilities and financial resources, Hew QA Partrer acknowledgos
and zgrees that New QA Farmer will not assert, and it should not be considered, that the
enforcement o ary of the covenants set Torth hereéis would prevent Neve DA Partner from
garning a living, provide for hisfher family ar otherwlse are vold, voidable or unenferceahie or
should be vaided ar hetd unenforceable,

A, The sbove notwithstanding, the term "Competitive Activities” shall not intlude (1} the
ownership 35 2 passive investment of capital stock of 3 person or business engaged in
Cempatitive Activities, if that claze of capital stock is listed on a nations! securitiss éxcharige
or traded i the national overthe counter market; In g amouny which shall st sxceed five
pereant {5.0%) of the outstanding sheras of sach dlass of capital stock of any such
cosperstion or {2) New QA Partner's ability Lo operate or engage In Comnpetitive Activities in
ateas outtide of the Grographic ares.

B, Maw (A Partner expressly understands and agrees thist the vovenants contained in this
Artlele are supported by independant valuable conzideration and that such restrictions
contained in this CNSNC 1o be reasoaable and necessary for the parposes of preserving and
protecting the Partnership: Hevertheless, if any of the aforesaiif restrictions are found by =
court having Jerisdiction to be unreasonabie, or ovedy broad as to the scope of activity to
bé cestraingd, gaographic area or e, or otherwise unenfbrceable, the Partles Intend for

. the restriciions therein set forth to be modified by such caurt i the minimal ameunt
nesassary so a5 1o be ressonable and enfarceable and, 25 so modifled by the court, to be
filly priforeed.

BRTICLEY
MON-DISPARAGEMENT

New QA Parther agraes 1o nobmske any statemernits, wiitten or varbal, or cause orencourage others ta
make any statements, Written or verbal, that defarse, disparage or In any way criticize the personal or
business regutation, practices or conduct of the Partnership, ks Partiers, managers, directors, pfficers,
employees, traders or any other agents or representatives.  New OA Partner acknowledges ang
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sprees that this prahibition extends to statements, wiltfen or verbal, made fo anvone, ingluding, but
rot Henitad to, the nows media, investars, potential investors, any hoard of directors or advisory board
af directors, clients, poteetiz! clients, employees {past or gresem], vendors, industey apdlysts,
rimpetitors, agents of the New OA Partner, and strateglc pariners,  Additionally, New QA Partrer
apress not to make any refeases to the prews or ather public disclosure at any tme with respect 1o the
refationship formed and being explored hereunder without the prior written consent of the
Partsership,

ARTICLE VI
MISCELLANEOUS

A, Entire Agreament.  This ONSHU &5 meant to clarify, amphify and supplermnznt the
Parnership Agraenignt {“Agreemant”} both of uivich when taken together [including with the Renords)
conkaing the eatire understanding and the full and complete agreement of the Farties and supursedes
and regiaces any prior Understandings and agreements amung the Parties with respdct to the subject
rattar hersof. Mew QA Fartner Will not emter Into gny spreement eithiar oral orwiittan jn éonflichwith
this ENSNE and His/ter rofationship with the Partnership. The Partnership i entided to constiynicate
New O Partniar obligations uadar this CNSHC to any Tuture eraployer, potential smployer or potential
partner or other finantial relationship of New OA Partner. I any time perind stated hersin (such as
and including But not limired to, thiss . applicable 10 ronfompetition, ngnsoliditition, and pon-
circumvention) is differant than that stared in the Partnership Agrépment applicabie as of the Eifective
Date hereln, then this provislon shall control and servd 35 an amendment 1o the Parinorship
Agreément vath regerd to the New LA Partner listed herein only. New O Farter will advise any
future employer or entity with whom they have 2 relationship of the forggolng restrictions and terms
ies this CNSNC before screpting baw employment orentering intaa new refationship of any sort which
tright o 1 viokation o ihis CHSNL

B.  Severability, 1F any court of rompetent jurisdiction determines that any provision of
thls CNSNC 35 invalld oe unenforeeable, then such invalidity o unenforceability shall have ro offect on
theother penvisions fiereof, whith shall remain valid, Binding and enforceabls and i full force Snd
effect, and such invalid or uognforceable provision shall be re-formad and construed in § mennerso 3%
to pive the maximun valid and enforceable effect o the intent of the Parties expressed therein. Itis
expressly underswood and agreed that the Partnership and New ¥4 Parner consider the restrictions
contained in this CNSNC 1o be reasanable and necessary to.protect the proprietary, trada saeret, and
confldential information and goodwill of the Partnership,

c Equitanle Relief and Remadies. If New O# Parmer Breaches or thesatens 1o breach any
covenants n this CNSNCthe perties acknowledae snd ngree that the damage of immiment damage 1o
the Partnecship’s Business of s gopdwill would be irroparable and ewtremely difficolt to estimate
making any rermedy at law or in damages inadequate, Accordingly, notwithstanding shy agreement 1o
grbitrate disputes, the Bartmership shall be entitled to Infunctivie follf dpdinsg Bew OA Parfner i the
gvant of any breach or (hrpstencd breaeh of this agreemait v Naw QA Partngr, It additien b any
other relief {including damages) available to the Partnership, New QA Pariner and the Parnership
apres that in the event of 4 bresch or threatered breach by Now GA Partaer of any provision of this
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CHSHNE, the Partagrzhip will oot have an adefuate remedy at law, in the avent of a breach or
thregtened brasch by Hew OA Partiet af any provision of this CNSNL, the Partngrship-shall be entitled
te (i} injunitive relief by tempoiary restraining order, temporary injunction, andfor permanent
injupetion, (i) recavery of the attoiney’s fees and costs Tncurred By the Partership in obtaining such
rief and in enforciog its rights under this CNSNC, and [l any otber legal and equitable felief to which
it may be entitted, including 54y 2nd all monetary damsiies-which the Partnership may incur as sresuit
gt said breach or thregtoned breach. njtinctive eeljef shall not be the exclusive refief and may be in
addition to any other relief 10 which the Partnership would otherwise be entitfed. The availabifity to
ghtafn injunctive refief will not pravent the Portnership from pursuing any other sguitable or logat
refief, inchiiding the recovery of damages from such breach or threatened breach. The existence of any
tause of action by New Qb Partner againgt the Partnerzhip shall not econstitute a defense to
enforeement of tha restrictions on New QA Partner crited by this THSNC,

Yhe prevailing party shall be entitled to recover from the other, the prévailing pary's costs
lincluding: without Hmitalion, reasonabie attorneyy fees) incurred I connection with enforting this
CHSNC, in addition to any othee Mghts or remedies available at faw, in equity, or by statuie. New DR
Pairndr further achnowledges and agrees that the enforcement of o remedy hereunder by ‘way of
njunctior will not prevent Wim/hor from earning 5 reasonable Hvelinood and that the covenasiis
contdined hereln sre necessary for the protaction of Partnership’s business interests and are
reaspnable i soope and content

If New QA Rartner vigiatas any covenant contgined In this CNSNC, and the Partriership brings
legal attion for injunctive ar other telfef, the Partnership shall nat, as 3 result of the time involved In
pbigining the relisf; be deprived of the hénefit of the full period of any sich covenant. Accordingly, the
coveants of New OA Partner toitalned in this CHNENC that apply to Meve Tf Patine alter his ar ha
date of lermination shali he deemed ta have durations as specified above, which periods shall be
extanded 23 necessary i codnection with the ohtry by 2 court of competent jurisdiction of a Fienl
judgment enforcing New QA Pantner's covenants in this CHSNC so as to provide thiz Partnership with
the Rl pericd of protertion to whith the Partacrship was entitled

. Notires. A Notices and ather communications heraunder shall be handled according to
the tarms of the Pactnership Agreament (or the Parnership,

£ Waiver of Jury Trial. The Parties herginder agres that in any court action or other lagal
proceeding relating to this ONSNC, they mutually WAIVE TRIAL BY JURY of any or all issues arising in
coyrt of other legal proceading.

F, Titles and Headings. Titles and headings 10 articles and sections in-this CNSNC are for
coryeniente only aad do net Bmit or ampify the provistons bereof, ‘Whenever herein the singutar
oumtier is used, the same shall include the plural, and words-of any gehder shall indlude each ather
gender.

G.  Governing taw, This CNSRC shall be governed and vonstroed s sccordance with the
laws of the Stte of Delaware without reference to choice of law princigles.ta the contrary.
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H.  Counterparts. This CNSNC may be sxecured in one of mere countargans, including by
fax, email transmission and/or electrondc signature, and by electronic signature, each of which will be
deemedd 3n onginaland all of which shall constitute one instrument,

I Mo Offset or felease, The existence of any daim ar teuse of sctive of New A Partner
against the Partnership, or aty Partner of the Partnership, or any officar, manager; or Affitliate. of such,
whether pradicired on this CNSNE o7 otheewize, shall not constitnte a defense b the anforcaraant by
ine Partoorship of the covenants of New Q& Partner fontained in this CNSNC In addition, the
sirouisions of this Artfele shiall continga to be binding upon Rew GA Parloer in accordancs with its
terins, notwithstapding the tefmingtion of New QA Panner's Partnership for any reason, including
tarmihation by New OA Partner following a bredch by (e Farthership.

| Each covenant of New DA Partner sef forth herein {panticulerly with regard to Confidential
infarmation, Intellectus) Property and the like) whith, _b? s mature would pot pease gs of he
tarminating of this ENSNC or the termination of Partnership with the New GA Partrer shall survive the
tapmination of this TNSNC and shall be construed as an agreementindependent of any other provision
of this LNSNC,

BY SIGNING THIS CNSNC. NEW QA PARTNER AGREES AND ACKNOWLEDGES THAT {1} HE/SHE HAS
CAREFULLY READ THIS CRSNC; {2) HE/SHE AGREES TO BE BOUND BY ALL OF {TS TERMS WITHOUT
RESERVATION: (3} HE/SHE AGREES THAT THE RESTRICTIVE COVENANTS CONTAINED WEREIN ARE
FAIR AND REASONARLE; {4) THIS CNSNC I5 NOT IN ANY WAY TO BE VIEWED AS A CONTRACT
FOR EMPLOYMENT, THAT IT SHOULD NOY BE CONSTRUED AS A GUARANTEE OF ANY
RELATIONSHIR FOR ANY PERIOD OF TIME, AND THAT IT SHALL NOT BE CONSTRUED 7O
OBLIGATE THE PARTNERSHIF TO NEW QA RARTNER IN ANY WAY; [5) HE/SHE HAS HAD THE
OPPORTUNITY TO OBTAIN ADVICE FROM LEGAL COUNSEL OF HIS/HER CHDICE 1N DRDER TD
SNTERPRET ANY AND ALL PROVISIONS OF THIS CNSNC; {6) HE/SHE HAS HAD THE OPRORTUNITY 1O
ASK THE PARTHNERSHIF GIUESTIONS ABOUT YHIS CNSNC AND ANY OF SUCH QUESTIONS HAVE
BEEN ANSWERED. TO HIS/HER SATISFACTION: AND (7} THIS CNSNC WAS EXECUTED VOLUNTARILY
AN OF HIS/HER OWN ACCORD UPON ADVICE OR WAIVER OF THE RIGHT TO COUNSEL,

{REMAINDER OF PAGE LEFT BLANYK. SIGNATURES ON FOLLOWING PAGE.]
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N WITNESS &‘JH?RED’E the Parline névoto have evvouted Rl CNSHGC, offoctive as of the

atorarmentioned Effective Date

NEW QA PARTNER:

| Mﬁ \; 4:?"”'

O s P

Gyr BREAN TYSON

PARTHERSHIP:
GENERAL PARTNER:
ASPIRE COMMOBITIERT, Lee
: .«;yf‘?"' R
-~ g i

Y ADARY O SINN, Mansger

LHITED PARTNER;

et

ay; &ﬁr‘%ﬁi €. SIMN Trusten

LROND dgreomint
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- EXHIBIT Ar EXAMPLES OF PROPRIETARY INFGRMATION:

ThizIs g list of examples of trade secrety ond qonfidentiol business, technical, and finanrial
information constititing Proprietary Infarmation andfor Confidential informution. Yhis i u portiel,
but not o complete list of the Proprietary information subfeck to this CARENG.

Trading Strategies and Systems

Vendor Hag and all information contained in vendor records;

Chiang Hstand il informuation fontained inchony/Partnecship caoards;

Prisgective Client list and altinformation containgd i prospective client/Parinefship records;
Stocktiotder list and alf informiation camtained in stackhalder records;

Al information conceming the finanois! condition of the Partnershie, (ncluding information
cantained in 3ny Infome statement, balance sheet or other internal financial report;

Marketing plans dng strategiss of the Partnership, induding infprmation pertathing to praspective
customers;

Fimenring plavs and stratégies of the Partnership;

Stafting plaos and strategtes of the Parinership;

Expansion plans and business strategies of the Partnership;

Megottatiohs for iiaa‘ant}ng_,_maﬁgen aeiyuisition, nees Customars, new vendors or ofherwise;
Technical reseatch projects, mathodolngies and results;

- Other research and development projects;

Deaviings and spedifications;

Saftware and hardware dosumentating

Forms, manuals; handbhooks and guidelines written for Internal staff uss;

Any matarials e wiich the Pacinership had copyright proteciion of dre marked confidentisl, and;
The Partnership’s pronrietary operating procettures and systems,

Emplayes listandall mfurmation rontained in enployes redords;
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EXHIBIT 8: EXCLUDED EMS

m faﬁk’s\iﬂﬂgi itams are heraby disclosed by the New 0A Partner and shall be sxcluded from the
definition of Proprietary information, Confidential information and Work Product {“Exciuded

Hems"}

1} Load Prediction Models - Regression models translating temparature values into to load values'

for z given 150 using historical data,

2} LMP prediction Models - Regression models translating load values into LMP d?&a:éng pricesfor
& given 130 using historical data,

3} Natural Gas Demanid Model - Regrassion models translating temperature values into natural
gasdemand components such as Rescom, industrial, and Power burns.
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CHUNTRRDE, PR G, WHoo § BUME, BA

WYTKERMEYE AA LAY
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hily 31,2016

Yia '-'I?Z»?_é"ai Iz

Barry M. Hiunmond, Jr,, Fsg,
Baprvirualiroute Sholdines cony
- Raiden Commodities LP

FT33 Allen Phwy, Unit 160%
Heauston, Tx 770191844

Be:  falden Conuneditios LP
Prear Me Hantmond:

We are comacting you on Behdd of Mr. Vatdek de Mut Ity response to vour anal of
Wonduy, July T8, 2016 0 Meysrs, Roberda Clmara Fueries and Juan Bou.

In thal conand, vou have confinmed that Rawden Commaditivs LP, its Generad Pariner, and
its officers (collectively, "Raiden™ will not didribute to Mr. de Muan, ose of iy Hmtied
partuers, his dut paytieeship disiibution 1o the amount of $696,847 becawse “the sourse of
performance  bebween the parties sceessitgled  that cemain capital be retained ol the
company.” Please be advised that Reiden’s uetions are srongfil and have no busis under the
sy of the 1S, Vizgin tslands, Consequently, this is to demand that Me, de'Man's prinership
distribution be relonted to him immedistely aod o ne e Tter than oo Fridie: July 29, 2015,

o uddibion 1o bis pastnership distibotion, Me. de Manis fiuther entitled {o compensition
for the services rendered fo Raiden and ts alfiifutes sinoe 200, as well a8 1 severance paynient

fatnes 3 Taampa e JSASEGORELLE R SRARST e Pu LaBmEsealn o TalAisin o P Mg
Touergis $ LESvoioss o WESTFRMA RN ¢ DHOAGG 4 PENSAIDLA ¢ TIEENA ¢ PARAMRTY b A1E VERON Basnbe
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Barry M., Hammond, Ir. Eéq.
Juby 20, K6
Page 2 of2

and other related: compensation, To this cad, plaase nole thie pirseant (o the Virgn Idands
Liniform Limited Parinership Ao, 26 VLG, § 375, Me de Man, 2 Hnifed partner of Raden
Commodities LP, has the righi to derpand that all partnorship books of Rafiden Conmmoditics L
be made wailabie for inspeation and copying, as well ws other corporate documeriis and records.
Mr de Man hiereby seserves bis fght o omike such a demand in dug cotwrse,

Finally, invmediartly preserveshe abave and sl phosieal and electtonic documents,

puaterials snd duta in your possession, custody and'or control {including, withiout limitation,
winiails, 10k msssages and viroe mad resordings} that are or wight be relovand oy riloted to the
forigoing matiers, repardless of where they are tocated.

Fhis Tetter s not intended, and should not be comstrued, as 4 complete expression of my
chiont’s factoul or lepml posifons with respact fo this matter, MNothing confuined in or omitted

froot this leiter is ntended, and should not be vonstrieed, a8 & walver, relinquishment, release ar

other lmitation upon any legal or equitabie elaims, casses of action, nghts and/or remedies
deaflable © my cliems in any Juestiction, inclodiog the U, Virgis Bbunds or the
Coisonwealth of Pogrto Rico, all of viich are hedsby axpresshy reserved.

We ok forward to your iromadiate response o this fefter,

e et

Ty

3_%3;,;:‘. ChY YOUES,
ey

Kyle R, Walditer

CRHSTAIRGE, FRIETO. WOl & BOYER, A,
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PIRET AMENDED AND RESTATED
LIMITED PARTNERSHIP AGREEMENTY
OF
BARIEN COMMOUITIES, LP

THIE LIMITED PARTNERSHIP AUGKBEMENT b "Agreement™ b made sod antered jare a5 of Sepromber
%ﬁ, F013 by andd armong Raiden Comtodithos 1, LLC, hurvinafter refersed 20 a8 the “Generad Pacener®, sad Salion £
Somn anshe Plhimind Pavnen” whose oames g ser foph on the signatary pages 10 this Aguemens {8l of whem
srguther avg hersingtmr collsedvely voferred oo “Pared™,

WHEREASR, the Pasmers formed & Lindned Pornordsip Chermmatior velerted 1o sy e “Parnershdn™ srder she

Vingin Isdorads Usiform imised Pastowmsdap Ace un Becener 30, 201y and

WHEREAS, any wid alf parserdiy agreemunts bepwted the Parisesy prior e g Agreemens huve sl ban loast
oy desmeyed: and

.

WEIEREAS, the Parmers desiee 0 entdy e this Apwement in ondes 0 Sy their vdstionship and Suether o
aoveres the Pernersidp fuii the duie of foerpudes Decembar 38, 2000 wail the duwe of dissobudon of the
Parpershings peovided bavein,

bri costsidumiton of the mamal covinaets tnstned in this Agreoment, the Partmers wpres us Wollews:

Article © FORMATION, NAME, PURFOSE, TERM

i Pormation, "The Protogrs fommed 2 Timized Purmersbip on Dovanier 10, 2010 puesuant w the Viegle Tslainds
Uaiform Laodred Pastnership Sor fthe “Aer™). Any and all poor paenenhip sgpeemanty réfagey w the Parnnship
héve gither been kst o destrovad, sond g g sésnl the Pastoess now enter Ingd this Agreestent 1o goveen theny from
thie date of Tomnashen Dleomober M 3000 vl dhe dee of disschinon of Sis Ageeenesr, Rurbsemnans, w the
ewgorty aby pannerstip agreomens beweeen the Faemens do exist, all previces pateenhdy agrecienis an hereby
wevaked and this Agrocsenr hurehy complerddy roplacet sod supesssdes sy privy pantecidp ypreemsne. The
Gonerd? Pustner shall ssizage the Parenersbip isiness, and the Livied Parmer shill sor pasiiitet in the
sinapeemsneof the Parmnerrhip business,

se-of Limniied Pastnershin, The bosiness of the Parmceeship sbsll be ronduced vadér the sgme of Rafden

{ommedides, L2

m
E

Fhe e wd addrest of she Demaeal Preteer i

Mames Addresses

Haiden Compoodities 1, 100 200 Diormdo Beash Bheive, Unde 3021
Homsle, PR

The same and address of the Timited Partngris:

435



Numew. Addresses

fdam £, Bins Xk Dossde. bww Db, Ulndt 5023
13‘??,‘&&2‘3% PR 4

)

*g:r.ig\s: plaes oo bugdness of
:‘g&i‘s Faforcks (0BG, or sarh

14 Flee of Fosiness amd, Mg for Sapviee ol The dedimated offcsand pr
the Prntiershly shull be locawad gt 5}?‘?‘? 5’;:;:'5 wh Nale A full, Soaze 1531 Thoonss, B5 Y

anber plece.an thy Goneral Paritier ooy from S 10 e disignat.

The naree aad adde
Sade M “‘iii, Sndey
1 'ﬁm& -LaL Eé\ﬂ,i

ax of thd spant foe Seevies of prottess w regdrnd by bow s Praxiness Bashe W, LLC, B0 Pigy of
5, S5 Thomas, 118, Visgin felarids TO802 e soch a;f‘m prseyn g the Glanepd Rurtir may Fom dpe

1.3 Teor, Thi Parvsnhip bl commence o the date of S, Deseotber 3 2008, snd des Jumgon shall
e prerpretisal,

EEC , CThe purptse for whidh e Partnceship I agansied 15 w0 oondao ofF el actviy for which
Hmied wmmlmi';vp& rraty be rganiized foder fe A

Agticle 11 CAPITAL ACCOIENTS

23 Inigal Comribation of Pacmars, Hack Partner bug sortbused w che indid eapilal o8 the Pasuwership cash ov
sropery, or bothds the simeone sad form wndicated G stackod Srhedule AL Copiral coneiburions w i Pureiviarsl ug:
sheall oot Bexr ineneest. Arndivided oppliad srenuns shall by avdiond for ol P,

22 Seditnad {""apw Q.,_u'a ibuton, No Fatwer shall e requized 1o comhate fo the capil of dis Parmerskilg.
Agry Pazmer whi shatl mahe & Sonmibuston 2l be devened to e sogde 2 Woan v snch Pasencsshil, which boap amd

miot brae insetest which priocipat shatl have paody ovey g S ol codier sums owed 1o ox pavable w o Pastacrish.

-

2% Poren: 5313 Bhixee of Yorilis gnd 7 apdsl The Percentsee Sheetoof Prods aod Caplsd of sk Partney dhall e
{ ettty o Solinmes:

fupdust orhtesine mpdified by shi veres of &

Numes Fuinist Percenage
Share of Proding und Chpital

Faiden Copmmedishes T, BLO 3G Sy

Adurn €, Bl

B Return of Capitel Conztibonnne. Mo Pormmer shall huve dhe dighe 0 domand dhe cornn 8 R ot hes camind
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ceippiiingg pxcepras provided in thie Agoeaen

25 Righzof Prughy, The iwtividuni Diited Parner shull huse pringhy over the iodividid General Parser, 45
wr it pprutry B cagiand sontribativg,

2.5 Distibutions, Disribasuns w e Parmes of e apuratitg profiss ol tha Parnesshis, & hersinafror do fineit,
nh:ﬂ D rpadde a¢ suckh imes, Bt e Jo Fresquenily than as the Partness shall rewsdnatly e, Stch dispiiriose shait
e sinde o the Pariess shmclanematdy. For patprace of this dgreomun, mer up:sm;,: agr prelic Bor any auennudiy
fsazm& sheall menn dhe grows teceiprs of the Pareieshin fog sovh pesiod, s cdie samof all cash expetes of apetation
i e Partnarsidy, and puck sams x5 Sy be peocssy o ostbblinh 8 weaerve for Operating sxpensia. ko ﬁf_tf??i‘.wimmﬂg
et eparearing prodt, doducsons for depeeclaiion, smnonipsion, vr sebes sholer gherges nac veguiving aeroal outrens
expesidibires of cash shall pot be b st dctoent s seeyadinde snth penesally sccopsed snwnsiing Prinsipes.

a7 ¥ xiz Beaspdon, N Pariner shalf be eaditled w0 ronve 2oy copnpansgtion T dhe Partdrsbip, nur shall any

Parenes o e wny drawing seeadnt foodn dhe Paroership,

Ardele T MANAGEMENT

M ; The Cienerad Paseaer shadl dicecr, munage, snd eonped the b of the Bamnersdiip 1o e
Bastad the - Poarovess” shillee sond shalt have B8, sole, emdosive and wooplen oty power amd ghatredon 2o

ke vy w9 Jeeisons el w de doy and Al things which the Gemumt Parnee doosis poisiny o desleaitin R
REAN P withot any apiiasst G st Ll o Passprrs Tre Gonerd Partnon shell be sty vespomiginle for fog
apetaton o e Parimershlp bosiness, havisg all moves geeenalle doofomed by Iy o wall 25 thos whish are
BEtEiy, «ad%;m‘\k, o eaBvsiey o oneosdtion ‘H!El the tam'gmwﬂ of ghe Pi srirersdily, Any aotion vegaieed o
pisripizzed o b vlben bya ¢ suspaire Grensa! Parthor herenpder diny be rrhen by suek of irs pppet N o RIS
56 H o validly dosigriane Tor such purpose,

) L ielailiny £ it e The Gepersf Pariner shall everose ouliney busioess uist,%m"m R T
broginess, ug:»ewr;mam andd wifades of the Pastaes Hip, Hxgenr b6 the twy of fr:wez, :Ieg'am o nwi:gumv il
wisentdogt, wrongil ridny oe 3 S eof the Choneral Pastner's fde sefiry dudes w0 shig ?ma*ﬁ,zip sir the Lamad
Pasinets, e Geneeal Paeer shall not be Bable A oblzuzed 1 thy Partérship ov the Limited Paspers fior any
mistahe of Bwr o2 edgment ur B the damz}f i any sor of the falbare s du oy e by the Oenors) Paroer B
pisiwbundng G losintiy, wpetatnot sl afige of ?‘n* Panngrdops which sty stwie of tosdle i any loss o domdge 10
he i"maw:&} g or i Paretiers, The Clenerst Parmer doey aon, in ooy ‘&. f iAo the femien of the Diovneg
Pariaeds Dol Conmbuotsy of u profie for auy Linded Partner fpety ¢ ac G?mﬁwﬁn* of e Pannesshin. The
Cogorsl Paroner shit onp b mg}«;msﬁzic wodny Limded Parioer beosuse of o fosy of dhélr dnvestrneny o & Joss o
wpeminng, toless the Joss shall baer been she resdtof fraad, deveis booaed of the. i'l;t:ﬂm,li Pyzrmer’s fdueiary duties
0 i Parenership o the Lintted Partmers, grons fieghgense, willid miscondust or 2 ;mgh: Fafig By the Crenicral
Wartner

33 Can Asriers Parsaer The Tox Matirs Parnee for the Paronership shall bo she General Pantier spovig in
sqit aapanity fron dme w e,

Aricle IV, RIGHTS & OBLIGATIONS OF THE LIMITED PARTNER
4] lé;ggiaa_tipn af L,éﬁixiih.};. Hael Limied Proacss Takilioy shall e nieed oo vhe 0] sqecancr fords au tha Ant
os ebicr apphicsble law. No Bimiaed Pasteor siall be fable for any debis, Sabuditier, conpmae or obilgatons uakes

orhsowies provided by this Agreansan Exeaps vtherwise providod by dhis Agrosmunr, aoy odier atesments among
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the Purtners, or gpghcaxh‘: B, 5 Limited Parmer snadl bo Babde suly s mabe soch Limbed Purioes {“mm%

Ceperibingions as o when dog mm.ndm rved shall fne T neeead o leud aay v fards to the Portrondin o, =
Lingieed Pagrmer's Capital Coniibitions have Been paid, to ke ey addivons! contibutions w g Pastems i'ii

Article V. PBOWER OF ATTORNEY

5.3 Powsez of Alamey

Gy Back Pagtimor devedably appobets e Genessd Pageave 25 Bis-or ey e aod lawfiul annensy, 1w B3 o ke name,
gﬁz:ﬁa and sead, oy mabe, wxooury, ackoowlidpe sed/or e ) any Comifioste of Laviied ‘i’wuus“nm ar nther
instrument which gy be pgined 1o be exevured ot od by the ?nm‘wﬁ?nfz ar which the General Parnovr shell decm
It wdedaable po wnecuse o fles S5 aov ansd ol wmenidmeas oy reedifiontions 1o the smimmmﬁ, atd 05 ol divuments
twhish mry b requinad g effadante the diselupon and rerminaron of the Pasiersiin, iz

i Purther, swh Pattney ‘*t"‘!;}ﬁmb the Ganesal Pastner a3 D ot Bed tree asl Toedel antpracey, 40 Sig nam, place pod
siead, o puschase, deal with the iﬂ"mm andl 1o e the same Inchding withoud lmin dot, w sigs, delver nr
pieard aff. éuadﬁ, govaracty of sale or ofher uremens wmc:nm% tivde w0 the propersy, either b the adoes af the
Pastsers or i the nowme of the Paunesshipy aod the membegs, trestblish bunk scvtunty o die Pacroship and w
deposit sad withdraw Tunds solely upon im slgnstuesy, wr domand, sue-for, Tewy or reoover afl sutns of mnney, debes,
renits o other demands o Shajms of sy satere whasoevwer which s ot shall e duz the Paste P in such msomer
2y the Urenesst Farrser shadl dewrmine o o advisable

.

(&) Farks Paviner eapessly aproes and draends e sl foreguing povers of suomoey ags conplesd widhas mwres
A ' A LA

1 Pl Rodumsiigs Bk W wf ntvney shedd nustve the vy of o0 selymrem be any of Yee Parowis of the whdle
wf sty sosdon of B ot b twostieble lntees o the Panessiip.

{o} ooy g us thion, e Gdneod Pardner sy, 2 Bs sole dovathon, send sotics b B Parmgss o igtions meken 30
uhieeting s aor mweiém:% fey the (podmt Pariner within thirgy (4 dips oF sl potice, thes obicctdog w201l axtihn

shedl be waived by b of e pasies w0 thds Agreemens.

Artivie VI DESSOLITION

sudon, The petrardip ey shall conmmence on Digcembee 300 205, and comisiue Sargufier for an
msi*;pammé s ending

{13 Orooade dasolviion of doe paiaeivhin by

21 O chesedution a: any fme sgeeed oo by de Boeoerad Pavner

{7 On 4 dogivm ar the close of dthe mopd Sdlowsg the guiifeaiay aed '?ﬁﬁ:;j‘?imﬁ‘is of the pursangt
sepresosstes of ©asinased geageb paemer, and fallowdng e sxvieise by the faraters of oo obtion prante ek by 1k
agreesTent o ook T pitmersidp o e disstesd s of the dlose of sech month,

A Wiiloe of Purmar's fnrerest,
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3

Tha waloe of 2 gesesd panne’s st in the parasenstip fhall be comprted by () sddivg the fomsly ot G bis or ha
copitat aceoust, () &ix o bor oome doooning, el o) shy ethor athuisanis ssaeed oo B o er by the Pacineshiy, and

£ saiapnetivg fromn the s s the shee aaly chy sowt of s totsls of T} bis e her deawing sveauny sl 42 any
astyonnt owed by Bho g bee o i Parterstn .
2 Liguudsden. In the pvent thar che Porsersiip sholl Bereafoer be dosalesd for goy reason winesoovey, o fuB

ank grotseal acpoaiin oF T sty Bebiues arad tramsactiues fhafl w once e mben, Soch assees o be sold and vivgad
indw sk a8 s w6 piossible and a8 debie and other avsa doe the Perserahiy coliecied The provends shadi Se
appbiest i S Sollonrny unden

{4} ¥ dhwcharze dhe debus ancd Bubiliren ¢ the Parfrewhip and dhe experives of Byddaring.

i Tie pay sach Parer ot hs or hee Togal fopreseatede any unpald sl dmawing aesomng, ineeresy, profits, ingerim
irzribuions ov distribotions apon withdrawal o swhih the gt Slwit then be eotiled

ok Vopary thie Linned Partoer ur i or her lepal represenintive his or hor dhase of the protinn and othee compasadon
Brpviuy of ncorme s ther coneibuton.

el Vo gy o the Baendred Plsmoer i sebprect foothe capiiad of tholr contdburions.
£e3 Tirpay o the Gonerd Pavies geber dem e oapiod and protis.
{5 Tee sy vor the Grénerad Parste I sespect 10 pootis,

{23 T pay 6 the Oenerd Parseris respecs e caplnd,

[

3 Tigh so Blemand Breperry. Neo Pasmer aball o dhe dighe vo doneind sad seative firoporsy in Bod far his or

e disedbakan, :

Asticle VIL BOOKS & RECORES

4 Asrouanng Nenr, Books, Susiemenns,

&7 The Peunerdhn’s Seenl yrar bl commonie . oy 1, of dach year asd shall ond on Precomber 31 08 such

gear. Fult and sconeate bowke of sovasue shall be kepr ax the offior specified Tn the cerfificse of Umited partnersiip,

shtrwing the coudition of tie bustorss ol Baanees of the Paverendins snd each Parmmr sbhall have aecess i sk
s of wocouny and st be entided po exaudne tew sty Soe dotng ordingoy busiess houes,

{bp Auvhe end of asch vesr, B Geneind Pavmer sl cause the Partnership's aconumant w0 pregare # balance sheet
serting feanh fhw foanciil posdsion of the Pannteiip o of S wnd of deat yoar and & skasmre of opemtions Sovosre
and cxpessest For thet yeanc A oogy of the balwine sheer and stemont of apeonions shall be defvered doeoh Paner

'a’“ AT . . 4 N TP . .
s g u e i aveibbiles, The Gonezwd Pattosr tholl abio ande 19 T preportdd sadalelivensd o bick Partner ax soon s
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passible il femy and docaments sesdid by te Taroes Bor deteovimag diele leome s,

e Bk Pormner shadl e deepmod o deave walbred st oljevions so dny vansstnon oo sther facks showd the opeadng of
the ¥ f“t‘*ﬁi@‘t]g} discinged {0 any balanee shry and /s stvrmaay of et il g o she et the Genard
Partner by weitiog of vhe oldemions withis thirrg 2308 davs of G die cn whic ek ststersens i muied,

T Puy ;mﬂihp buohs shall be hept on the seone basds and o aceosdinse whk goaesally sopivd stoonatig
{mmj?é cousistens with thise epploved for deermining i i ’

vutne foc 3&‘5{,&‘3‘ Hbwsie 4% E‘*h FAERRE.

“3

Fl vy Tes St by i&a’s"fif‘& Peranes, "The Lieased Purtner st bave e gl oo doapees and sops aoy
of ey ?,,ﬂ;‘iﬁasu;f mm“ﬁa tequired wr'be meiimived by bwowsd o obian for Geoend I‘ﬂwzﬁc* Fromt O W Hme,

apot sepsdnatde demnd e 3:::5}_6\«%1@:‘

(13 Towe aod-comoplere infornneion reginding the stare of dw busdaess and fpaneld) rondidens pf dhe Paeoersbip;

%1 Frompdy s50e by aerinbng, avaibebie, copsios of dhi Poamurstng's fedensd, stotwndl | bt v s SERIROE for cary
youg and

sy anfnomation regurding ehe alinies of the Panmership as b ps aged repsonabi

i bt AuvEn. Pensant e tbe Pastmershipe day o diy soviviey the Sivecs? Pamggor ehall hawy the
prer w el m*m‘mwm rouril, brokes, woevsosts, alosiei, 'J;;xi sivy 0 L o oot Iy ohe Vammewdp's
ézs}%i..iL seresaliy W oy aay w0 o thing s dvenue all {usrrneuts revossary; kool or convesieat o the proger

adommstragon of the Pavnaslop propoes.

g

T Fruter i Lavtie Trome Por purpose of iy Agsssmeny, g Ptz piay rransior his o Ber midercut
seld Partoer's Lﬂ-mg Trugs & pun sach rrangfer, legal dile Badl res do stk Livingy Trow hot sk uterest shall be
ot e SRR evonts and arnemenaced e F the tunssiiming Parnoe convmued’ torowes sueh sinest. Puethes,
dhar tramefeeing, Pavmint shull somngne o ceeeiise off vighn wred b Yoo Tor o8 danetinposed by (e Apsetniens

g, Al eheshs or dimonds for money and novos of dr Paoseily shall be gpoed by the Geneed
Pareoer o spode Gl PPETECREL 5 PERRONS a8 ghwe Crogiers] Partder mray Frov toe 0 dme dosigaare,

T Conflicrs of Tnneese Parneih mey Sngages Inoor piwsessdntosest fa oiher bllnees ventures of svery Rind angd
dewndpdiv 40 thely setaovnts Dleither the ?&morﬁm s wuy aF e Damreey shall have any mghis by vt of

this Ag*am‘«mu i muhs Indepordent busionss vermres o7 w0 i d inctne or profis.

ey

Articde VI, MBCRLLANEOUS

. Ty Apremens shall o effecavd suly upon sxesinon by alf of ke proposed Paiesy fured
o Bocten 13
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#.2 Hoes f;ﬁﬁjt}_gﬂt terenizts. This Proroweship Apresswni way he cxecuted In auy vumbir of enimreepars,
enshof whivh stll be s 10 be an ongind,

5.3 Judemnifioadon. The Pasmendp shull Indegmn@eany person who fs miade, se deaened 1y b made, 2 pargy
151 ENY-GE, sttt Wﬂwﬂ;iir:g fovheshee civil, coiminal, sdmivharive oo nvestimaive) by veasan of the fior ther the
perset, o fhe persints weaiatr pr intestme b o was g Pareaes, eaplores 97 sgenr of the Partienbip o sooves or
served any other poverpties ap die reopiess Bt the Pactnosiip o Do Sdlentens permbned by b,

spped o penifiod mal, oo
s ddelivered v the meeipiont in

B4 Notes Anyand oY nosices pm?i@ié&;ﬁr it shudh be gives i weltng by re
reectpt rogueated whicl Sl Be adviressid 1 the bt sddizss ke dhe sonds
?&nﬂﬁ_ﬂ,

8.5 Modigcurons. No maodifieaiion of this Agreemeor shudl be vwabd walows such modiiration s i wridag s
slard by the General Parmpr.

The doing af soy soe or e Gilace o doeaon st by sy Do (e #8fee of which
iy m«*fa o ;gam; ; ea(. oF dins are 1 The F‘sttfk':'%hqm i pursanne 1o opinjon ut Jepst connvel emplayed by e
grs,mfr;ﬁ Partpey on if‘f-}-:sa? bf the Parmerehip, shsl oo sublent suwh Partngr 1o o iy Fabiline, Fordher, the Gomed
Pastred shiall ves be Bable forgob crnor fo fudemene of say nrsudie o lve vr {30t o any sor done T gead fith in dee
avercise of poscts und anthority soafermed vpon binherfthens bisr shall be fiabla nale fior geoss neglipense ne wiflid
difault.

8.7 Ajgesiment ﬁzﬁﬁg\g This Agieement sied b bnding woon the pardes o (s Apreemens dod spon el
heles, axeotiens, ad nmzw&ﬁm ookt o ,usﬁgrm Ta-‘ g,n.uw i this Aprevsion sgree S chiamselved and thels
Hoirs, excbitnrs, adminirterere, siboessers nod SEUENT 10 BI00RLE Ly ‘".m .zii bt 3 welting which a8 or mey
Lo QOCERETY UF PUOPes to ckery Dus B0 grpos 40u inwng of S sy

sdieng.  This Apreement, may be sheend @ oany dme by e Gongedd Panper by sigmed,. weitien
asiensfmens. Mowitheisnding sny p*uw:m: in this Agmeament w the contey, Axiy amendazeny ro this Agreemeny
whick would sdversely affoct the hadbilides of Parmers, or change the method of allossson of proficand loss or
shsspbusion of distributalie cash us provided herein shall suyuine the spprovel o8 all e Panmery

o

#.5 'I‘_ﬁn:& sl Sulalres. Tides of 1l waz‘agr,;gha fd mbg‘&m;’mg{}i are plaved herin for convenient wfarnee
sl and shall not o a0y Lxenr bave the effter ol g, amending or L’nﬁnggng tha expresy tenms wid provsins
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4/21/2017 3:57.05 PM

Chris Daniel - Disirici Clerk Harris County
Envelope No. 16601985

By: Alma Marlinez

Filed: 4/21/2017 3.57.05 PM

CAUSE NO. 2016-59771 Pgs-7
FFCLX
RAIDEN COMMODITIES, LP, & § IN THE DISTRICT COURT
ASPIRE COMMODITIES, LP, §
§
PlaintifTs, 8
§
vs. § OF HARRIS COUNTY, TEXAS
§
PATRICK DE MAN, §
§
Defendant. § 125TH JUDICIAL DISTRICT
DEFENBANFSPROPOSED FINDINGS OF FACT AND CONCLUSIONS OF LAW

Having considered the pleadings and arguments of counsel concerning Defendant Patrick
de Man’s special appearance, the Court makes the following findings of fact and conclusions of
law.

FINDINGS OF FACT

1. Patrick de Man (“De Man™) lives in Dorado, Puerto Rico.! At all times material to
this casc he was a citizen of the Netherlands.?

2. After the Lchman Brothers bankrupicy in September 2008, De Man moved to New
York City, New York, and he lived there until 2010.3

3. In October 2009, De Man accepted a job offer with Sempra Energy Trading LLC
in Stamford, Connecticut.*

4, From 2010 to 2013, De Man lived in Stamford, Connecticut.’

5. De Man moved to Puerto Rico in 2013, and he has lived there ever since.®

I De Man Declaration 1.

> First Sinn Declaration | 6; Second Sinn Declaration § 8.
3 De Man Declaration ] 13.

4 1d.

* De Man Declaration g 13, 18.

% De Man Declaration 9 18.
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6. De Man has not lived in Texas since September 2008.

7. In 2009, Adam Sinn (“Sinn”) approached De Man about the possibility of working
with onc of the trading companies affiliated with Sinn.”

8. During the entire time that Sinn was having those discussions with De Man, De
Man lived in New York or Connecticut, and De Man never set foot in Texas.®

9. In 2009 and 2010, Sinn met with De Man in New York on at least five occasions
and discussed the possibility of a working relationship.?

10. At the time of those meetings, De Man (elt that he had a job at a well-cstablished
and rcputable institution, Sempra, and the thought of leaving that job to work with a Sinn-afTiliated

company seemed risky to him.!”

Dec Man’s wifc had recently given birth to his son, and Sinn
sought to persuade De Man (o take the risk of working with him."!

11.  In 2012 and part of 2013, De Man was hired by Plaintifl Aspire Commodities LP
(“Aspirc”) to work as a commoditics trader in Connecticut, as evidenced by numerous employment
documents from the Statc of Connecticut. '?

12. In 2013, De Man moved (o Puerto Rico, and he was subsequently described as a

partner on Schedule K-1 tax forms (IRS Form 1065) for Plaintiffs Raiden Commodities LP

(“Raiden”) and Aspirc Commodities LP (“Aspire”). !

7 De Man Declaration q 14.

8 1d.

’Id.

10 De Man Declaration q 15.

M id.

I De Man Declaration § 17 and Exhibits 20-25.
13 De Man Declaration at Exhibits 2, 3, and 9.
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13. All ol the trading in which De Man engaged in on behalf of Raiden and Aspire was
executed from outside of Texas. '

14, Raiden was originally incorporated in the Virgin Islands, and it was incorporated
there at all times prior to and including the date on which this lawsuit was filed. '

15.  The Schedule K-1 tax forms provided by Raiden to Sinn and De Man show that
Raiden was located in the Virgin Islands and Puerto Rico.'®

16.  The Schedule K-1 tax forms provided by Aspire to Sinn and De Man show that

Aspire is located in Puerto Rico."’

CONCLUSIONS OF LAW
I. Specific Jurisdiction
17. “[Flor a nonresident defendant’s forum contacts (o support an exercise of specific

jurisdiction, there must be a substantial connection between those contacts and the operative facts
of the litigation.” Moki Mac River Expeditions v. Drugg, 221 S.W.3d 569, 585 (Tex. 2007).

18.  “The purpose of the minimum-contacts analysis is to protect the defendant from
being haled into court when its relationship with Texas is too attenuated to support jurisdiction.”
Am. Type Culture Collection, Inc. v. Coleman, 83 5.W .3d 801, 806 (Tcx. 2002).

19.  This Court lacks speciflic jurisdiction over the Plaintiffs’ declaratory judgment
actions concerning whether De Man has partnership interests in the Plaintifs. De Man is a resident

of Pucrto Rico.'® Both Raiden and Aspire have their principal places of business in Puerto Rico,

14 De Man Declaration  16.

!5 De Man Declaration 9 6 and Exhibits 10 and 11.
16 De Man Declaration at Exhibits 2, 9, and 12.

'7 De Man Declaration 9 7 at Exhibits 3 and 12.

'8 De Man Declaration § 18.
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as evidenced by the K-1 tax forms filed with the IRS." There is no substantial connection between
Plaintiffs’ declaratory judgment actions and any Texas contacts by De Man.

20, This Court lacks specific jurisdiction over the Plaintilfs’ trade sccret claims.
PlaintilTs’ allegations arise out of conduct that allegedly took place in 2016, while De Man was in
Puerto Rico. Plaintilfs have not alleged and the record does not show any jurisdictionally
significant lacts indicating that Plaintiffs” trade secret claims arc substantially connected to Texas
contacts by De Man that were purposefully directed at availing himself of the benefits of Texas
law.

21, This Court lacks specific jurisdiction over the Plaintiffs’ conversion claims.
Plaintiffs’ allegations arise out of conduct that allegedly took place in 2016, while De Man was in
Pucrio Rico. Even if the Plaintiffs were located in Texas, allegations that an out-of-state defendant
refused to return property that belongs to a Texas plaintiff are insufficient to establish personal
jurisdiction over a defendant. See Pervasive Software, Inc. v. Lexware GmbH & Co. KG, 688 F.3d
214, 230 (5th Cir. 2012) (citing Laykin v. McFall, 830 S.W.2d 266, 269-70 (Tex. App.—Amarillo
1992, no writ)). Plaintiffs have not alleged and the record does not show any jurisdictionally
significant facts indicating that Plaintiffs’ conversion claimns are substantially connected to Texas
contacts by De Man that were purposclully directed at availing himself of the benelits of Texas
law.

22, This Court lacks specific jurisdiction over the Plaintiffs’ alternative claims for
breach of partnership obligations. Plaintills’ allegations arisc out of conduct that allegedly took
placc in 2016, while De Man was in Puerto Rico. There is no substantial connection between

Plaintiffs’ claims [or breach of partnership obligations and any Texas contacts by De Man.

19 De Man Declaration at Exhibits 3, 9, and 12.
4
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II. General Jurisdiction

23.  “For an individual, the paradigm forum for the exercise of general jurisdiction is
the individual’s domicile.” Goodyear Dunlop Tires Operations, S.A. v. Brown, 564 U.S. 915, 924
(2011).

24.  General jurisdiction exists only when a defendant has had “continuous and
systematic™ contacts such that they are “essentially at home” in the forum state. /d. at 919. “It
may be that whatever special rule exists permilling ‘continuous and systematic’ contacts to support
jurisdiction with respect to matters unrelated to activity in the forum applies only to corporations.”
Burnham v. Superior Court of California, County of Marin, 495 U.S. 604, 610 n.1 (1990).

25. At the time this lawsuit was filed, and at all times since then, De Man’s domicile

was Puerto Rico.?” Therefore, De Man is not subject 1o general jurisdiction in Texas.

Signed this the day of , 2017

Signed:
4/24/2017 GM AN

JUDGE PRESIDING

20 De Man Declaration 7 18.
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Respectfully submitted,

REYNOLDS FRIZZELL LLP
By:  /s/ Chris Revnolds
Chris Reynolds
State Bar No: 16801900
Cory R. Liu

State Bar No: 24098003

1100 Louisiana Street, Suite 3500
Houston, TX 77002

Phone: (713) 485-7200

Fax: (713) 485-7250

creynolds @reynoldsfrizzell.com
cliu@reynolds(rizzell.com



Centified Document Number: 74809390 - Page 7 of 7

CERTIFICATE OF SERVICE

I certifly that on this 21st day of April 2017, a truc and correct copy of the foregoing
instrument has been served upon counsel of record in accordance with the requirements of the
Texas Rules of Civil Procedure, addressed as {ollows:

Kevin D. Mohr

kmohr@kslaw.com

Erich J. Almonte

calmonte @kslaw.com

KING & SPALDING LLP

1100 Louisiana Street

Suite 4000

Houston, TX 77002

Fax: (713) 751-3290
/s/ Chris Revnolds
Chris Reynolds




I, Chris Daniel, District Clerk of Harris
County, Texas certify that this is a true and
correct copy of the original record filed and or
recorded in my office, electronically or hard
copy, as it appears on this date.

Witness my official hand and seal of office

this April 26, 2017

Certified Document Number; 74809390 Total Pages: 7

(heie (L b2

Chris Daniel, DISTRICT CLERK
HARRIS COUNTY, TEXAS

In accordance with Texas Government Code 406.013 electronically transmitted authenticated
documents are valid. If there is a question regarding the validity of this document and or seal
please c-mail support@hcdistrictclerk.com
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REPORTER"S RECORD
VOLUME 2 OF 2 VOLUMES
FILEg IN
COURT OF APPEALS NO. 01-17-0018tCQVURT OF APPEALS
TRIAL COURT CAUSE NO. 2016-597710USTON, TEXAS
3/14/2017 1:20:08 PM

RAIDEN COMMODITIES, LP, & IN THE DISHRISTOPEERRTPRIRE

ASPIRE COMMODITIES, LP, Clerk
Plaintiffs,
VS. HARRIS COUNTY, TEXAS

)
)
)
)
)
%
PATRICK DE MAN, )
)]
)

Defendant. 125th JUDICIAL DISTRICT

DEFENDANT®"S HEARING ON SPECIAL APPEARANCE

On the 17th day of February, 2017, the following
proceedings came on to be held in the above-entitled and
numbered cause before the Honorable Kyle Carter, Judge
Presiding, held in Houston, Harris County, Texas.

Proceedings reported by computerized stenotype

machine.

Kendra Garcia, CSR, RPR
125th District Court
832-927-2554
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APPEARANCES

ERICH ALMONTE

SBOT NO. 24100116

KEVIN MOHR

SBOT NO. 24002623

King & Spalding, LLP

1100 Louisiana Street, Suite 4000
Houston, Texas 77002

Telephone: 713-276-7378

Fax: 713-751-3290

Attorney for Plaintiffs

CHRIS REYNOLDS

SBOT NO. 16801900

CORY R. LIU

SBOT NO. 24098003

Reynolds Frizzell, LLP

1100 Louisiana Street, Suite 3500
Houston, Texas 77002

Telephone: 713-485-7200

Fax: 713-485-7250

Attorney for Defendant

Kendra Garcia, CSR, RPR

125th District Court

832-927-2554
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CHRONOLOGICAL INDEX
VOLUME 2
DEFENDANT®"S HEARING ON SPECIAL APPEARANCE
February 17, 2017

PAGE VOL.
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Court™s RULING - ... i et e e e 15 2
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PROCEEDINGS

THE COURT: 2016-59711 Raiden Commodities,
LP vs. Patrick De Man.

Counsel, please make your appearances for
the record.

MR. REYNOLDS: Chris Reynolds specially
appearing to contest jurisdiction on behalf of the
defendant Patrick De Man.

MR. MOHR: Kevin Mohr on behalf of the
plaintiffs Aspire Commodities and Raiden Commodities.

MR. LIU: Cory Liu on behalf of Patrick De
Man.

MR. ALMONTE: Erich Almonte on behalf of
Raiden Commodities and Aspire Commodities.

MR. REYNOLDS: May 1 proceed, your Honor?

THE COURT: You may.

MR. REYNOLDS: We agreed to a briefing
schedule after we filed our special appearance and so
you have an original special appearance filed by my
client 1n November, then you have a response filed by
them i1n January, a reply by us and then a supplemental
submission both of which were filed in February.

My client, Patrick De Man, is a resident
of Puerto Rico. No dispute about that at all. At

various points iIn time that they have talked about iIn

Kendra Garcia, CSR, RPR
125th District Court
832-927-2554
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their documents and we have talked about as well, he was
a resident of either New York or Connecticut. He has
never been a resident of Texas.

My client was employed by or, excuse me,
the two plaintiffs Raiden Commodities, LP and Aspire
Commodities, LP are both controlled by a gentleman by
the name of Adam Sinn, of all things; and Mr. Sinn is a
resident of Puerto Rico. So we have a Puerto Rico
defendant and we have two plaintiffs both of which are
controlled by an individual who resides in Puerto Rico.

THE COURT: Let me just ask this. What"s
the basis for jurisdiction here In Texas? What are the
contacts?

MR. MOHR: Aspire Commodities is a Texas
limited partnership. Raiden Commodities iIs a
U.S./Virgin Islands limited partnership that at the time
that the party®s relationship began was -- had its
principal place of business iIn Houston, Texas.

The plaintiff claims that he i1s entitled
to a partnership interest in these two businesses. We
filed our declaratory judgment action to say that they,
in fact, the parties never agreed on the terms of a
partnership and to determine what the terms of a
partnership would be 1f, In fact, there was such an

agreement. So the first thing 1 would point out iIs the

Kendra Garcia, CSR, RPR
125th District Court
832-927-2554
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plaintiff claims a partnership interest In a Texas
limited partnership but let me take the Court back to
the factual --

THE COURT: Does that in and of itself

give rise to In personam jurisdiction in the State of

Texas?

MR. MOHR: I think i1t does.

THE COURT: You can think but 1 need to
see -- | am looking for a real black letter law that

says, hey, partners iIn the company in Texas are all
subject to jurisdiction, personal jurisdiction. 1 don*"t
think that -- that"s a stretch. What else you got?

MR. MOHR: This relationship began in
2011. At that point in time, the defendant was living
in Connecticut but was soon to be out of a job and he
was close friends with Mr. Sinn who had these companies
in Houston.

They began discussions about either
forming a partnership relationship or an employment
relationship for Mr. De Man to come to work for these
two Texas based companies and they subsequently did
agree on some kind of relationship. The terms of that
are the i1ssue that"s in dispute In the merits.
Thereafter, the defendant did work for these two Texas

based companies for two years and -- but he performed

Kendra Garcia, CSR, RPR
125th District Court
832-927-2554
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his services from his home in Connecticut. He was
telecommuting to work essentially but his job functions
were all based 1In Texas. The companies were in Texas,
the office was iIn Texas, the -- his boss was in Texas,
all of the employees were In Texas.

As he alleges, and 1 think admits, you can
trade from anywhere. So the fact that he was living iIn
Connecticut i1s sort of irrelevant. He could have been
living in Alaska or he subsequently moved to Puerto Rico
for tax reasons but neither Connecticut nor Puerto Rico
had any real nexus to the party®"s relationship at the
time that i1t began and that relationship at the time
when they had all of the discussions about whether he
was going to become a partner iIn these companies, those
were Texas companies.

THE COURT: Where were the discussions
had?

MR. MOHR: The discussions were primarily
had by e-mail.

THE COURT: Do you have any anything for
me to indicate that that is an issue In this case?

MR. MOHR: 1"m sorry.

THE COURT: E-mail communications.

MR. MOHR: E-mail communications, you

know, can give rise to personal jurisdiction. The

Kendra Garcia, CSR, RPR
125th District Court
832-927-2554
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question about personal jurisdiction dispute ultimately
is, did he -- the defendant purposely avail himself of
the privilege of doing business in Texas and iIn this
case we know that he did because two different
agreements that the parties negotiated demonstrate that
they expected that his job was to be performed In Texas.
The parties drafted and negotiated the terms of an
employment contract which contains a Texas forum
selection clause.

That employment contract is Exhibit A-1 to
the plaintiff"s response and iIn Section 11 of that
employment contract draft it notes that the agreement is
performable in whole or in part in Harris County and
that disputes regarding that relationship would be in
Harris County. Now the defendant says he never signed
the contract and that is true and we -- when we get to
the merits we will see whether what impact that has on
whether he 1s, In fact, an employee or a partner.

But from the question of whether he
intentionally availed himself of doing a Texas-based
job, he negotiated a contract in which he agreed -- the
draft contract agreed that the job was performable iIn
Texas. They didn"t sign that contract but he responded
to 1t so that he had -- to the draft -- so that he had

only minor modifications and didn"t raise any question

Kendra Garcia, CSR, RPR
125th District Court
832-927-2554
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about whether the job was, iIn fact, performable iIn
Texas.

THE COURT: So what you are really arguing
to me is, okay, maybe performance by virtue of his
performance of the work that he assents to the contract
but you are saying to me really just by sending back
some changes and that"s indicating that he 1s upset
about the selection clause then that gives rise to iIn
personam jurisdiction.

It"s an interesting argument. What 1
think counsel is arguing and 1 am going to ask you the
question, Mr. Reynolds, is, | think that he is arguing
that by virtue of signing up to be a partner or doing
work for companies that are in Texas that he i1s availing
himself to the laws of the State of Texas and
intentionally doing so in such a manner that would give
rise to In personam jurisdiction. Tell me why that"s
wrong.

MR. REYNOLDS: Well i1t"s wrong because
there are two ways to get personal jurisdiction over a
defendant in Texas or any other state iIn the nation.
That i1s, number one, you show general jurisdiction
continuous and systematic contacts such that he is
literally at home in Texas. Recent Supreme Court

authority -- Cory can talk about 1t if we need more

Kendra Garcia, CSR, RPR
125th District Court
832-927-2554
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detail -- but recent supreme court authority has
basically said that in personam jurisdiction over an
individual defendant on the basis of systematic contacts
is basically a dead letter. You have to -- unless the
claim arises out of their contacts with Texas which the
claims In this case don"t. The claims all arise out of
stuff that happened in the summer of 2016.

The other thing iIs they"re misrepresenting
the nature of their companies. This 1Is evidence before
the Court just so you can see i1t. This is Aspire one of
the two plaintiffs. Where does it say i1t"s located?
Dorado, Puerto Rico. This is in K-1 that they filed
reporting my client®s share of income and he keeps
saying 1It"s a Texas-based company. This is Raiden.

2015 Raiden Commodities, Dorado, Puerto Rico. My client
Puerto Rico, too. This is a Puerto Rican dispute
between companies controlled by Mr. Sinn as I told you,
a Puerto Rican, and my client, a Puerto Rican resident.

THE COURT: So let me get this straight.
So if 1 was to deny or grant -- deny the special
appearance and say that there®"s no jurisdiction here --

MR. REYNOLDS: That would be to grant it.

THE COURT: Grant the special appearance
and say that there i1s no jurisdiction here you®d be

going to Puerto Rico?

Kendra Garcia, CSR, RPR
125th District Court
832-927-2554
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MR. REYNOLDS: We are i1n Puerto Rico
already. Mr. De Man has sued these companies, Mr. Sinn
and Mr. Sinn"s living trust, a number of other people iIn
a case already pending in Puerto Rico. So yes, if you
grant the special appearance, everything will be heard
in Puerto Rico either as claims or counterclaims. |IT
you deny the special appearance then two cases will be
going on simultaneously and we would move to dismiss for
forum non convenience in any of them. You have to have
the special appearance before you have anything else
heard obviously as a matter of practice under 120a.

THE COURT: Okay.

MR. MOHR: May 1 respond to a few points?

THE COURT: Please address those two
points for me.

MR. MOHR: Mr. Reynolds® statement that
the events related to the dispute are limited to 2016 is
incorrect. And the events related to the dispute out of
which the dispute arise go all the way back to 2011
because the Court question In the case i1s, what did the
parties agree on the nature of their relationship? Was
it a partnership; i1if so, what were the terms? 1Is he an
employee? And, in fact, i1f you look at the allegations
in the complaint that Mr. De Man filed in Puerto Rico iIn

which he sets out the basis for his claim that he is a

Kendra Garcia, CSR, RPR
125th District Court
832-927-2554
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partner, it discusses events going all the way back to
2009 until 2013. At that point in time when those key
events occurred, the companies were based in Houston,
Texas. They were not based iIn Puerto Rico. They had no
connection to Puerto Rico at all at that point In time.
What 1s the connection to Puerto Rico? That connection
arose because for tax reasons Mr. Sinn decided to move
his personal residence to Puerto Rico.

THE COURT: Okay.

MR. MOHR: Because the income iIn a
partnership like this flows through ultimately to the
individual and is taxed on the individual®s partnership
return so It was better for him to live In Puerto Rico
than in Texas. Mr. De Man did the same thing because he
wanted his income to be taxed in Puerto Rico instead of
in Connecticut.

The question, I think, that is important
from a personal jurisdiction standpoint and I think that
the U.S. Supreme Court®"s decision In Burger King sort of
sets this standard i1s that, that a personal jurisdiction
should not be based on contacts that are random,
fortuitous or attenuated or the unilateral activity of
another party or the third person. So you can"t haul
someone Into court In a state where they have never had

any kind of purposeful contact with.

Kendra Garcia, CSR, RPR
125th District Court
832-927-2554
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In this case the contacts In Puerto Rico
are, iIn fact, the ones that are attenuated because the
parties were never doing business in Puerto Rico. The
business of trading power In the Texas power markets was
here. The business was here iIn Texas at the time that
they decided to form this relationship. They moved to
Puerto Rico for reasons that are really unrelated to the
nature of the business of the companies. They don*"t do
any business in Puerto Rico. They just sit there
because you can do the trading on a computer from
anywhere. So i1t"s the Puerto Rico contacts are the ones
that are random and attenuated. The business is In
Texas.

THE COURT: Okay.

MR. REYNOLDS: Your Honor, they originally
claimed in their lawsuit my client was employed by the
plaintiffs and we filed our response and said that"s not
true. He was employed by a company called Raiden
Commodities 1, LLC at the time of the blow up in the
summer of 2016. Raiden Commodities 1, LLC, Puerto Rico.
That"s the company that employed us at the time of the
blow up. And then talked about this all goes back to
these contacts and stuff, that®"s an argument for general
jurisdiction. There is no general jurisdiction here.

He has made no effort because he can"t to show that any

Kendra Garcia, CSR, RPR
125th District Court
832-927-2554
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of the claims and I have gone through them very
carefully starting at paragraph 18 of their plaintiff"s
original petition, your Honor, they specifically allege
defendant has not executed the Aspire limited
partnership agreement or the Raiden limited partnership
agreement, these agreements that contain these forum
selection clauses. And they also allege -- this is iIn
their live pleading -- he has not otherwise agreed to be
bound by their terms.

Paragraph 20, they talk about what
happened in July of 2016 and talk about the fact that
they were scared that he i1s going to start competing
with them.

Paragraph 22 what happened in July of
2016? Mr. Sinn said he was terminating his employment
with that company RC1 that"s not a party here. They are
afraid he i1s going to go to work in competition with
them.

Paragraph 26. When did we claim to be a
partner? 1t says, after defendants dramatic
departure -- that was July of 2016 -- defendant asserted
that he was not merely an employee but was, in fact, a
limited partner. That"s when that claim was made and we
were sitting squarely in Dorado, Puerto Rico on that

day. You should sustain the special exception, your

Kendra Garcia, CSR, RPR
125th District Court
832-927-2554
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Honor .

THE COURT: Thank you very much,
gentlemen. At this time the Court i1s prepared to rule.
Special exception iIs --

MR. REYNOLDS: Excuse me, special
appearance.

THE COURT: You are making me say wrong
words now.

MR. REYNOLDS: That was my fault.

THE COURT: Special appearance is granted,
iIs sustained. 1 need an order, Counsel, an order on the
matter.

MR. REYNOLDS: Thank you, your Honor.

THE COURT: 1t"s an interesting argument.

(Proceedings Concluded)

* % % * * * *

Kendra Garcia, CSR, RPR
125th District Court
832-927-2554
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STATE OF TEXAS
COUNTY OF HARRIS

I, Kendra Garcia, CSR, RPR, Official Court Reporter
in and for the 125th District Court of Harris County,
State of Texas, do hereby certify that the above and
foregoing contains a true and correct transcription of
all portions of evidence and other proceedings requested
in writing by counsel for the parties to be included in
this volume of the Reporter®s Record in the above-styled
and numbered cause, all of which occurred in open court
or In chambers and were reported by me.

I further certify that this Reporter®s Record of the
proceedings truly and correctly reflects the exhibits,
1T any, offered by the respective parties.

I further certify that the total cost for the
preparation of this Reporter®s Record is $ 54.06 and
was paid by KING & SPALDING, LLP.

WITNESS MY OFFICIAL HAND this the 9th day of MARCH,
2017.

/s/Kendra Garcia

KENDRA GARCIA, CSR, RPR
Texas CSR 8200

Official Court Reporter
125th District Court

201 Caroline, 10th floor
Houston, Texas 77002
Telephone: (832) 927-2554
Expiration: 12/31/17
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125th District Court
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§ 17.042. Acts Constituting Business in This State, TX CIV PRAC & REM § 17.042

Vernon's Texas Statutes and Codes Annotated
Civil Practice and Remedies Code (Refs & Annos)
Title 2. Trial, Judgment, and Appeal
Subtitle B. Trial Matters
Chapter 17. Parties; Citation; Long-Arm Jurisdiction (Refs & Annos)
Subchapter C. Long-Arm Jurisdiction in Suit on Business Transaction or Tort (Refs & Annos)

V.T.C.A,, Civil Practice & Remedies Code § 17.042
§ 17.042. Acts Constituting Business in This State

Currentness

In addition to other acts that may constitute doing business, a nonresident does business in this state if the nonresident:

(1) contracts by mail or otherwise with a Texas resident and either party is to perform the contract in whole or in
part in this state;

(2) commiits a tort in whole or in part in this state; or

(3) recruits Texas residents, directly or through an intermediary located in this state, for employment inside or outside
this state.

Credits
Acts 1985, 69th Leg., ch. 959, § 1, eff. Sept. 1, 1985.

Notes of Decisions (1671)

V. T.C. A., Civil Practice & Remedies Code § 17.042, TX CIV PRAC & REM § 17.042
Current through Chapters effective immediately through Chapter 8 of the 2017 Regular Session of the 85th Legislature

End of Document © 2017 Thomson Reuters. No claim to original U.S. Government Works.
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