ESTADO LIBRE ASOCIADO DE PUERTO RICO
TRIBUNAL DE PRIMERA INSTANCIA
SALA SUPERIOR DE BAYAMON

[A] PATRICK A.P. DE MAN; CIVIL NUM.: D AC2016-2144 (702)
[B] MIKA DE MAN (A/K/A MIKA
KAWAJIRI-DE MAN OR MIKA SOBRE:
KAWAJIRI);
[C] SOCIEDAD LEGAL DE BIENES INCUMPLIMIENTO DE DEBER DE
GANANCIALES COMPUESTA PORDE | FIDUCIA; INCUMPLIMIENTO DE
MAN-KAWAJIRI; CONTRATO OPERATIVO;
INCUMPLIMIENTO DE CONTRATO DE
Demandantes, SOCIEDAD LIMITADA; .DANOS Y
PERJUICIOS; MALA FE Y DOLO, MALA
v. FE EN LA CONTRATACION;

ENRIQUECIMIENTO INJUSTO.
[1] ADAM C. SINN; -
[2] RAIDEN COMMODITIES, LP;
[3] RAIDEN COMMODITIES 1, LLC;
[4] ASPIRE COMMODITIES, LP;
[5] ASPIRE COMMODITIES 1, LLC;
[6] SINN LIVING TRUST;

Demandados.

“A familiar bit of homespun philosophy warns
of the perils of attempting to change horses in
midstream. This admonition applies in litigation
as well as in life. Thus, when a litigant commits
to a theory of the case and sticks to that theory
past the point of no return, he cannot thereafter
switch to a different theory simply because it
seems more attractive at the time.” Genereux v.
Raytheon Co., 754 F. 3d 51 (ler Cir. 2014)
(Bruce M. Selya, J.).

OPOSICION A MOCION DE DESESTIMACION

AL HONORABLE TRIBUNAL:

COMPARECEN los demandantes, Patrick A.P. de Man, Mika de Man (t/c/c Mika
Kawajiri o Mika Kawajiri-de Man) y la Sociedad Legal de Bienes Gananciales De Man-
Kawajiri, representados por los abogados que suscriben, y muy respetuosamente alegan contra la
Mocién de Desestimacion presentada el 30 de mayo de 2017 por Gonemaroon Living Trust, de la
§iguiente forma:

L INTRODUCCION
La Demanda se present6 el 16 de diciembre de 2016, y los Demandados — incluyendo el

Sinn Living Trust — fueron debidamente emplazados el 3 de enero de 2017.

Posteriormente, el Sinn Living Trust, junto con los demés codemandados, presentd los

siguientes escritos: (i) Solicitud de Paralizacion de los Procedimientos, presentada el 8 de marzo
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de 2017; (ii) Suplemento a Solicitud de Paralizacién de los Procedimientos, presentada el 10 de
marzo de 2017; (iii) Réplica a la Oposicién de los Demandantes a la Solicitud de Paralizacion
de los Procedimientos, presentada el 24 de marzo de 2017; y (iv) Oposicién a “Segunda Mocion
Suplementando Oposicion a Solicitud de Paralizacién de los Procedimientos, Yy Reiterando
Solicitud de Orden Dirigida a los Demandados”, presentada el 9 de mayo de 2017.

El 8 de mayo de 2017, este Honorable Tribunal dicté una Resolucion y Orden, notificada
el 10 de mayo de 2017. Mediante la Resolucién y Orden, ei Tribunal declaré “No Ha Lugar” la

Solicitud de Paralizacién de los Procedimientos presentada por el Sinn Living Trust y los

demés codemandados, (i) dictaminando, entre otras cosas, que “resulta forzoso conecluir que el

tribunal tiene jurisdiccién sobre todas las partes envueltas en este caso y no procede la

paralizacién de los procesos presentados ante nuestra consideracién”, y (i) ordenando al

Sinn_Living Trust y a los demas codemandados a contestar la Demanda en un término

improrrogable de veinte (20) dias. (Enfasis suplido).

Cabe sefialar que ni el Sinn Living Trust, ni los demas codemandados, solicitaron

reconsideracion de la Resolucién y Orden, mucho menos presentaron una peticién de certiorari
ante el Tribunal de Apelaciones para que se revisara la referida determinacién de este Tribunal.

Sin embargo, el Sinn Living Trust, muy consciente de la determinacion de este Tribunal

adquiriendo jurisdiccion sobre su persona (y de los demds codemandados) y pretendiendo

cambiar su estrategia luego de casi seis (6) meses de litigio para tratar de burlar la Resolucién y

Orden y evadir contestar la Demanda, present6 una Mocién de Desestimacion el 30 de mayo de

2017, a través de un tal “Gonemaroon Living Trust” y aduciendo por primera vez -- después de

haber comparecido ante este Tribunal como el Sinn Living Trust al menos en cuatro (4) escritos

-- que fue “incorrectamente denominado en la Demanda de epigrafe como “Sinn Living Trust”.
Cabe entonces preguntarse, por qué razén el Sinn Living Trust, ahora a través de un tal
“Gonemaroon Living Trust”, esper6 todo este tiempo para presentar dicha mocién dispositiva
cuando muy bien pudo haberlo hecho dentro del término original que tenia para alegar contra la
Demanda? La contestacion es palpable y clara. El Sinn Living Trust decidié cambiar su
estrategia litigiosa ante la determinacion del Tribunal de asumir jurisdiccién sobre su persona,
con la esperanza de obtener un resultado distinto y evadir responsabilidad en el presente caso.

Sin embargo, segin ha advertido el Tribunal de Apelaciones de los Estados Unidos para el
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Primer Circuito, cuando un litigante asume una teorfa y la mantiene hasta cierto punto, después
no puede pretender cambiar de teorfa con la esperanza de obtener un mejor resultado. Genereux,
754 F. 3d ala pag. 59 (“That theory having failed, they cannot now disavow their earlier decision
and attempt to change horses midstream in hopes of finding a swifter steed.”).

Mediante la Mocién de Desestimacion, el Sinn Living Trust, obviando la complejidad de
las controversias envueltas en el presente caso, y en particular, la etapa inicial de los
procedimientos, alega erradamente que (i) “los demandantes no aducen ni un solo hecho
concreto en funcion del cual se pueda inferir que el Living Trust llevé a cabo alguna actuacion
relacionada a las causas de accion”, y (i) “el “Living Trust no tiene presencia en nuestra
jurisdicei6én ni ha hecho algin acto en ésta”. Véase, Mocién de Desestimacién, a la pag. 1.
Obviando el lenguaje claro e inequivoco de la Demanda y las alegaciones alli esbozadas, el Sinn
Living Trust solicita la desestimacion bajo las Reglas 10.2(2) y 10.2(5) de Procedimiento Civil,
32LPR.A. Ap. V,R. 10.2(2) y 10.2(5).

Por las razones antes esbozadas y las que se discuten a continuacién, la Mocién de
Desestimacidn presentada por el Sinn Living Trust debe ser denegada sin ulterior consideracion.

Primero, y como cuestion de umbral, este Honorable Tribunal ya resolvié expresamente
que tiene jurisdiccion sobre el Sinn Living Trust y los demds codemandados. La Mocidén de
Desestimacion es otro subterfugio del Sinn Living Trust para tratar de escabullirse de este litigio,
dilatar los procedimientos y tratar de re-litigar, a destiempo, la determinacién del Tribunal en
cuanto a jurisdiccién sobre su persona. Segun antes indicado, el Sinn Living Trust ne solicito
reconsideracion ni recurri6 al Tribunal de Apelaciones sobre la Resolucién y Orden queli contiene
dicha determinacion. De modo que la determinacién del Honorable Tribunal rige los
procedimientos de este caso. En consecuencia, procede que la Mocién de Desestimacion sea
denegada de plano.

Segundo, y contrario a lo implicado incorrectamente por el Sinn Living Trust, dicho
fideicomiso no tiene que estar organizado o formado bajo las leyes del Estado Libre Asociado de
Puerto Rico para que este Honorable Tribunal adquiera jurisdiccién sobre su persona. Lo

determinante para el andlisis jurisdiccional sobre un fideicomiso, segun resolvi6 recientemente el

Tribunal Supremo de los Estados Unidos en el caso Americold Realty Trust v. Conagra Foods,

Inc., 136 S. Ct. 1012, 1016 (2016), es que dicho tipo de ente no-incorporado posee la ciudadania
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de sus miembros. El tnico miembro [y principal beneficiario] del Sinn Living Trust es el sefior
Sinn. Debido a que el sefior Sinn es un residente bona fide y ciudadano de Puerto Rico, el Sinn
Living Trust también es ciudadano de Puerto Rico. Ademads, segin surge de la documentacién
que se acompafia,’ el Sinn Living Trust opera desde Puerto Rico. Ademas, como se indica abajo,
el fiduciario del Sinn Living Trust, o sea, la persona principalmente autorizada a tomar las
decisiones a nombre del fideicomiso, es el sefior Sinn y, como sabemos, éste reside en Puerto

Rico.?

Ello confirma lo resuelto por este Honorable Tribunal sobre la jurisdiccién que ostenta
sobre la persona del Sinn Living Trust.

Tercero, el Sinn Living Trust es un alter ego del codemandado, sefior Adam C. Sinn
(“Sinn”). Segun alegado en la Demanda, el sefior Sinn es el beneficiario principal del Sinn
Living Trust y ademas es fiduciario (“frustee) de dicho fideicomiso, por lo que tiene control
gerencial del mismo. A su vez, tal y como se aleg6 en la Demanda, el Sinn Living Trust y el
sefior Sinn son los beneficiarios principales de los otros codemandados y los controlan
directamente, a través de sus agentes y oficiales designados. De igual forma se alegd en la
Demanda que el Sinn Living Trust y el sefior Sinn adeudan a la parte demandante millones de
ddlares en ganancias ilicitas que han resultado de sus incumplimientos con sus deberes
fiduciarios, sus obligaciones legales y de las inversiones y contribuciones hechas por el sefior De
Man mientras descansaba razonable y directa en las promesas del sefior Sinn. Por lo tanto,
resulta absurda y frivola la alegacion hueca del Sinn Living Trust de que la Demanda carece de
alegacion “en funcion de la cual se pueda inferir que el [Sinn] Living Trust desempefi6 algin rol
o incurrid en alguna actuacion relacionada a los hechos”.

Cuarto, segtn surge de la Demanda y de la prueba que se acompafia a esta Oposicion, el
Sinn Living Trust es una parte indispensable para que este Tribunal pueda adjudicar este caso.

Quinto, la parte demandante acompafia evidencia que demuestra que el Sinn Living Trust
fue creado con varios propositos, incluyendo, (i) que el sefior Sinn mantuviera el control de los

activos y las empresas codemandadas, (ii) gozar de multiples beneficios, (iii) tener alegada

inmunidad de acreedores, y (iv) evitar tener que registrarse con el gobierno. Como se

! La evidencia que se acompafia a esta Oposicion se relaciona a las alegaciones de la Demanda y confirma la
jurisdiccién sobre la persona del Sinn Living Trust. Como se sabe, cuando se cuestiona la jurisdiccién sobre la
persona, como lo ha pretendido hacer el Sinn Living Trust, la parte demandante puede someter evidencia para
establecer la existencia de jurisdiccién sobre dicha parte. Véase, Molina v. Supermercado Amigo, Inc., 119 D.P.R.
330, 338 (1987).

2 Segin el Articulo 16 de la Ley de Fideicomisos de Puerto Rico, 32 L.P.R.A. § 3352i, el “fiduciario es la persona
natural o juridica designada en el acto constitutivo del fideicomiso para administrar los bienes fideicomitidos, de
acuerdo a las disposiciones de dicho acto, para el beneficio del fideicomisario”.
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evidenciard mas adelante, el Sinn Living Trust fue estratégicamente creado como parte del plan
de proteger todos los activos del sefior Sinn y las empresas codemandadas que operan como su
alter ego. Por lo tanto, el Sinn Living Trust responde por las alegaciones y causas de accién
esbozadas en la Demanda.

Sexto, y en la alternativa, resulta evidente que la Mocién de Desestimacion es prematura
y no procede en derecho, ya que se ie debe brindar la oportunidad a la parte demandante de
realizar un descubrimiento de prueba amplio, liberal, justo y razonable, con el fin de
desenmascarar el envolvimiento craso del Sinn Living Trust en las empresas codemandadas, asi
como confirmar quien realmente es el alegado Gonemaroon Living Trust, y si dicho fideicomiso
fue creado recientemente para transferir los activos del Sinn Living Trust en fraude de
acreedores.

En fin, debido a que los “argumentos™ presentados por el Sinn Living Trust carecen de
mérito alguno, procede la denegatoria de la Mocidon de Desestimacion.

II.  DISCUSION Y ANALISIS

A. Conforme a la Resolucién y Orden dictada el 8 de mayo de 2017, este
Honorable Tribunal tiene jurisdiccién sobre el Sinn Living Trust.

Mediante Resolucién y Orden dictada el 8 de mayo de 2017, este Honorable Tribunal
deneg6 una Solicitud de Paralizaciéon de los Procedimientos que habia presentado el Sinn Living
Trust, junto con los demdas codemandados, decretd que “resulta forzoso concluir que el tribunal
tiene jurisdiccion sobre todas las partes envueltas en este caso y no procede la paralizacion de
los procesos presentados ante nuestra consideracién”, y ordend a todos los demandados,
incluyendo al Sinn Living Trust, a contestar la Demanda en un término improrrogable de veinte
(20) dias. Véase, Resolucion y Orden, a la pag. 5 (Enfasis suplido).

Conforme al referido dictamen, qued6 meridianamente claro que el Tribunal tiene
jurisdiccion sobre el Sinn Living Trust y que venia obligado, al igual que los demds
codemandados, a contestar la Demanda en el término antes mencionado.

Sin embargo, en lo que puede constituir una afrenta a la Resolucién y Orden, un
fideicomiso llamado “Gonemaroon Living Trust” presenté una Mocidn de Desestimacion el 30
de mayo de 2017, aduciendo que se le denominé incorrectamente en la Demanda como “Sinn

Living Trust”. Empero, ello es meramente un artificio del Sinn Living Trust para dilatar los
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procedimientos e intentar escapar las consecuencias del dictamen jurisdiccional de este
Honorable Tribunal.

Segln antes indicado, el Sinn Living Trust presentd al menos cuatro (4) escritos ante la
consideracién del Honorable Tribunal solicitando la paralizacién de los procedimientos. No
obstante, es luego de transcurridos casi seis (6) meses y luego de emitida la Resolucion y Orden
denegando la Solicitud de Paralizacion de los Procedimientos que el Sinn Living Trust, a tfavés

del “Gonemaroon Living Trust”, alega por primera ocasién en este caso que fue

incorrectamente denominado en la Demanda y expone incorrectamente ciertos argumentos para
intentar re-litigar la determinacién sobre jurisdiccion en cuanto a su persona y en cuanto a los
méritos de la Demanda. Sin embargo, el Sinn Living Trust pretende que se ignore que no
solicité reconsideracion ni recurri6 al Tribunal de Apelaciones sobre la Resolucion y Orden.

Aun si este Honorable Tribunal decidiese considerar la Mocién de Desestimacién como
una mocién de reconsideracién, la misma es claramente tardia, puesto que se presentd cinco (5)
dias luego de expirado el término de quince (15) dias tenia para ello bajo la Regla 47 de
Procedimiento Civil, 32 L.P.R.A. Ap. V, R. 47. De modo que lo resuelto correctamente en el
Resolucién y Orden gobierna los procedimientos en el presente caso. En consecuencia, procede
que la Mocién de Desestimacion sea denegada de plano.

B. Debido a que el Sinn Living Trust opera desde Puerto Rico y es un alter ego
del sefior Sinn, quien reside en Puerto Rico, procede denegar la Mocion de
Desestimacion. '

En la Mocién de Desestimacion, el Sinn Living Trust recurre a la repeticion de lenguaje
similar al siguiente “no tiene presencia en nuestra jurisdiccién ni ha hecho algin acto en ésta”
que este Honorable Tribunal de alguna forma se convenza de que ello es correcto cuando a todas
luces no lo es. Véase, Mocion de Desestimacion, a las pags. 1, 2 y 5. Ademds, para inducir
crasamente a error al Tribunal, el Sinn Living Trust expone, sin someter prueba alguna, que “no
hace negocios en Puerto Rico”, “no es una entidad formada en nuestra jurisdiccién” y que
“tampoco estd autorizada a hacer ningin tipo de negocio en Puerto Rico ni tiene ninguna
_presencia en nuestro foro”. "Id., a la pag. 5. Tales aseveraciones, ademds de ser irrelevantes en

su mayoria, no derrotan la realidad de que el Sinn Living Trust es un alfer ego del sefior Sinn

quien reside en Puerto Rico y opera las empresas codemandadas desde Puerto Rico.
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Esto es consistente con el propésito principal de los “living trusts”, los cuales pretenden
proteger los activos del fideicomitente de los acreedores y evitar que el caudal relicto del
fideicomitente (i.e., el sefior Sinn), quien usualmente es la misma persona que el fiduciario (i.e.,
el sefior Sinn) y beneficiario del fideicomiso (i.e., el sefior Sinn), pase por el proceso judicial de
declaratoria de herederos en un tribunal (“probate” en inglés). Ademas, los fideicomitentes (i.e.,
el sefior Sinn) de dichos “living trusts” usualmente se reservan el derecho de revocar el
fideicomiso en caso de conveniencia o cambio de opinién, por lo que la ficcién juridica de los
mismos es aln més tenue y diluida que los de una corporacién, sociedad limitada o un
fideicomiso i,rre_:vocable.

En el presente caso, como se puede notar, el Sinn Living Trust es simple y llanamente
una ficcidn creada por el sefior Sinn para evitar las dilaciones de una declaratoria de herederos
mediante un procedimiento judicial al momento de su muerte. De igual manera, a pesar de los
varios titulos y capas legales y burocraticas se puede notar con diafana claridad que el principal,
y Unico, protagonista de dicha ficcidn, es el sefior Sinn.

Por otro lado, como norma general, los fideicomisos, como el Sinn Living Trust, no se
registran o incorporan en ningun estado o territorio. Por esa misma razén que el Sinn Living
Trust no fue capaz de indicar en su Mocién de Desestimacion que esta registrado o incorporado
en un lugar en particular. Por lo tanto, y contrario a lo argumentado por el Sinn Living Trust,
dicho fideicomiso no tiene que estar organizado o formado bajo las leyes del Estado Libre
Asociado de Puerto Rico para que este Tribunal adquiera jurisdiccion sobre su persona. Fn la
medida que se requiriera que el Sinn Living Trust obtuviera autorizacién para operar o realizar
transacciones en el Estado Libre Asociado de Puerto Rico, dicho fideicomiso ha fallado en asi
solicitarlo y obtenerlo del Secretario de Estado del Estado Libre Asociado de Puerto Rico. Dicha
omision ciertamente no serfa imputable o responsabilidad de la parte demandante, sino del sefior
Sinn como fiduciario (“trustee”) del Sinn Living Trust.

Segun resolvié recientemente el Tribunal Supremo de los Estados Unidos en el caso

Americold Realty Trust, 136 S. Ct. a la pag. 1016, lo determinante para el analisis jurisdiccional

sobre un fideicomiso es que ese tipo de ente no-incorporado posee la ciudadania de sus
miembros. Incuestionablemente, el Ginico “miembro” del Sinn Living Trust es el sefior Sinn,

quien es un residente bona fide y ciudadano de Puerto Rico. Por lo tanto, el Sinn Living Trust
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también es ciudadano de Puerto Rico para efectos de este anélisis y este Honorable Tribunal
tiene jurisdiccion s‘obre su persona.

Como si lo anterior no fuera suficiente para denegar la Mocion de Desestimacion, existe
prueba documental que confirma que el Sinn Living Trust opera desde Puerto Rico a través del
sefior Sinn y las empresas codemandadas. Ello surge claramente de los propios documentos
some‘_[idos por el sefior Sinn durante los procedimientos habidos ante la Corte de Texas. Por
ejemplo, el sefior Sinn sometié una declaracién fechada el 13 de enero de 2017, a la cual
acompafid varios exhibits.

Del Exhibit A-3, a la pagina 64, surge que dicho documento fue suscrito por el Sinn
Living Trust como Gerente del Socio General de la codemandada Aspire Commodities LP
(“Aspire LP”), y que el sefior Sinn és el fiduciario (“trustee”) del Sinn Living Trust. Ademas, e
acompafia como Anejo A copia fiel, exacta, correcta y legible del Exhibit A-3 de la declaracién
del sefior Sinn fechada el 13 de enero de 2017, y lo incorpora por referencia haciéndolo formar
parte de esta Oposicién para todo prop6sito legal, procesal o evidenciario.

Para la fecha del 5 de agosto de 2014, fecha en que se suscribi6é el documento antes
relacionado en el Anejo A, el sefior Sinn, fideicomisario (“beneficiary”) y fiduciario (“trustee”)
del Sinn Living Trust, estaba en Puerto Rico y se encontraba én el “peak trading season” del
mercado que trabaja el sefior Sinn y sus empresas codemandadas. En la medida que el Tribunal
lo entienda necesario para disponer de la Mocién de Desestimacion, la parte demandante, podria
suplementar esta Oposicién con una declaracion jurada acreditando lo anterior.

Ademas, del Eﬂibit A-4, surge que el Sinn Living Trust, a través del sefior Sinn, firmé
unos documentos titulados “Joinder of New Quantitative Analyst Partner” y “Record of Initial
Contribution by Qﬁantitative Analyst Partner”. Se acompafia como Anejo B copia fiel, exacta,
correcta y legible del Exhibit A-4 de la declaracion del sefior Sinn fechada el 13 de enero de
2017, y lo incorpora por referencia haciéndolo formar parte de esta Oposicién para todo
propésito legal, procesal o evidenciario. Dicho documento fue suscrito en o para el 28 de marzo
de 2015, fecha en que el sefior Sinn y otras personas relevantes a estos documentos se
encontraban en Puerto Rico. D.e hecho, para ese entonces, el Lcdo. Kyle E. Carlton, quien
representd al sefior Sinn en la creacion del Sinn Living Trust, viajé de Dallas a Puerto Rico para

entregar y obtener las firmas de dichos documentos y otros relacionados al Sinn Living Trust.
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En esos dias, el sefior Sinn, en representacion del Sinn Living Trust, suscribié varios documentos
corporativos, al igual que los sefiores Brian Tyson y Niranth (“Jay”) Viswanathan, quienes
viajaron de Nueva York a Puerto Rico. De igual forma, en la medida que el Tribunal lo entienda
necesario para disponer de la Mocién de Desestimacion, la parte demandante, podria suplementar
esta Oposicién con una declaracion jurada acreditando lo anterior.

En fin, resultan inmeritorios los argumentos infundados expuestos por el Sinn Living
Trust para tratar de sostener que este Honorablé Tribunal no tiene jurisdiccion sobre su persona.
Simple y sencillamente resulta insostenible la teoria de que el Sinn Living Trust “no tiene
ninguna presencia o contacto con la jurisdiccion del Estado Libre Asociado de Puerto Rico ni
desempefia ningln rol significativo en los negocios y operaciones de Raiden LP y/o Aspire LP”.
Véase, ademds, Contestacion Enmendada a la Demanda, presentada por los demas
codemandados el 28 de junio de 2017, 99 9 y 20. Consecuentemente, procede denegar la Mocidn
de Desestimacion.

C. Debido a que la Demanda expone una reclamacién que justifica la concesién
de un remedio en contra del Sinn Living Trust, procede denegar la Mocion de
Desestimacion.

El 16 de diciembre de 2017, la parte demandante present6 la Demanda en contra del Sinn

Living Trust, y otros codemandados, sobre (i) incumplimiento de deber de fiducia, (ii)
incumplimiento de contrato operativo, (iii) incumplimiento de contrato de sociedad limitada, (iv)
dafios y perjuicios, (v) mala fe, (vi) dolo, (vi) mala fe en la contratacion, y (vii) enriquecimiento
injusto.

En la Mocién de Desestimacion, el Sinn Living Trust trata vagamente de minar la
magnitud y extension de las alegaciones de la Demanda que pesan en su contra, y se aventura a
exponer que “la Demanda que nos concierne no formula ni una alegacion factica en funcién de la
cual se pueda colegir que el [Sinn] Living Trust tuvo alguna participacion en los hechos que
pretenden sustentar las referidas causas de accion”. Véase, Mocidn de Desestimacion, a la pag.
2. Para intentar apoyar su posicién, solamente cita los parrafos 6 y 20 de la Demanda, y
convenientemente procede a concluir nuevamente que “la Demanda que nos atafie estd
desprovisfa de alegaciones fécticas en las que se le atribuya al [Sinn] Living Trust... alguna

actuacion o rol en los hechos que motivan las causas de accién de los demandantes”. Id.
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Al asi proceder, el Sinn Living Trust parece haber adoptado la defensa del avestruz,
enterrando la cabeza en la tierra y dejando fuera el cuerpo casi completo de la Demanda que
contiene un sinntimero de alegaciones y causas de accidén en su contra. Procederemos a
relacionar las alegaciones de la Demanda que conciernen al Sinn Living Trust para dejar en
manifiesto lo inverosimil y frivolos que resultan los argumentos de la Mocidn de Desestimacion.

Distinto a lo pretendido por el Sinn Living Trust, en los parrafos introductorios de la
Demanda, se alega lo siguiente:

4.. “A través de los afios Sinn organiz6 y estructurd con los otros Demandados un
grupo empresarial que operaba como si fuera una sola persona con identidad
de intereses y no observo las formalidades corporativas propias de cada una de
las entidades, las cuales a fin de cuentas respondian a los caprichos de su alfer
ego, Sinn”. (Nota al calce nimero 1 omitida).

5. “Ademas, en virtud del control absoluto que Sinn ejercia sobre los Socios
Administradores y de sus titulos de oficial ejecutivo y presidente, éste le
debia, directa y personalmente, deberes fiduciarios a De Man, como socio
minoritario. Estos deberes fiduciarios incluian los deberes fiduciarios de
lealtad, cuidado, trato justo y honestidad y tanto Sinn como los Socios
Administradores (dlrectamente y por conducto de Slnn) violaron los mismos
en repetidas ocasiones”

6. “Sinny el Sinn Living Trust (“Sinn Trust”) se consideran “personas claves” (o
“key persons”) dentro de la estructura de Aspire LP, Raiden LP, AC1 y RC1”.

7. “Antes, durante, y después que De Man se convirtiera en socio limitado en
Aspire LP y Raiden LP (colectivamente, las “Compafiias Operacionales”),
Sinn indujo a De Man a que participara y contribuyera en los negocios de las
Compafifas Operacionales por medio de promesas de una participacion
societaria sustancial en ellas. A consecuencia de las anteriores promesas y
representaciones de parte de Sinn (su fiduciario), De Man invirtié y
contribuyé tiempo y capital sustancial en el negocio de las Compaiifas
Comerciales y contribuyé al enorme éxito que estas tuvieron en unos
mercados desafiantes, volatiles y turbulentos”.

8. “Cuando, a mediados de 2016, De Man solicitd a Sinn que honrara sus
promesas con respecto a la participacion de capital societario adicional, Sinn
se negd y retuvo injustificadamente cerca de $700,000.00 debidos a De Man
con la intencién (y el efecto) de privar a De Man del dinero necesario para
dedicarse a sus empresas. Sinn ha causado que Raiden LP no le pague a De
Man las cantidades vencidas, liquidas, vencidas y adeudadas y ha repudiado
sus promesas de participacion societaria adicional en las Compafiias
Operacionales, lo cual, ademas de constituir un incumplimiento del acuerdo
entre las partes, constituye un incumplimiento de los deberes fiduciarios que
le debe a De Man™.

9. “Por tal razon, los Demandantes buscan recuperar los dafios causados por la
negativa de los Demandados a pagar las cantidades vencidas y adeudadas a De
Man por Raiden LP, junto con los dafios atribuibles al incumplimiento de Sinn
de honrar su promesa de emitir capital societario adicional. Por tltimo, De
Man solicita una orden para la restitucion y devolucién por parte de Sinn y del
Sinn Trust de decenas de millones de dolares en ganancias ilicitas que han
resultado de sus incumplimientos con sus deberes fiduciarios, sus obligaciones
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legales y de las inversiones y contribuciones hechas por De Man mientras
descansaba razonable y directa en las promesas de Sinn”.

Véase, Demanda, 9 4-9.
A su vez, la Demanda contiene las siguientes alegaciones, entre otras, que directamente

sefialan al Sinn Living Trust:

6. “Sinny el Sinn Living Trust (“Sinn Trust”) se consideran “personas claves” (o
“key persons”) dentro de la estructura de Aspire LP, Raiden LP, AC1 y RC1”.

9. “Por tal razén, los Demandantes buscan recuperar los dafios causados por la
negativa de los Demandados a pagar las cantidades vencidas y adeudadas a De
Man por Raiden LP, junto con los dafios atribuibles al incumplimiento de Sinn
de honrar su promesa de emitir capital societario adicional. Por tltimo, De
Man solicita una orden para la restitucién y devolucién por parte de Sinn y del
Sinn Trust de decenas de millones de dolares en ganancias ilicitas que han
resultado de sus incumplimientos con sus deberes fiduciarios, sus obligaciones
legales y de las inversiones y contribuciones hechas por De Man mientras
descansaba razonable y directa en las promesas de Sinn”.

20. “El Sinn Trust, otro de los Demandados, es un fideicomiso organizado bajo
las leyes del Estado de Tejas. Por informacién y creencia, Sinn es el
beneficiario principal del Sinn Trust y ademds es fiduciario (“trustee”) de
dicho fideicomiso por lo que tiene control gerencial del mismo. El Sinn Trust
y Sinn son los beneficiarios principales de todos los otros Demandados y los
controlan directamente y a través de sus agentes y oficiales designados. Por
informacién y creencia, todas o parte de las ganancias ilicitas generadas por
Raiden LP y Aspire LP que son debidas a los Demandantes han sido
distribuidas directa o indirectamente al Sinn Trust. El Sinn Trust tiene
presencia en Puerto Rico a través de Sinn y, en la medida en que algunas o
todas de las acciones que se le atribuyen a uno o mas de los Demandados haya
sido perpetrada por el Sinn Trust, entonces las mismas estaban dirigidas a
afectar a los Demandantes, que son residentes de Puerto Rico”.

Véase, Demanda, 1] 6, 9 y 20.
- Ademés, se incluyeron las siguientes causas de accion en la Demanda en contra del Sinn
Living Trust:

PRIMERA CAUSA DE ACCION: INCUMPLIMIENTO DE DEBERES
FIDUCIARIOS
Contra todos los Demandados

66. “Al tenor de la Regla 8.3 de las Reglas de Procedimiento Civil de Puerto Rico,
los Demandantes incorporan por referencia y hacen formar parte del presente

pérrafo los parrafos 1 al 22 y 25 al 65 de esta demanda como si estuviesen
alegando nuevamente. Véase, 32 L.P.R.A. Ap. VR 8.3”.

67. “Sinn y los demas Demandados, todos los cuales operaban como una sola
unidad de negocios, le deben a De Man deberes fiduciarios de lealtad,
cuidado, trato justo, honestidad y transparencia, cada uno de los cuales éstos
han violado. Estas violaciones de los deberes fiduciarios han sido las causas
directas, eficientes, efectivas y legales de los dafios causados a los
Demandantes incluyendo, sin limitarse, a pérdida de la participacién societaria
en Raiden LP, pérdidas de oportunidades de negocio, asi como angustias
mentales y dafios emocionales”.
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68.

69.

70.

71.

72.

73.

74.

75.

76.

“Ademas, Sinn en su capacidad personal, tiene deberes fiduciarios para con
De Man porque fue, durante los momentos relevantes socio administrador,
oficial ejecutivo y/o socio mayoritario de Raiden LP y Aspire LP, asi como
también, de sus respectivos socios administradores”.

“De la misma manera, Sinn, como ejecutivo y “persona clave” dentro de su
grupo empresarial, incluyendo a Raiden LP, violé directamente sus
obligaciones fiduciarias (entre otras cosas) causando que los otros
Demandados incumplieran sus obligaciones legales de honrar el acuerdo de
emitir a De Man la participacion societaria de 50% en Raiden LP. Sinn actud
en su propio beneficio y estaba afectado y viciado por un claro conflicto de
intereses en la medida en que se favorecié a si mismo sobre sus socios
minoritarios al negarse a honrar la participacién prometida a de De Man con
miras a preservar todas las ganancias y el control gerencial de las sociedades.
Ademas, junto a los otros Demandados, Sinn violé sus deberes de lealtad,
trato justo y de no oprimir a De Man en la medida en que utilizaron su control
sobre las entidades para enmendar los documentos constitutivos de las mismas
para perpetuar el control de Sinn, evitar pagar los fondos retenidos a De Man
y no emitirle su participacion societaria”.

“De Man le gener6 a las Demandados ingresos brutos a través de sus
esfuerzos comerciales de mas de $15.6 millones de délares del 2011 al 2016
mientras descansaba en las promesas y representaciones de Sinn. La
participacién de los Demandados en dichas ganancias es de aproximadamente
$10 millones de délares. Ademas, y, en la alternativa, con caracter subsidiario
a los dafios reales, De Man solicita como remedio que los Demandados
devuelvan y restituyan las ganancias que han recibido y que han sido
generadas por De Man las cuales se aproximan a los $10 millones de délares”.

SEGUNDA CAUSA DE ACCION: INCUMPLIMIENTO
DE ACUERDO OPERATIVO
Contra los Co-demandados Sinn, Sinn Trust y RCI

“Al tenor de la Regla 8.3 de las Reglas de Procedimiento Civil de Puerto Rico,
los Demandantes incorporan por referencia y hacen formar parte del presente

parrafo los parrafos 1 al 22 y 25 al 65 de esta demanda como si estuviesen
alegando nuevamente. Véase, 32 L.P.R.A. Ap. VR 8.3”.

“RC1 es una sociedad de responsabilidad limitada organizada y constituida
bajo las disposiciones de la Ley General de Corporaciones de Puerto Rico,
segin enmendada (“Ley de Corporaciones”), y actia como socio
administrador de Raiden LP”.

“De Man es un miembro Clase B de RC1 e hizo una aportacién inicial de
capital de $1,000.00, segun evidenciado por el Acuerdo Operativo de RCI,
fechado el 3 de julio del 2013 (el “Acuerdo™)”.

“Sinn y/o Sinn Trust poseen, directa o indirectamente, todos los otros
intereses como miembros Clase A (con derecho al voto) y, como tal, controlan
a RC1. Sinn es también administrador de RC1 y, como tal, tiene deberes
fiduciarios para con De Man”.

“De Man tiene ciertos derechos y privilegios en virtud del Acuerdo y la Ley
de Corporaciones, incluyendo el derecho a ser notificado y consentir en la
toma de ciertas acciones”.

“Por informacién y creencia, Sinn directamente y/o a través de Sinn Trust, ha
causado que el Acuerdo de Operativo de RC1 fuera modificado sin
previamente notificar a De Man con la intencion de oprimir a De Man. Por
otra parte, Sinn esencialmente ha privado de sus derechos a De Man,
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cancelando efectivamente la participacién a De Man en RCI1 sin justa
compensacion y/o consentimiento”.

77.“Sinn ha abusado de su control de RC1 y ha incumplido sus deberes
fiduciarios, incluyendo su deber de lealtad, transparencia y trato justo en
detrimento de De Man con la tinica intencién de oprimir a De Man y privarlo,
como socio minoritario, de los beneficios y privilegios de su participacién en
RC1”.

78. “Estas acciones injustificadas e imprudentes por parte de Sinn han causado
dafios y pérdidas a De Man en una cantidad no menor a $1,000,000.00”.

TERCERA CAUSA DE ACCION: INCUMPLIMIENTO INTENCIONAL DEL
ACUERDO DE SOCIEDAD LIMITADA, APROPIACION ILEGAL Y CONVERSION
DE CONTRIBUCION DE CAPITAL
Contra los Co-demandados Sinn, Sinn Trust, Raiden LP y RCI

79. “Al tenor de la Regla 8.3 de las Reglas de Procedimiento Civil de Puerto Rico,
los Demandantes incorporan por referencia y hacen formar parte del presente

parrafo los parrafos 1 al 22 y 25 al 65 de esta demanda como si estuviesen
alegando nuevamente. Véase, 32 L.P.R.A. Ap. VR 8.3”.

80. “El Primer Acuerdo de Sociedad Limitada de Raiden LP, establece que “las
[d]istribuciones a los Socios (nota al calce omitida) de los ingresos
operacionales netos de la Sociedad... se realizara no menos frecuentemente de
lo que razonablemente convenga y acuerden los Socios. Tales distribuciones
se realizaran a los Socios de manera simultanea.” (Nota al calce omitida).

81. “Por otra parte, de conformidad con el Memorando Interno del 16 de marzo
del 2016, dirigido a los “Limited Partners of Raiden Commodities, LP”, “las
ganancias y pérdidas del socio limitado se realizard a [los Socios
Limitados]...en dos pagos en enero y julio del afio siguiente a su actividad de
negociacion”. (Nota al calce omitida).

82, “Este itinerario de pagos es consistente con el uso y costumbre y la practica
comercial que seguian Sinn, Raiden LP y Hammond en lo relativo al pago de
las distribuciones a los socios limitados de Raiden LP”.

83. “Ademas, tanto Sinn como su agente, Hammond, le confirmaron y admitieron
a De Man que la distribucion de aproximadamente $700.000.00 ddlares debia
ser pagada a De Man a maés tardar el 31 de julio del 2016. (Nota al calce
omitida). En ese sentido, ambos declararon que la distribucién de referencia
se harfa no mas tarde del 31 de julio del 2016 siempre y cuando De Man
ejecutara un acuerdo de separacion, el cual éste no estaba legalmente obligado
a firmar. Esta condicién injustificada fue un intento ilegal por parte de Sinn
de extorsionar a De Man para que se sometiera retroactivamente a una serie de
limitaciones contractuales y legales que éste no estaba obligado a firmar™.
(Nota al calce omitida).

84.“Sinn no ha efectuado la referida distribucion a la fecha de la presente
Demanda en contravencion del Acuerdo de Sociedad Limitada, el uso y la
costumbre entre las partes, de sus propios acuerdos y admisiones, asi como los
memorandos internos y la legislacion aplicable™.

85. “Por otro lado, Sinn y Raiden LP han retenido y utilizado ilegalmente
aproximadamente $400.000.00 del capital malversado a De Man bajo la falsa
representacion de que dicha cantidad correspondia a la parte proporcional a
De Man de los impuestos pagaderos por Raiden LP. Por informacién y
creencia, la tasa de impuesto de Sinn y Raiden LP para el afio relevante fue
mucho menor que las cantidades correspondientes retenidas a De Man, y
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86.

87.

- 88.

89.

90.

dichas cantidades no fueron utilizadas para el pago de impuestos, lo que
resulta en una apropiacion ilegal de los fondos De Man”.

“El incumplimiento del Acuerdo de Sociedad Limitada y de la legislacién
aplicable, asi como la apropiacién ilicita del capital de De Man, fueron
intencionales y de mala fe y constituyeron otro incumplimiento de
obligaciones fiduciarias de Sinn, Sinn Trust, Raiden LP y RC1”.

“Por consiguiente, sus acciones y omisiones han causado dafios a los
Demandantes, incluyendo, entre otros, pérdida de ingresos, pérdida de
oportunidades de negocios, angustias mentales y dafios emocionales, por un
monto no menor a $2,500,000.00”.

CUARTA CAUSA DE ACCION: DANOS
Contra todos los Demandados

“Al tenor de la Regla 8.3 de las Reglas de Procedimiento Civil de Puerto Rico,
los Demandantes incorporan por referencia y hacen formar parte del presente

parrafo los parrafos 1 al 22 y 25 al 65 de esta demanda como si estuviesen
alegando nuevamente. Véase, 32 L.P.R.A. Ap. VR 8.3”.

“La conducta intencional de todos los Demandados ha causado pérdidas de
oportunidades de negocio, dafios emocionales y angustias mentales
sustanciales a De Man, la Sra. De Man y a la Sociedad Legal de Bienes
Gananciales compuesta por De Man-Kawajiri, incluyendo en forma de noches
de insomnio, angustia por la incertidumbre de la futura situacién financiera de
los Demandantes, preocupaciones y estrés con respecto a todo el esfuerzo,
tiempo y oportunidades evidentemente perdidos después que De Man le
dedico tanto tiempo y esfuerzo a los Demandados con la expectativa directa
de cosechar y recibir beneficios materiales y significativos”.

“De Man y la Sra. De Man sufrieron dafios emocionales y angustias mentales
como resultado de las acciones y omisiones intencionales de los Demandados
como se establece aqui. Estos dafios ascienden a no menos de $1,000.000.00.
Ademids, las actuaciones de los Demandados le causaron significativas
mermas econdmicas a los Demandados y pérdidas en oportunidades de
negocio que se valoran en una suma no menor de $2,500,000.00”.

QUINTA CAUSA DE ACCION: MALA FE (“DOLO”) E INCUMPLIMIENTO

91.

92.

93.

CON LA OBLIGACION DE NEGOCIAR DE BUENA FE
Y DE MANERA JUSTA
Contra los Co-demandados Raiden LP, RC1, Sinn, y Sinn Trust

“Al tenor de la Regla 8.3 de las Reglas de Procedimiento Civil de Puerto Rico,
los Demandantes incorporan por referencia y hacen formar parte del presente
pérrafo los parrafos 1 al 22 y 25 al 65 de esta demanda como si estuviesen
alegando nuevamente. Véase, 32 L.P.R.A. Ap. VR 8.3”.

“Los Demandados actuaron con mala fe cuando consciente e
intencionalmente, a través de medios fraudulentos y engafiosos, evitaron
cumplir sus obligaciones legales con los Demandantes con respecto a la
emision de los intereses societarios prometidos a De Man en Raiden LP”.

“Sinn y/o Sinn Trust evitaron intencionalmente cumplir con esta obligacidn
legal de emitir las participaciones societarias en Raiden LP, a través de
esquemas, artificios y acciones, (i) ignorando los pedidos de De Man de
producir la documentacién necesaria para formalizar el acuerdo, (ii)
ordenando y causando que sus agentes no produjeran los documentos
necesarios en relacion a la promesa de la participacion societaria y al
continuar negociando con De Man los documentos pertinentes, (iii)
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cambiando constante y arbitrariamente su posicién con respecto a los términos
de la participacion prometida en Raiden LP, y (iv) mediante la creacion y el
patrocinio de un ambiente de trabajo ofensivo, discriminatorio y hostil, con la
Unica intencién de causar que De Man renunciara a su puesto y cesara de
exigir su derecho a la participacion societaria”.

94. “La mala fe de Sinn en causar y organizar este esquema ocasioné dafios a De
Man y su familia, incluyendo angustias mentales y dafios emocionales,
pérdidas de ganancias y oportunidades de negocios por una cantidad de no
menor de $2,500,000.00”.

SEXTA CAUSA DE ACCION: ENRIQUECIMIENTO INJUSTO
En Contra de Sinn, Aspire LP, ACI1 y Sinn Trust

95. “Al tenor de la Regla 8.3 de las Reglas de Procedimiento Civil de Puerto Rico,
los Demandantes incorporan por referencia y hacen formar parte del presente

parrafo los parrafos 1 al 22 y 25 al 65 de esta demanda como si estuviesen
alegando nuevamente. Véase, 32 L.P.R.A. Ap. VR 8.3”.

96. “Como alternativa a la solicitud para resarcir el incumplimiento de las
obligaciones fiduciarias y la violacién de los acuerdos de los Demandantes,
De Man reclama compensacion y remuneracion por los esfuerzos,
contribuciones y servicios significativos que realizé en beneficio de Sinn,
Aspire LP, AC1 y el Sinn Trust los cuales no han sido remunerados”.

97. “Por lo tanto, y en la eventualidad de que dichos esfuerzos, contribuciones y
servicios no se consideren efectivamente como una contribucién de capital a
Raiden LP o cualquiera de los otros Demandados, entonces De Man reclama
que no fue compensado adecuadamente por el desempefio de tales esfuerzos
significativos, contribuciones y servicios”.

98. “Estos demandados se beneficiaron sustancial y directamente de los esfuerzos
De Man (especialmente de sus servicios gerenciales y administrativos), y se
enriquecieron ilicitamente de los mismos sin haber pagado por los mismos a
De Man”.

99. “Asi las cosas, estos demandados deben indemnizar a De Man y pagar a los
Demandantes una cantidad equivalente al valor justo de las contribuciones,
esfuerzos y servicios prestados por De Man a éstos durante los ultimos cinco
(5) afios”.

100. “Durante la mayor parte de los tltimos cinco (5) afios, De Man de forma
continua, exigio la referida compensacion por sus contribuciones, esfuerzos y
servicios prestados”.

101. “Mientras la posicion y caudal de los Demandados mejoraba, los
Demandantes sufrieron dafios en una cantidad no menor al valor de su
aportacion a estos demandados y por las contribuciones, esfuerzos y servicios
prestados a éstos en una cantidad no menor de $6,000,000.00”.

Véase, Demanda, |9 66-101.

Sin lugar a dudas, el Sinn Living Trust ne atendié ninguna de las alegaciones antes

relacionadas de la Demanda. Més importante, el Sinn Living Trust venia obligado a dar por

ciertas las alegaciones esbozadas en la Demanda y las multiples causas de accion alli plasmadas.

Sin embargo, se limit6 a considerar dos (2) de ellas y a tratar de refutar su contenido en esta
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etapa de los procedimientos, sin presentar ni un 4pice de prueba. Por lo cual, este Honorable
Tribunal, en su adjudicacion de la Mocién de Desestimacion tiene que dar por ciertos todos los
hechos correctamente alegados, segin antes relacionados.

Conforme a lo alegado en la Demanda, y como quedard demostrado durante este litigio
con prueba fehaciente, el Sinn Living Trust es un alter ego del sefior Sinn. Segtn alegado en la
Demanda, el sefior Sinn es el beneficiario principal del Sinn Living Trust y el fiduciario
(“trustee”), por lo que tiene control gerencial de dicho fideicomiso desde Puerto Rico. A su vez,
tal y como se alegd en la Demanda, el Sinn Living Trust y el sefior Sinn son los beneficiarios
principales de las otras entidades codemandadas y las controlan directamente, a través de sus
agentes y oficiales designados. También se alegd en la Demanda que el Sinn Living Trust y el
sefior Sinn adeudan a la parte demandante millones de délares en ganancias ilicitas que han
resultado de sus incumplimientos con sus deberes fiduciarios, sus obligaciones legales y de las
inversiones y contribuciones hechas por el sefior De Man mientras descansaba razonable y
directa en las promesas del sefior Sinn. Por estas y otras razones, resulta irracional y frivola la
alegacion infundada del Sinn Living Trust de que la Demanda carece de alegacion “en funcién
de la cual se pueda inferir que el [Sinn] Living Trust desempefi6 algtin rol o incurrié en alguna
actuacion relacionada a los hechos”.

Como si lo anterior no fuera suficiente para denegar la Mocion de Desestimacién, la parte
demandante tiene evidencia que demuestra que el Sinn Living Trust fue creada con varios
propdsitos, incluyendo, (i) que el sefior Sinn mantuviera el control de los activos y las empresas
codemandadas, (ii) gozar de multiples beneficios, (iii) tener alegada inmunidad de acreedores, y
(iv) evitar tener que registrarse con el gobierno. Se acompafia como Anejo C copia fiel, exacta,
correcta y legible del correo electronico del Ledo. Carlton fechado el 7 de enero de 2014, y lo
incorpora por referencia haciéndolo formar parte de esta Oposicién para todo propésito legal,
procesal o evidenciario.

Segun refleja dicho correo electrénico, el Ledo. Carlton acompafié una presentacion de
cémo funcionaria el Sinn Living Trust en relacién al sefior Sinn y las empresas codemandadas.
Se acompafia como Anejo D copia fiel, exacta, correcta y legible del anejo (pdf.) del correo
electrénico del Ledo. Carlton fechado el 7 de enero de 2014, y lo incorpora por referencia

haciéndolo formar parte de esta Oposicion para todo propdsito legal, procesal o evidenciario.
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Como bien se puede apreciar, el sefior Sinn es (i) el foco principal y beneficiario del Sinn Living
Trust y todas las empresas codemandadas, y (ii) el fiduciario “trustee” del Sinn Living Trust. A
su vez, y segun antes indicado, dicha documentacion confirma que el Sinn Living Trust fue
creado para (i) que el sefior Sinn mantuviera el control de los activos y las empresas
codemandadas, (ii) gozar de miltiples beneficios, (iii) tener alegada inmunidad de acreedores, y
(1v) evitar tener que registrarse con el gobierno.

Por otro lado, existe prueba adicional contundente que establece las alegaciones de que el
Sinn Living Trust estd sustancialmente relacionado a las empresas codemandadas, tiene
autoridad sobre ellas, y se considera una “persona clave” (o “key person”)' dentro de la estructura
de las empresas codemandadas. Ello surge claramente de los documentos sometidos por el sefior
Sinn durante los procedimientos habidos ante la Corte de Texas. Por ejemplo, el sefior Sinn
someti6 una declaracién fechada el 13 de enero de 2017, a la cual acompafié varios exhibits.

Del Exhibit A-3, a la pagina 64, surge que dicho documento fue suscrito por el Sinn
Living Trust como Gerente del Socib General de la codemandada Aspire LP, y que el sefior Sinn

es el fiduciario (“trustee”) del Sinn Living Trust. Véase, Anejo A. Por lo tanto, segin ha

quedado evidenciado, el Sinn Living Trust desempefia un “rol significativo en los negocios y
operaciones” de las empresas codemandadas.

En definitiva, el Sinn Living Trust es, en ultima instancia, el duefio y/o beneficiario
principal de todos los activos de inversion y corretaje del sefior Sinn, y sus empresas, por lo que
responde por las alegaciones y causas de accion de la Demanda. Debido a que el Sinn Living
Trust; y las demds codemandadas, operan como un alter ego del sefior Sinn, procede la
denegatoria de la Mocién de Desestimacion.

D. Debido a que el Sinn Living Trust es una parte indispensable para poder
adjudicar el presente caso, procede denegar la Mocion de Desestimacion.

Conforme ha quedado demostrado, segun las propias alegaciones de la Demanda y de la
prueba documental que se acompafia a esta Oposicién, el Sinn Living Trust es una parte
indispensable para que este Honorable Tribunal pueda adjudicar el presente caso.

Una parte “indispensable” es aquella que tiene “un interés comun sin cuya presencia no
pueda adjudicarse la controversia”. Regla 16.1 de Procedimiento Civil, 32 L.P.R.A. Ap. V. R.

16.1; Deliz v. Igartaa, 158 D.P.R. 403, 432 (2003). Bajo esta premisa, las personas -- naturales o

juridicas -- se “acumulardn como demandantes o demandadas, segin corresponda”. Regla 16.1
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de Procedimiento Civil, ante. La omisién de acumular a una parte indispensable al pleito
constituye una violacion al debido proceso de ley. Deliz, D.P.R. a la pag. 435. De hecho, ese es
el principio que resguarda la Regla 16.1, ante. Es decir, impedir que una persona sea privada de
su propiedad o libertad sin oportunidad de ser oida. RAFAEL HERNANDEZ COLON, PRACTICA

JURIDICA DE PUERTO R1CO: DERECHO PROCESAL CIVIL, LEXISNEXIS, 5™ ED., 2010, A LA PAG. 153;

Carrero Suérez v. Sdnchez Lépez, 103 D.P.R. 77, 81-82 (1974). De esta forma, se asegura que

todas las partes afectadas tengan la oportunidad de comparecer al pleito, de suerte que el

dictamen final tenga caracter vinculante. J.A. CUEVAS SEGARRA, TRATADO DE DERECHO

PROCESAL CIviL, PUB. J.T.S., T. I, 2000, A LAS PAGS. 371-372.

De igual forma, una parte es “indispensable” cuando resulta imprescindible que se
acumule en un litigio, pues tiene un interés de tal magnitud que el tribunal no podra emitir un

decreto final sin que se lesionen o afecten radicalmente sus derechos. Séanchez v. Sénchez, 154

D.P.R. 645, 678 (2001). Es decir, se trata de una persona cuyos intereses podrian quedar
inevitablemente afectados por una sentencia dictada, estando ésta fuera del pleito. Fuentes v.

Tribunal de Distrito, 73 D.P.R. 959, 981 (1952).

No puede existir la menor duda de que el Sinn Living Trust es una parte indispensable en
la presente reclamacion. Segun antes demostrado, en la Demanda se hacen serias alegaciones en
contra del Sinn Living Trust y se exponen multiples causas de accién en su contra. Peor aun, la
presente reclamacion emana de las actuaciones ilegales, dolosas y fraudulentas del Sinn Living
Trust, y los demas codemandados, hacia la parte demandante. Consecuentemente, se reclaman
dafios reales y cuantificables que las referidas actuaciones le han causado a la parte demandante.
Por tales razones, el Sinn Living Trust debe permanecer en este caso hasta su adjudicacién final
y procede que se deniegue la Mocidn de Desestimacion.

E. En la alternativa, procede denegar la Mocion de Desestimacion por resultar
prematura y para que se permita realizar un descubrimiento de prueba
amplio, liberal, justo y razonable.

Comp remedio alternativo, la Mocion de Desestimacion es prematura y no procede en
derecho, ya que se le debe brindar la oportunidad a la parte demandante de realizar un
descubrimiento de prueba amplio, liberal, justo y razonable, con el fin de que se ponga en
manifiesto el envolvimiento del Sinn Living Trust en las empresas codemandadas, asi como

confirmar quien realmente es el alegado “Gonemaroon Living Trust”, y si dicho fideicomiso fue

creado recientemente para transferir los activos del Sinn Living Trust en fraude de acreedores.
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Es un hecho incontrovertible que la solicitud del Sinn Living Trust se hace en una ctapa
inicial de los procedimientos, donde ni tan siquiera ha comenzado el descubrimiento de prueba.
Noétese que el récord de la presente reclamacion estd huérfano de documentos que acrediten con
toda certeza y libre de ambigiiedades la alegada falta de envolvimiento del Sinn Living Trust en
torno a las alegaciones de la Demanda. En sintesis, el record estd huérfano de documentos e
informacién necesaria para poder conceder la mocidn dispositiva.

Conforme a lo anterior, la parte demandante se encuentra en una posicién desventajosa ya
que no ha tenido oportunidad de llevar a cabo descubrimiento de prueba alguno que la ponga en
posicién adecuada para rebatir y/o refutar las alegaciones presentadas por el Sinn Living Trust en
apoyo de su contencién de que se desestime la Demanda reclamacion instada en su contra.

En el presente caso, es evidente que atn hay controversias sobre hechos esenciales que
rimpiden al Honorable Tribunal conceder la peticion del Sinn Living Trust. Resulta necesario
hacer un amplio descubrimiento de prueba sobre TODAS las acciones y/u omisiones
fraudulentas, ilicitas, culposas y/o negligentes de la parte demandada, incluyendo el Sinn Living
Trust, las cuales culminaron y fueron el resultado directo de los dafios reclamados por la parte
demandanté en la presente reclamacion.

Por lo cual, y en el ejercicio de discrecion del Honorable Tribunal, en la alternativa, se
solicita que se deniegue la Mocién de Desestimacién por prematura.

POR TODO LO CUAL, la parte demandante solicita muy respetuosamente que este
Honorable Tribunal declare No Ha Lugar la Mocién de Desestimacién presentada por
Gonemaroon Living Trust y, en su consecuencia, ordene al Sinn Living Trust a contestar la
Demanda en un término perentorio de diez (10) dias. En la alternativa, procede denegar la
Mocién de Desestimacion por resultar prematura y para que se permita realizar un
descubrimiento de prueba amplio, liberal, justo y razonable; y de igual forma ordenando al Sinn
Living Trust a contestar la Demanda en un término perentorio de diez (10) dias.

CERTIFICAMOS: Que en esta misma fecha hemos notificado, por correo ordinario y
electrénico, copia fiel y exacta de la presente Oposicion al Ledo. Alfredo F. Ramirez

Macdonald, alfredo.ramirez@oneillborges.com, Lcda. Ana Margarita Rodriguez Rivera,

ana.rodriguez@oneillborges.com y al Ledo. Arturo L. B. Herndndez Gonzilez,
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arturo.hernandez@oneillborges.com, O’Neill & Borges LLC, Ave. Mufioz Rivera 250, Suite

800, San Juan, Puerto Rico 00918-1813.

RESPETUOSAMENTE SOMETIDA.

En San Juan, Puerto Rico, hoy 17 de julio de 2017.

Ferraiuoli w.c

PO Box 195168

San Juan, PR 00919-5168
221 Plaza 5to Piso

221 Avenida Ponce de Ledn
San Juan, Puerto Rico 00917
Tel.: 787.766.7000

Fax: 787.766.7001

|

RUA Nam. 13,556
rcamara@ferraiuoli.com

/ Roberto A. Cémara\Fuertes

At domene Kuda)
“~ Jaime A. Torrens Davila
RUA Num. 15,803
jtorrens(@ferraiuoli.com
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DISCLAIMER:

THE UNDERLYING SECURITIES CONTEMPLATED BY THIS AGREEMENT AND THE ANCILLARY
AGREEMENTS HAVE NOT BEEN REGISTERED UNDER TEXAS OR PUERTO 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 ACT”) AND THE CORRESPONDING SECURITIES LAWS IN
ANY APPLICABLE STATE. THESE SECURITIES HAVE BEEN ACQUIRED FOR INVESTMENT PURPOSES
ONLY AND MAY NOT BE OFFERED FOR SALE, PLEDGED, HYPOTHECATED, SOLD OR TRANSFERRED
EXCEPT IN COMPLIANCE WITH THE TERMS AND CONDITIONS OF THIS AGREEMENT AND IN A
TRANSACTION WHICH IS EITHER EXEMPT FROM REGISTRATION UNDER SUCH ACTS OR
PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER SUCH ACTS. CERTAIN
RESTRICTIONS ON TRANSFERS OF INTEREST ARE SET FORTH IN THIS PARTNERSHIP AGREEMENT
AND THE ANCILLARY AGREEMENTS.

THE PARTNERS EACH ACKNOWLEDGE THAT THIS AGREEMENT HAS BEEN PREPARED BY
FERGUSON BRASWELL & FRASER, PC, KB CARLTON, PLLC, AND IN COOPERATION WITH OTHER
ATTORNEYS OR AFFILIATES (COLLECTIVELY, ALL OF THE ABOVE LIST BEING THE “FIRM”), SUCH
BEING LEGAL COUNSEL FOR THE PARTNERSHIP, AND THAT, IN CERTAIN INSTANCES,
CIRCUMSTANCES MIGHT EXIST OR MAY LATER OCCUR WHICH COULD RESULT IN ACTUAL OR
PERCEIVED CONFLICTS OF INTEREST BETWEEN OR AMONG ONE OR MORE OF THE PARTNERS,
GENERAL PARTNERS, OFFICERS AND/OR THE PARTNERSHIP. ACCORDINGLY, EACH AND EVERY
PERSON INVOLVED WITH THE PARTNERSHIP HAS BEEN ENCOURAGED TO SEEK THE COUNSEL OF
HIS, HER OR ITS OWN ATTORNEYS OR OTHER ADVISORS. IN ADDITION TO THE FOREGOING
ACKNOWLEDGEMENTS, EACH PARTNER ACKNOWLEDGES THAT HE/SHE/IT HAS BEEN ADVISED
THAT FIRM CURRENTLY REPRESENTS, AND WILL CONTINUE TO REPRESENT, OTHER ENTITIES
WHICH ARE OWNED, IN WHOLE OR IN PART, BY SOME OR ALL OF THE PARTNERS, GENERAL
PARTNERS OR OFFICERS OF THE PARTNERSHIP OR THEIR AFFILIATES. EACH PARTNER CONSENTS
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 IN CONNECTION WITH THE NEGOTIATION, PREPARATION, REVIEW AND EXECUTION OF
THIS AGREEMENT, AND (ll) THE RIGHT TO LATER ASSERT ANY SUCH CONFLICT OF INTEREST
AGAINST THE PARTNERSHIP, ITS GENERAL PARTNERS, PARTNERS REPRESENTED BY THE FIRM, OR
THE FIRM ITSELF IN THE PROSECUTION OR DEFENSE OF ANY ACTION.
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FIRST AMENDED AND RESTATED PARTNERSHIP AGREEMENT
OF

ASPIRE COMMODITIES, LP

This First Amended and Restated Partnership Agreement (the “Agreement”) is adopted by
the Partners of ASPIRE COMMODITIES, LP, (the “Partnership”), as of the Effective Date and shall,
regardless of when it is actually executed be construed to be effective as of the Effective Date.

ARTICLE |
ORGANIZATION

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

“Act” means the Texas Business Organizations Code and any successor statute, as
amended from time to time.

“Adjusted Capital Account” means, with respect to a Partner, that Partner's Capital
Account balance, modified as follows:

A. increased by the amount, if any, of such Partner’s share of the
Minimum Gain of the Partnership as determined under Treasury Regulation Section
1.704-2(g)(1);

B. increased by the amount, if any, of such Partner’s share of the
Minimum Gain attributable to Partner Nonrecourse Debt of the Partnership
pursuant to Treasury Regulation Section 1.704-2(i)(5);

C. increased by the amount, if any, that such Partner is treated as being
obligated to contribute subsequently to the capital of the Partnership as determined
under Treasury Regulation Section 1.704-1(b)(2)(ii)(c);

D. decreased by the amount, if any, of cash that is reasonably expected
to be distributed to such Partner, but only to the extent that the amount thereof
exceeds any offsetting increase in such Partner’s Capital Account that is reasonably
expected to occur during (or prior to) the tax year during which such distributions
are reasonably expected to be made as determined under Treasury Regulation
Section 1.704-1(b)(2)(ii)(d)(6); and

Partnership Agreement Page 1
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E. decreased by the amount, if any, of loss and deduction that is
reasonably expected to be allocated to such Partner pursuant to Code Section
704(e)(2) or 706(d), Treasury Regulation Section 1.751-1(b)(2)(ii) or Treasury
Regulation Section 1.704-1(b)(2)(iv)(k).

This definition of Adjusted Capital Account is intended to comply with the provisions of
Treasury Regulations Section 1.704-1(b)(2)(ii)(d) and 1.704-2, and will be interpreted
consistently with those provisions.

“Adjusted Capital Account Deficit” means, with respect to a Partner, the deficit
balance, if any, in that Partner's Adjusted Capital Account.

"Affiliate" shall mean, when used with respect to a specified person, any person
that directly or indirectly controls, is controlled by or is under common Control with such
specified person.

“Agreement” has the meaning given that term in the introductory paragraph.

"Ancillary Agreements" shall mean include this Agreement but also shall include
any other documents, agreements, Partnership Records, instruments, or other writings
from time to time executed by any Person which clarify or are in connection with this
Agreement and the transactions or relationships contemplated herein.

“Appraisal” means, unless the context indicates otherwise, a written valuation
report by an Appraiser duly qualified to make such a report that describes and values the
fair market value of an ownership interest in the Partnership.

“Articles” means the Certificate of Formation filed with the Secretary of State of
Texas by which the Partnership was organized as a Texas Limited Partnership under and
pursuant to the Act, as amended from time to time.

“Assignee” means a person who has acquired all or a portion of an interest in a
Partnership Interest by assignment as of the date the assignment of the Partnership Interest
has become “effective.” As used in this Agreement, the assignment of a Partnership Interest
becomes “effective” as of the date on which all of the requirements of an assignment
expressed in this Agreement shall have been met. An Assignee has only the rights granted
under this Agreement or, if not defined, then under the Act. An Assignee does not have the
right to become a Partner except as provided in this Agreement or, if not defined, then in
the Act. An Assignee is an “Authorized Assignee” only if the assignment arose under Section
3.3.4 or 3.3.6 of this Agreement.

“Authorized Assignee” means the owner of a Partnership Interest upon Disposition
to such Person as a Permitted Transferee or upon the consent of all General Partners.
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“Bankrupt Partner” means (except to the extent a Majority in Interest of the Class
A Partners consents otherwise) any Partner:

A. That:

(1)

(6)

Makes a general assignment for the benefit of creditors;
Files a voluntary bankruptcy petition;

Becomes the subject of an order for relief or is declared
insolvent in any federal or state bankruptcy or insolvency
proceeding;

Files a petition or answer seeking for the Partner a
reorganization, arrangement, composition, readjustment,
liguidation, dissolution, or similar relief under any law;

Files an answer or other pleading admitting or failing to
contest the material allegations of a petition filed against the
Partner in a Proceeding of the type described in subclauses
(1) through (4) of this clause (a); or

Seeks, consent to, or acquiesces in the appointment of a
trustee, receiver, or liquidator of the Partner or of all or any
substantial part of the Partner's properties; or

B. Against which, a Proceeding seeking reorganization, arrangement,
composition, readjustment, liquidation, dissolution, or similar relief under any law
has been commenced and one hundred twenty (120) days have expired without
dismissal thereof or with respect to which, without the Partner's consent or
acquiescence, a trustee, receiver, or liquidator of the Partner or of all or any
substantial part of the Partner's properties has been appointed and ninety (90) days
have expired without the appointment having been vacated or stayed, or ninety (90)
days have expired after the date of expiration of a stay, if the appointment has not
previously been vacated.

“Built-In Gain” with respect to any Partnership Property means (1) as of the time of
contribution, the excess of the Gross Asset Value of any Contributed Property over its
adjusted basis for federal income tax purposes and (2) in the case of any adjustment to the
Carrying Value of any Partnership Property pursuant to this Agreement, the Unrealized Gain.

“Built-In Loss” with respect to any Partnership Property means (1) as of the time of
contribution, the excess of the adjusted basis for federal income tax purposes of any

Partnership Agreement
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Contributed Property over its Gross Asset Value and (2) in the case of any adjustment to the
Carrying Value of any Partnership Property pursuant to this Agreement, the Unrealized Loss.

“Business Day” means any day other than a Saturday, a Sunday, or a holiday on
which national banking associations in San Juan, Puerto Rico or State of Texas are closed.
“Calendar day,” “day,” “days” or any other like term not preceded by the phrase
“Business” means that number of sequential days without regard to weekends or holidays
in counting such days provided, however (and unless otherwise explicitly specified
herein), that should a specific deadline fall on a day that is not a Business Day, then the
deadline shall automatically be extended to the next succeeding Business Day. Any
deadline regarding Business Day or calendar day shall be deemed met or unmet as of 6:00
PM in San Juan, Puerto Rico on the day of the deadline (by way of example, if an item
requires that it must be deposited in the mail, faxed or hand delivered then such an item
required to be done would be late at 6:30 PM in San Juan Puerto Rico).

“Capital Account” means the account to be maintained by the Partnership for each
Partner in accordance with Treasury Regulation Section 1.704-1(b)(2)(iv) and, to the extent
not inconsistent therewith, the following provisions:

A. a Partner’s Capital Account shall be credited with the cash or net
Agreed Value of the Partner’s Capital Contributions, the Partner’s distributive share
of Profit, and any item of income or gain specially allocated to the Partner pursuant
to the provisions hereof; and

B. a Partner’s Capital Account shall be debited with the amount of cash
and the Net Agreed Value of any Partnership property distributed to the Partner, the
Partner’s distributive share of Loss and any item of expenses or losses specially
allocated to the Partner pursuant to the provisions hereof.

If any Interest is transferred pursuant to the terms of this Agreement, the transferee shall
succeed to the Capital Account of the transferor to the extent the Capital Account is
attributable to the transferred Interest; provided, however, that if the transfer causes a
termination of the Partnership under Code Section 708(b)(1)(B), the Capital Accounts of the
Partners shall be adjusted in conformance with Treasury Regulation Section 1.704-
1(b)(2)(iv)(l). A Partner that has more than one Interest shall have a single Capital Account
that reflects all of its Interests, regardless of the class of Interest owned by that Partner and
regardless of the time or manner in which it was acquired.

“Capital Contribution” means with respect to any Partner, the money and other
assets contributed 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
predecessors in interest. The Partnership shall maintain records to reflect the initial Book
Value and the Net Agreed Value of all non-cash assets contributed. In the event that the value
of any Capital Contribution needs to be ascertained or clarified before or after the date of its
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contribution, the General Partner, in their sole discretion, may make such a determination or define
the process for making such a determination.

“Carrying Value” means (1) with respect to any Contributed Property, the Gross
Asset Value 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 assets
included in the property and, (2) with regard to other Property, the adjusted basis of the
property for federal income tax purposes as of the time of determination; provided,
however, that the Carrying Values shall be further adjusted as provided in this Agreement
and, at the time of adjustment, the property shall thereafter be deemed to be a Contributed
Property contributed as of the date of adjustment.

“Code” means the Internal Revenue Code of 1986 and any successor statute, as
amended from time to time.

“Commitment” means, subject in each case to adjustments on account of
Dispositions of Partnership Interests permitted by this Agreement, (a) in the case of a Partner
executing this Agreement as of the date of this Agreement or a Person acquiring that
Partnership Interest, the amount specified for that Partner as its Commitment, and (b) in the
case of a Partnership Interest issued pursuant to this Agreement, the Commitment
established pursuant thereto.

“Partnership” means ASPIRE COMMODITIES, LP, a Texas Limited Partnership.

“Control” As used throughout this Agreement, means possession, directly or
indirectly (through one or more intermediaries), of the power to direct or cause the
direction of management and policies of a Person through an ownership of voting
securities (or other debenture interests), contract, guardianship, voting trust or
otherwise.

“Default Interest Rate” means a rate per annum equal to the lesser of:

A ten percent (10.0%) plus a varying rate per annum that is equal to the
Wall Street Journal prime rate (which is also the base rate on corporate loans at large
United States money center commercial banks) as quoted in the money rates section
of the Wall Street Journal from time to time as its prime commercial or similar
reference interest rate, with adjustments in that varying rate to be made on the
same date as any change in that rate, or

B. The maximum rate permitted by applicable law.
“Delinquent Partner” means a Partner who does not contribute by the time

required all or any portion of a Capital Contribution that Partner is required to make as
provided in this Agreement.
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“Designated Key Person” or “Designate Key Person” shall have the meaning
assigned to it in Section 3.18. The purpose of a Designated Key Person is to tie particular
Interests to a particular individual who is material to the Partnership even if they own their
Partnership Interest indirectly. As such, with regards to violations hereof, a Designated Key
Person shall be treated as if they were a Partner for purposes of this Agreement and the
Records. If a Designated Key Person ever violated any 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 Partnership Interest
attributable to them, directly or indirectly, shall be treated as having violated this
Agreement. No failure to mention or specify both Partners and Designated Key Persons
herein shall be interpreted to exclude Designated Key Persons from being bound in the same
manner and to the same degree as the Partner to whom they are associated.

“Dispose,” “Disposing,” “Disposition,” or “Disposed of” means a sale, assignment,
gift, donation, transfer, exchange, mortgage, pledge, grant of a security interest, or any other
disposition or encumbrance (including, without limitation: by court order or other operation
of law, by the death of any Partner, by judicial process, by foreclosure, by levy or by
attachment, and whether voluntary or involuntary), or any intended acts thereof (which may
or may not be effective) which would have the effect of transferring any right, portion of a
right, Interest or potential Interest in the Partnership.

“Distributable Cash” means, at the time of determination for any period (on the
cash receipts and disbursements method of accounting), all Partnership cash derived from
the conduct of the Partnership's business, including distributions from entities owned by the
Partnership, cash from operations or investments, and cash from the sale or other
disposition of Partnership Property, other than (1) Capital Contributions with interest earned
pending its utilization, (2) financing or other loan proceeds, (3) reserves for working capital,
and (4) other amounts that the General Partners reasonably determine should be retained
by the Partnership.

“Effective Date” shall mean the effective date listed on the cover page of this
Agreement, regardless of when it may actually be executed by the Partners.

“General Interest Rate” means a rate per annum equal to the lesser of:

A The Wall Street Journal prime rate (which is also the base rate on
corporate loans at large United States money center commercial banks) as quoted
in the money rates section of the Wall Street Journal from time to time as its prime
commercial or similar reference interest rate, with adjustments in that varying rate
to be made on the same date as any change in that rate, plus an additional four
percent (4%); or
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B. The lesser of eight percent (8%) per annum or the maximum rate
permitted by application law.

“General Partner(s)” means any Person or Persons executing this Agreement as of
the date of this Agreement as a general partner or hereafter admitted to the Partnership as
a general partner as provided in this Agreement, but does not include any Person who has
ceased to be a general partner in the Partnership, and does not include an Assignee of a
General Partnership Interest unless the Assignee has been admitted as a General Partner.
There may be multiple General Partners. Further, there may be multiple General Partners
owning respectively various classes of General Partnership Interests and such ownership
classification shall determine the rights, duties and obligations of those General Partners
owning such a class of General Partnership Interest, including their duties as it relates to any
Pool of Partnership Property. Notwithstanding anything contained herein to the contrary,
only Class A Partners, whether General Partners or Limited Partners, shall be entitled to vote.
Any other class of Partner, whether General Partner or Limited Partner shall have their rights
restricted as detailed in this Agreement. Specifically, but without limited the generality of
the foregoing, such restriction applies to Trading Classes of General Partnership Interest or
Limited Partner Interests. The current and sole General Partner is ASPIRE COMMODITIES 1,
LLC, a Puerto Rico limited liability company.

“General Partnership Interest” means the Partnership Interest owned in the
capacity of a General Partner. There may be multiple classes of General Partnership
Interests and such classes will determine the rights, duties and obligations of the General
Partner owning such a class of General Partnership Interest. The initial General Partnership
Interest of each General Partner is set forth in Schedule A, as the same may be amended
from time to time.

“Gross Asset Value” means, (1) with regard to property contributed to the
Partnership, the fair market value of the property as of the date of the contribution and (2)
as 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 market value
is determined by the General Partner using any reasonable method.

“Lending Partner” means those Partners, whether one or more, who advance the
portion of the Delinquent Partner's Capital Contribution that is in default.

“Limited Partner(s)” means any Person or persons executing this Agreement as of
the date of this Agreement as a limited partner or hereafter admitted to the Partnership as
a limited partner as provided in this Agreement, but does not include any Person who has
ceased to be a limited partner in the Partnership, and does not include an Assignee of a
Limited Partnership Interest unless the Assignee has been admitted as a Limited Partner.
There may be multiple Limited Partners. Further, there may be multiple Limited Partners
owning respectively various classes of Limited Partnership Interests and such ownership
classification shall determine the rights, duties and obligations of the Limited Partner owning
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such a class of Limited Partnership Interest including their duties or rights as it relates to any
Pool of Partnership Property. Notwithstanding anything contained herein to the contrary,
only Class A Partners, whether General Partners or Limited Partners, shall be entitled to vote.
Any other class of Partner, whether General Partner or Limited Partner shall have their rights
restricted as detailed in this Agreement. Specifically, but without limited the generality of
the foregoing, such restriction applies to Trading Classes of General Partnership Interest or
Limited Partner Interests.

“Limited Partnership Interest” means the Partnership Interest owned in the capacity
of a Limited Partner. There may be multiple classes of Limited Partnership Interests and
such classes will determine the rights, duties and obligations of the Limited Partner owning
such a class of Limited Partnership Interest. The initial Limited Partnership Interest of each
Limited Partner is set forth in Schedule A, as the same may be amended from time to time.

“Liquidator” means the Partner or Partners or a person or committee selected by a
Majority in Interest of Partners who will commence to wind up the affairs of the Partnership
and to liquidate and sell its properties when there has been a dissolution of the Partnership.
The term shall also refer to any successor or substitute Liquidator.

“Majority in Interest” means those Partners whose Partnership Interests aggregate
more than fifty percent (50%) of the Partnership Interests of all Partners in question,
including votes among any particular Class of Partners. If at any point an action is required
to be approved by multiple classes of Partners, then the aggregation for such classes shall
be allocated proportionately according to the Capital Accounts of all Partners in each of the
classes added together. Anywhere that a Class or Partner type is not specified or clearly
implied by this Agreement, then it shall mean only Class A Partners.

“Operating General Partner” or “Administrator” shall have the same meaning as
“President” and means any person elected to be such, as defined herein, but does not
include any Person who has ceased to be such for any reason. The General Partners by Ninety
Percent in Interest of the Class A General Partners may designate one of the General Partners as an
Administrator (“Administrator”). A General Partner may further be an Administrator as to a specific
Class of Partnership Interests and/or Pool of Partnership Property. A designated Administrator shall
serve until the designation is revoked or the Administrator ceases to serve for any other reason. Ifa
Administrator is designated, the Administrator is authorized and directed to manage and control the
Property and the business of the Partnership (or the Pool or Class thereof, except as may be limited
by the Class A General Partner). If a Administrator is designated, any reference to “General Partner”
in this Agreement shall also include “Administrator” if applicable but only as to those classes, Pools,
Property, actions or authority contemplated or delegated. The initial Administrator shall
additionally include any of the following individuals: ADAM C. SINN.

“Partner” means any Person executing this Agreement as of the date of this
Agreement as a Partner or hereafter admitted to the Partnership as a Partner as provided in
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this Agreement, but does not include any Person who has ceased to be a Partner in the
Partnership. “Partner” means generically any General Partner or Limited Partner of the
Partnership or, in the case of a specifically contemplated partner, the partner to whom
reference is made, unless otherwise defined or stated otherwise herein.

“Partnership” means ASPIRE COMMODITIES, LP, a Texas limited partnership.

“Partnership Interest” or “Interest” means the interest of a Partner (whether in
their capacity as a General Partner or Limited Partner) in the Partnership and all rights
associated therewith or contained thereunder as specified in this Agreement or the Act,
including, without limitation, rights to distributions (liquidating or otherwise), allocations,
information, and to be consulted as to whether they consent or approve with regard to any
Partnership action. With respect to any Partner, their “Interest” or “Percentage Interest”
means a fraction (expressed as a percentage), the numerator of which is that Partner’s
number of Partnership units in a particular Class (whether as General Partner or Limited
Partner) of Partnership ownership and the denominator of which is the total number of then
outstanding Partnership units as to that specific Class of Partnership ownership. There may
be multiple classes of Partnership Interests (i.e. Class A, Class B, etc.), as set forth in Schedule
A, as the same may be amended from time to time. Notwithstanding anything to the
contrary contained herein, only Class A Partnership Interests, whether General Partnership
Interests or Limited Partnership Interests, has voting rights under this Agreement herein.

“Permitted Transferee” means a trust, including a charitable remainder trust,
corporation, Limited Partnership, or partnership Controlled by such Partner, or another
Person Controlling, Controlled by, or under common Control with such Partner.

“Person” is defined broadly to include all possible human or legal “persons” and
includes an individual, partnership, limited partnership, limited liability company, foreign
entity of any type, trust, estate, corporation, custodian, trustee, executor, administrator,
nominee or entity in a representative capacity (or any other as defined in the Act). “Party”
shall mean, generically, any Person who is a party to this agreement (or to whom reference
is made) and “Parties” shall mean each and every Party taken collectively.

“President” is defined in Section 6.2.3.1 hereof.

“Proceeding” means any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative, arbitrative or investigative.

“Profits” and “Losses” means for each fiscal year or other period, an amount equal
to the Partnership's taxable income or loss for such year or period, determined in accordance
with Code Section 703(a) (for this purpose all items of income, gain, loss or deduction
required to be stated separately pursuant to Code Section 703(a)(1), and any guaranteed
payments paid to the Partners, shall be included in taxable income or loss), with the
following adjustments:
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A, any income of the Partnership that is exempt from federal income tax
and not otherwise taken into account in computing Profits or Losses pursuant to this
definition shall be added to such taxable income or loss;

B. any expenditures of the Partnership described in Code Section
705(a)(2)(B) or treated as Code Section 705(a)(2)(B) expenditures pursuant to
Treasury Regulations Section 1.704-1(b)(2)(iv)(i) and not otherwise taken into
account in computing Profits or Losses pursuant to this definition shall be subtracted
from such taxable income or loss;

C. gain or loss resulting from any disposition of Property with respect to
which gain or loss is recognized for federal income tax purposes shall be computed
by reference to the Carrying Value or Section 704(e) Carrying Value of the property
disposed of, as the case may be, notwithstanding that the adjusted tax basis of such
property differs from its Carrying Value or Section 704(e) Carrying Value;

D. in lieu of depreciation, amortization and other costs recovery
deductions taken into account in computing taxable income or loss, there will be
taken into account Depreciation for the taxable year or other period;

E. if the Carrying Value or Section 704(e) Carrying Value, as the case may
be, of any Partnership property is adjusted under Section 4.4.2, the adjustment will
be taken into account as gain or loss from disposition of the asset for purposes of
computing Profits or Losses;

F. notwithstanding any other provision of this definition, any items
which are specially allocated pursuant to subsection 4.6 of this Agreement shall not
be taken into account in computing Profits or Losses.

“Property” means all real and personal property which has been contributed to or
acquired by the Partnership and all increases and decreases applicable to the Property.

“Treasury Regulations” or “Regulations” means the Treasury Regulations
promulgated under the Code, as amended.

“Unanimous Consent” means the consent of all persons eligible to vote on an issue,
whether Limited Partners or General Partners and including votes among classes of Partners

or groups of Partners.

“Unauthorized Assignee” is defined in Section 3.3.8 hereof.
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“Unrealized Gain” attributable to Partnership property means the excess of the
Gross Asset Value of the property over 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 Loss” attributable to Partnership property means the excess of the
Carrying Value or the Section 704(e) Carrying Value, as the case may be, of the property over
its Gross Asset Value as of the date of determination.

Other terms defined herein have the meanings so given them.

1.2 Name. The name of the Partnership is ASPIRE COMMAODITIES, LP and all Partnership
business must be conducted in that name or such other names that comply with applicable law as
the General Partners may select from time to time.

1.3 Formation. The Partnership has been organized as a Texas Limited Partnership by
the filing of the Articles and the issuance of a certificate of filing for the Partnership by the Secretary
of State of Texas.

14 Term. The Partnership commenced on the date the Secretary of State of Texas
issued a certificate of filing for the Partnership and shall continue in existence for the period fixed in
the Articles for the duration of the Partnership, or such earlier time as this Agreement may specify.

15 Mergers and Exchanges. The Partnership may be a party to (a) a merger, or (b) an
exchange or acquisition of the type described in the Act subject to the requirements of this
Agreement.

1.6 No State-Law Partnership. The Partners intend that the Partnership be classified as
a Limited Partnership and not be a general partnership or joint venture, for any purposes other than
federal and state tax purposes, if applicable, and this Agreement may not be construed to suggest
otherwise.

1.7 General Business Matters.

1.7.1 Books and Records. The books and records of the Partnership shall be kept
at the principal office of the Partnership or at such other places as the General Partners shall
from time to time determine. The terms “Corporate Records,” “Partnership Records” or
“Records” are used interchangeably in this Agreement and in all the Ancillary Documents
and shall mean: 1) the Standard Documents, 2) copies of all resolutions and/or consents of
the Partnership, its Partners, Officers, Administrators or General Partners contained in the
Records, and 3) any other documents or records determined from time-to-time by
resolution of the General Partners (subject to veto right or limitations set by the Partners) to
be included in the Corporate Records, provided however, that the determination of inclusion
or exclusion regarding certain documents or records need not be the same for all Persons.
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1.7.2 Right of Inspection / Waiver of Full Access to Information. Because the
ability of the Partnership to achieve it Business Purpose is highly dependent on secrecy and
the confidentiality of systems, strategies, and information, the right to access information,
including but not limited to the Records, is restricted to significantly. Each Partner or General
Partner is entitled to information and the Records only under the circumstances and subject
to the conditions stated Act, as may be further clarified or restricted by this Agreement.
Specifically, the Partnership may determine, due to contractual obligations, business
concerns, or other considerations, that certain information or Records regarding the
business, affairs, Property, and financial condition of the Partnership shall be kept
confidential and not provided to some or all other Partners, General Partners,
Administrators or Officers and that it is not necessary or reasonable for those Persons to
examine or copy certain information or Records. Each Partner and General Partner agrees
that the judgment of the Partnership shall be final and conclusive and hereby fully releases,
both the Partnership and all Persons involved in making such determinations, both
individually and in their capacity as a Partner, General Partner, Administrator or Officer, from
their determinations regarding such private and confidential information. The limitation on
access to information contained in this paragraph shall not apply to Partners ADAM C. SINN
or his Affiliates for so long as they remain Class A Partners or a Designated Key Person.

Generally and provided that such a determination to withhold has not been made
by the Partnership (and further provided that the Partnership shall always reserve the right,
at any time, to later restrict access to such information except as to the excluded Partners
above), any currently admitted Partner or General Partner of record, except as limited
otherwise herein, shall have the right to examine, at a reasonable time or times as
determined by the Partnership, the books, Records, minutes and records of the Partnership.
Such inspection shall be, at a minimum, only at an appointed time period and place as
determined by the Partnership after a reasonable time for preparation by the Partnership,
following a written request for such access from the requesting Partner or General Partner,
and after any and all reasonable conditions which may be required by the Partnership at
that time have been met, including requiring confidentiality and non-competition
agreements from such Person(s) as the Partnership deems advisable (including from
Affiliates or other Persons reasonably related to the requesting Person).

Any production of Records, books or other information: a) shall be at the cost of the
Person(s) requiring such production (including reasonable charges from the Partnership for
producing such which the Partnership may require to be paid in advance), b) may not be
done in a way that has the effect of harassing the Partnership or materially hindering or
endangering it from achieving its Business Purpose, and c) shall be limited to: 1) the
Standard Documents, as defined herein, or 2) the non-waivable documents and information
required by the Code and/or the Act, if it is greater than the Standard Documents. For the
purposes of the Partnership, “Standard Documents” shall mean only the following: 1) basic
historical end of year profit & loss statements for the three years prior to the request for
documents but only as to those portions of the Partnership for which such Person had a
Partnership Interest in or management oversight over, such as a Pool of Property; 2) basic
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historical end of year balance sheets for the three years prior to the request for documents
but only as to those portions of the Partnership for which such Person had a Partnership
Interest in or management oversight over, such as a Pool of Property; 3) a W-9 from the
Partnership together with any federal or state tax documents pertaining to the Person
requesting information directly; and 4) the most current and Partnership Agreement of the
Partnership, although such may exclude a roster of Partners if the Partnership deems such
exclusion advisable.

The forgoing notwithstanding, any non-waivable or non-amendable rights under the
Act of an Assignee, Partner, or General Partner which are attempted to be modified herein,
if any, (including rights to inspect the books and Records of the Partnership or to receive
information if such is determined to non-waivable and non-amendable) shall be granted to
that Person but shall be otherwise limited and restricted to the maximum extent permitted
by law in the State of Texas. If it is deemed that a Person has the right to inspect the books
and Records of the Partnership (or any other right to require information, accounting of
transactions or meetings with the Partnership or its Partners) then such shall occur but only
in the manner and according to the procedure as defined in this Agreement.

Any authorized inspection may be made by any agent or attorney of the Person
requiring the inspection, provided that the agent or attorney is bound by the same
confidentiality obligations of the Person for whom the agent or attorneys is inspecting. The
Partnership may impose any reasonable conditions precedent to such inspection by an
agent or attorney, including requiring confidentiality agreements and/or non-compete
agreements from any and all Persons involved in such inspection. Any production of
Records, books or other information may not be done in a way that has the effect of
harassing the Partnership or materially hindering or endangering it from achieving its
Business Purpose.

1.7.3 Financial Records. All financial records shall be maintained and reported
based the accounting principles adopted and defined herein or otherwise adopted by the
General Partners. Without limiting the generality of the foregoing, the Partnership shall
initially and generally use GAAP, as defined herein.

1.7.4 Principal Office(s) and Headquarters. The office or appointed Person of the
Partnership in the State of Texas shall be located at such place as the General Partners may
determine from time to time. The Partnership shall conduct business at such other or additional
locations, offices, outposts, appearances or presences, whether within or outside of the State of
Texas or Puerto Rico, as the General Partner may designate from time to time in accordance with the

Act and the laws in place at that location and its other locations. The initial headquarters of the
Partnership shall be in San Juan, Puerto Rico.

Prior to the qualification of the Partnership to conduct business in any jurisdiction
other than Texas, the General Partners shall cause the Partnership to comply, to the extent
procedures are available and those matters are reasonably within the control of the General

Partnership Agreement Page 13
Exhibit A-3



DocusSign Envelope ID: 5F420D5A-3B37-4EA9-9F6E-BACA928F9933

Partners, with all requirements necessary to qualify the Partnership as a foreign entity in
that jurisdiction. At the request of the General Partners each Partner shall execute,
acknowledge, swear to, and deliver all certificates and other instruments conforming with
the terms of this Agreement that are necessary or appropriate to qualify, continue, and
terminate the Partnership as a foreign entity in all jurisdictions in which the Partnership may
conduct business.

1.7.5 Registered Office. The address of the initial registered office of the
Partnership and the initial registered 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 time
by action of the Partners and by filing the prescribed form with the Texas Secretary of State.

1.7.6 Change of Address & New Offices. @ The Partnership may designate or
change any Address or office at the election of the General Partner.

1.8 Simple and Not Series. The Partnership is created as a simple Limited Partnership
and not as a series Limited Partnership, if one is possible. No Series (“Series”) are currently
authorized under the Articles or this Agreement. The Partnership reserves the right to amend the
structure, in the manner prescribed by the Act, and add series (and to segregate Property, liabilities,
Profits and Losses into such series) at any time in the future at the election of the Partners. In such
a case, the allocation of Partnership Interests to each of the Series need not be equal or
proportionate as to each Series or Partner’s Partnership Interests.

19 Business Purpose and Allocation of Efforts. The Partnership is formed to transact
any and all lawful businesses and engage in any lawful act and/or activities for which limited
liability companies may be organized under the Act, and further to engage in any other business
or activity that may be incidental, proper, advisable or convenient to accomplish the foregoing
purpose, including, without limitation, obtaining financing therefor, and which is not forbidden
by the law of the jurisdiction in which the Partnership engages in that business. The Business
Purpose (“Business Purpose”) of the Partnership, for purposes of non-competition, corporate
opportunities and other provisions contained in this Agreement or elsewhere among the Partners
shall be defined as follows: engaging in commodities, oil, 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.

Partners or their Designated Key Person are expected to devote full-time effort to the
Partnership or the other Primary Operating Companies, as determined, agreed and allocated by the
General Partners, managers or officers thereof unless such requirement is otherwise waived by the
Partnership (including waiver before or after the breach of this provision). Failure of such Partner
or their Designated Key Person to comply with this provision for a period exceeding either: 1) sixty
(60) consecutive calendar days or 2) forty five (45) Business Days in any consecutive one hundred
eighty (180) day period shall be deemed to have violated this provision and may be treated by the
Partnership as if they made an unauthorized Disposition of their Partnership Interests. If the
material reason for their failure to devote full-time effort is due to incapacity of such Partner or their
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Designated Key Person, as determined by the General Partners, then such Partner shall be deemed
to have left with Good Reason. Otherwise, they shall be deemed to have left without Good Reason.

1.10 Self-Dealing, Corporate Opportunity and Non-Competition. Provided the terms of
the transaction are reasonably no less favorable than those the Partnership could obtain from
unrelated third parties, the Partners, Designated Key Person, Administrators, General Partners,
and/or Officers shall have, including by or through their Affiliates, the authority to enter into any
transaction with or in cooperation with the Partnership despite the fact that another party to the
transaction may be (1) a trust of which a Partner is a trustee or beneficiary; (2) an estate of which a
Partner is a personal representative, owner, heir or beneficiary; (3) a business Controlled by an
Affiliate, one or more Partners, or a business of which any Partner is also an owner, director, officer
or employee; (4) any Affiliate, employee, stockholder, associate, manager, partner, or business
associate of the Partnership; (5) any Partner, acting individually; or (6) any relative of a Partner or
Administrator. No contract or transaction contemplated in this paragraph shall be void or voidable
solely for that reason, if:

A. The material facts as to the relationship or interest and as to the contract or
transaction are disclosed or are known to the General Partners or the committee
contemplating such, and the General Partners or committee in good faith authorizes the
contract or transaction by their affirmative vote; or

B. The material facts as to the relationship or interest and as to the contract or
transaction are disclosed or are known to the Partners entitled to vote thereon, and the
contract or transaction is specifically approved in good faith by vote of the Partners; or

C. The contract or transaction is fair as to this Partnership as of the time it is
authorized, approved, or ratified by the General Partners, a committee thereof, or the
Partnership.

Common or interested Partners may be counted in determining the presence of a quorum
at a meeting of the Partners or General Partners or of a committee which authorizes the contract or
transaction. This provision is meant to be illustrative and not a requirement; it shall not be
construed to invalidate any contract or transaction which would be valid in the absence of this
provision.

Unless otherwise stipulated and agreed herein or elsewhere in the Records, it is expressly
understood that each Partner, General Partner, Administrator or Officer is entitled to invest his
personal assets for his own account and is entitled to conduct his personal affairs and investments
without regard to whether they constitute a Partnership “opportunity.” No Partner or General
Partner shall be obligated to present any “opportunity” to the Partnership prior to engaging in such
opportunity themselves unless any of the following are true: a) the activity would be reasonably in
line with the Business Purpose of the Partnership, b) that Person has agreed to non-competition
restrictions and such opportunity would reasonably seem to violate those restrictions against them
or c) the Partnership was the original intended recipient of the opportunity and the Person: 1)
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intentionally, negligently, or simply by their inaction undermined such opportunity for the
Partnership in an effort to induce the other parties to enter into such opportunity with the Person
(or one of their Affiliates) instead of the Partnership; or 2) intentionally, negligently, or simply by
their inaction attempted to divert the opportunity from the Partnership. The Partners agree to
immediately provide to the Partnership any and all information necessary to determine whether an
opportunity should have been submitted to the Partnership. violation of this provision regarding
opportunities may be rectified and cured by such Person if they, within thirty (30) days after
receiving notice of a proven violation from the Partnership, surrender and/or assign such
opportunity to the Partnership on the same or reasonably the same terms offered to them.

Unless otherwise waived by the consent of ninety percent (90%) in Interest of the Class A
Partners (including the Partnership Interest of the one who is seeking such waiver), all Partners
(together with their Affiliates and Designated Key Person) shall be subject to non-compete, non-
solicitation and non-circumvention requirements during their time as a Partner and for a period of
time after they cease to be a Partner. Unless otherwise agreed by the Partnership and such Person
that the time period should be longer or shorter in duration, the time period that this provision shall
be effective is during their term as a Partner and following the termination of their Partnership or
their employment with the Partnership, for any reason, for a period of one (1) year following the
date that such ended.

No Partner or Designated Key Person shall, directly or indirectly, for themselves, or
through, on behalf of or in conjunction with any Person or Affiliate: a) divert or circumvent (or
attempt to do either of those) a current or prospective business transaction, relationship or
customer of the Partnership to any competitor, including themselves or their Affiliate, by direct
or indirect inducement or otherwise; b) divert, circumvent, induce, or encourage to terminate,
abandon, quit or get fired (or make any attempt to do any of those) any Partner, Administrator,
Officer, employee, vendor, supplier, distributor, or other contractor of the Partnership; or c) do
or perform, directly or indirectly, any other act which a reasonable person would anticipate to
be competitive, injurious or prejudicial to the goodwill associated with the Partnership, its
Business Purpose and/or the Partnership Property.

If a General Partner shall breach this provision, as determined by the Partners in their sole
discretion, then such General Partner shallimmediately be removed from their position as a General
Partner and have their interest converted to that of a Limited Partner.

In the event any Partner or Designated Key Person shall breach any provision of this
Section, the Partner and/or Designated Key Person may be terminated immediately from any and
all positions with the Partnership without any further need for an opportunity to cure, and/or
expelled as a Partner, have its Partnership Interests be converted to that of an Unauthorized
Assignee, and repurchased as if such Partner was terminated for Cause.

This provision relating to non-competition, non-solicitation and non-circumvention is a
material provision of this Agreement and is necessary to protect the Partnership and the Partnership
Property. The Partnership may require that any Administrator, Partner, Designated Key Person, or
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Officer, prior to becoming such or at any time that they serve in any such role, enter into any and all
reasonable further documentation to evidence and/or clarify this provision. If any Person should
refuse to sign such further documentation within fifteen (15) days after receiving a request to do so
from the Partnership, then they shall thereafter be expelled from any and all of their positions with
the Partnership and its Affiliates and shall be deemed in breach of this provision.

1.11 Allocation of Partnership Property. The General Partners may from time
to time and at their discretion in the management of the overall Partnership Property, pool the
Partnership’s Property into different groups of Property (“Pools”) in order to accomplish any of
the following objectives: a) define or limit management responsibilities with regard to such Pool
by various Partners or classes of Partners, including Trading Partners, b) allow availability and use
of such Pool by various Partners or classes of Partners, including Trading Partners, while limiting
others’ availability, information about and use thereof. Such Property in a particular Pool may,
but need not be, assets contributed by one of the Partners managing them, provided however,
that at least some of the contribution from a Trading Partner shall be placed in at least one Pool
over which they have management responsibility and/or Agreed Partnership Splits interests
therein.

The General Partner may assign the varying Pools of Property to specific classes of
Partners, including Trading Partners, for management thereof.  Further, regardless of who
actually contributed the Property of a particular Pool, the Class A Partner may, upon agreement
with any other Partners from a particular Class, agree to certain divisions of profits and losses
among the Partners in that Class and the Class A Partners. If a the Class A Partner later changes
or lowers the Property contained in a Pool (or eliminates or restructures certain Pools), it shall
have no effect on the allocation of profits and losses previously attributable the Partners who
have been delegated authority over and/or Profits and Loss interests in the Pool prior to such
change.

By way of example, the Class A Partners may define a “Class B Trading Pool” and allocate
$10,000,000 in Property to such Pool. The Class A Partners may further agree with the Class B
Partners that they will divide the profits and losses generated off investing such Class B Trading
Pool among the Class A Partners and the Class B Partners, in a certain fashion or proportion. In
this case perhaps it could be thirty percent (30%) to the Class B Partners and seventy percent
(70%) to the Class A Partners, with such profits being further divided proportionately among each
individual Classes various Partnership Interests after allocation to that individual Class.

1.12 Non-Disparagement. The Partners and Designated Key Person (including by or
through their Affiliates) hereby forever and continually covenant that they will not disparage,
slander or otherwise do anything which would have the reasonably anticipated effect of materially
hurting or undermining the Partnership or its Business Purpose.
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ARTICLE Il
MEETINGS

2.1 No Annual Meeting. Except as required by law, annual meetings (whether of
Partners or General Partners shall not be required for the Partnership. If required, by law or
hereunder, the annual meeting of the Partners shall be held the first Saturday in the month of
November in each year at 10:00 a.m., for the purpose of electing General Partners, and for the
transaction of such other business as may come before the meeting, and the annual meeting of
General Partners shallimmediately follow. If the day fixed for the annual meetings is a legal holiday,
such meetings shall be held on the next succeeding Business Day. If a designation is necessary and
the designation of General Partners is not done on the day designated, or at any adjournment
thereof, the Partners shall cause the designation to be held at a special meeting of the Partners as
soon thereafter as it may conveniently be held. If annual meetings are not required, the General
Partners shall serve until incapacity or death or special election of successor.

2.2 Regular Meetings. The Partners or General Partners, including as to meetings
among a class of Partners or General Partners, may by resolution of a Majority in Interest set the
time and place for the holding of regular meetings of the Partnership and any and all Partners (or in
the case of a Class of Partners, that Class may only call a meeting of that Class) and may provide that
the adoption of such resolution shall constitute notice of such regular meetings.

23 Special Meetings. Special meetings of the Partners or General Partners for any
purpose or purposes, unless otherwise proscribed by statute, may be called by resolution of a
Majority in Interest of the Partners or General Partners (provided that such is not a part of a scheme
to harass or hinder the Partnership, its Partners or General Partners) upon Notice or may be held by
unanimous consent without notice. While a Class of Partners may call a meeting in this manner as
to their particular Class, only a Class A Partner may call a special meeting of any other Class of
Partners or the Partnership as a whole.

2.4 Notice of Meeting. Notice stating the place, day and hour of any Partner or General
Partner meeting and, in case of a special meeting, the purposes for which the meeting is called, shall
be delivered not less than three (3) days before the date of the meeting, either personally or by mail,
by or at the direction of any Partner or General Partners, to each Partner of record or General
Partner entitled to vote at such meeting. When all the Partners or General Partners of the
Partnership are present at any meeting, or if those not present sign in writing a waiver of notice of
such meeting, or subsequently ratify all the proceedings thereof, the transactions of such meeting
are as valid as if a meeting were formally called and notice had been given.

25 Quorum. At any meeting of the Partners, a Majority in Interest represented in
person or by proxy, shall constitute a quorum at a meeting of Partners. A majority of the General
Partners shall be a quorum at a meeting of General Partners. If less than a quorum is represented
at a meeting, a majority of those that are present may adjourn the meeting from time to time,
without further notice, until such time as a quorum shall be present or represented. Any business
may be transacted which might have been transacted at the meeting as originally notified. The
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Partners or General Partners present at a duly organized meeting convened with a quorum may
continue to transact business until adjournment, and the subsequent withdrawal from the
meeting of any Partner or General Partner represented in person or by proxy, or the refusal of
any Partner or General Partner represented in person or by proxy to vote, shall not affect the
presence of a quorum at the meeting. If the Partners or General Partners shall call a meeting and
proper Notice be given as required in this Agreement, but the necessary Partners or General
Partners to constitute a quorum shall fail or refuse to attend on more than two (2) occasions
(particularly if such is done for the purpose of hindering the Partnership or delaying a vote), then
the calculation of a quorum shall be based on those Partners and General Partners who did not
fail or refuse to attend the initial meeting called for such purposes.

2.6 Proxies. At all meetings of Partners, a Partner may vote by proxy executed in writing
by the Partner or by his duly authorized attorney-in-fact. Such proxy shall be filed with the General
Partners of the Partnership or presented to the Partners before or at the time of the meeting. No
proxy shall be valid after three (3) months from date of execution, unless otherwise provided in the
proxy.

2.7 Voting by Certain Partners. Any Partnership Interest held by a corporation, trust,
partnership or company may be voted by any officer, trustee, partner, manager, agent or proxy as
the bylaws, trust agreement, partnership agreement, or regulations of such entity may prescribe or,
in the absence of such provision, as such entity may determine by resolution. Any Partnership
Interest held by a trust, estate, ward or other person acting through an attorney-in-fact or other
personal representative, guardian or conservator may be voted by the trustee, personal
representative, administrator, executor, attorney-in-fact, guardian or conservator, either in person
or by proxy, without a transfer of ownership certificates into the name of the legal representative.
Any Partnership Interest held by a married couple as their community property may be voted by
either spouse, acting alone, hereunder unless a particular spouse has been specified and appointed
by the Partner in which case the Partnership, in their sole discretion, shall have the right to refuse
or approve the action of the other spouse. In no event shall the Partnership ever be held liable by
the Partner, their spouse, or any other Person for exercising its discretion and allowing or refusing
to allow a particular Person to vote or act on behalf of a particular Partnership Interest held or
claimed to be held by a Partner.

2.8 Manner of Acting.

2.8.1 Formal Action. The vote of the Partners on a particular issue shall be in
accordance with percentage of Partnership Interests in the Partnership held by each Partner.
Each Partner shall be entitled to one vote or a fraction of one vote per one-percent of
Partnership Interest or fraction thereof owned by the Partner on each matter. In the case
of a vote by General Partners, each General Partner shall have one vote. In this Agreement,
any reference to a vote or decision of the Partners shall generally mean only the Class A
Partners unless otherwise explicitly specified to the contrary. Specifically referencing a vote
as restricted to Class A Partners is done solely for clarity and shall not be required as all other
Classes are non-voting as to Partnership wide decisions.
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2.8.2 Procedure. Unless the Articles or this Agreement provide otherwise, action
shall be by a majority of those Partners’ votes present at any meeting in which a quorum is
established. Action by General Partners shall be by a Majority in Interest of General Partners
present at any meeting in which a quorum is established. A record shall be maintained of
the meeting. The Partners or General Partners may adopt their own rules of procedure
which shall not be inconsistent with this Agreement.

2.8.3 Presumption of Assent. A Partner or General Partner who is present at a
meeting at which action on any matter is taken shall be presumed to have assented to the
action taken, unless their dissent shall be entered in the minutes of the meeting or unless he
shall file their written dissent to such action with the person acting as the secretary of the
meeting before the adjournment thereof or shall forward such dissent in the manner for
Notice prescribed herein to the secretary of the meeting immediately after the adjournment
of the meeting. Such right to dissent shall not apply to anyone who voted in favor of such
action.

2.8.4 Informal Action. Unless otherwise provided by law, any action required to
be taken, or which may be taken, at a meeting of the Partners or General Partners, may be
taken without a meeting if a consent in writing, setting forth the action so taken, shall be
signed by the necessary amount of the Partners or General Partners entitled to vote with
respect to the subject matter thereof, provided however, that all Partners or General
Partners entitled to vote have received sufficient Notice of such action prior to the action
being taken. Alternatively, any Partner or General Partner may vote against or formally
evidence their dissent to such action (after such has been formally proposed and a vote has
been called) in which case they shall be deemed to have waived any required Notice. For
purposes of acting under this section, votes may be taken by email among the Partners or
General Partners (and a formal signature shall not be required) provided that the emails are
sufficiently clear to give notice that a formal vote is being taken. Unless otherwise specified,
prompt notice of the taking of an action under this Agreement that require less than
unanimous written consent of the Partners and that may be taken without a meeting shall
be given to the Partners who have not consented in writing to the taking of the action but
who are affected thereby.

2.8.5 Telephonic Meeting. Partners or General Partners may participate in any
meeting by means of conference telephone or similar communication if all Persons
participating in such meeting can hear one another for the entire discussion of the matter(s)
to be voted upon. Participating in a meeting pursuant to this Section shall constitute
presence in person at such meeting.

29 Calling Meetings by Non-Class A Partners. A non-Class A Partner or Trading
Partner may call meetings or special meetings as prescribed herein but only as to the Partners and
General Partners of their particular Class of Partnership Interests. No Trading Partner shall have the
right to call meetings of the entire Partnership, whether of Partners or General Partners, unless
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otherwise approved or ratified by a Majority In Interest of the Class A Partners or the General
Partners.

ARTICLE 11l
PARTNERSHIP

3.1 Admission of Partners. The initial Partners of the Partnership are the Persons
executing this Agreement as of the date of this Agreement as Partners, each of which is admitted to
the Partnership as a Partner effective contemporaneously with the execution by such Person of this
Agreement. After the formation of this Partnership, a Person becomes a new Partner:

A. In the case of a Person acquiring a Partnership Interest directly from this
Partnership, on compliance with (a) the provisions of this Agreement governing admission
of new Partners, and (b) the terms for admission set by the General Partners in connection
with the offering; and

B. In the case of an Assignee of a Partnership Interest, as set forth in Section 3.4
hereof.

3.2 Representations and Warranties. Each Partner hereby represents and warrants to
the Partnership and each other Partner that:

A. If that Partner is a corporation, it is duly organized, validly existing, and in
good standing under the law of the state of its incorporation and is duly qualified and in good
standing as a foreign corporation in the jurisdiction of its principal place of business (if not
incorporated therein);

B. If that Partner is a Limited Partnership, it is duly organized, validly existing,
and (if applicable) in good standing under the law of the state of its organization and is duly
qualified and (if applicable) in good standing as a foreign Limited Partnership in the
jurisdiction of its principal place of business (if not organized therein);

C. If that Partner is a partnership, trust, or other entity, it is duly formed, validly
existing, and (if applicable) in good standing under the law of the state of its formation, and
if required by law is duly qualified to do business and (if applicable) in good standing in the
jurisdiction of its principal place of business (if not formed therein), and the representations
and warranties in clause (a), (b), or (c), as applicable, are true and correct with respect to
each partner, trustee, or other Partner thereof;

D. It has full power and authority to execute and agree to this Agreement and
to perform its obligations hereunder and all necessary actions by the board of directors,
shareholders, Managers, officers, partners, trustees, beneficiaries, or other Persons
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necessary for the due authorization, execution, delivery, and performance of this Agreement
by that Partner have been duly taken;

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

F. Its authorization, execution, delivery, and performance of this Agreement do
not conflict with any other agreement or arrangement to which that Partner is a party or by
which it is bound.

G. that, except as already disclosed in writing and formally approved or ratified
by the Partnership, there is no claim, Proceeding, or other item currently pending or
materially threatened which would reasonably be calculated to have an adverse effect on
the Partners, the Partnership or their Affiliates or that purports to or could reasonably
affect the legality, validity, or enforceability of this Agreement or any of the other
Ancillary Agreements. The Parties and their Affiliates are current on all taxes due to any
governmental entity, except those which are being contested in good faith and for which
the Party has set up adequate reserves sufficient to satisfy the General Partner.

H. If qualification is necessary in any other jurisdiction in order for this
Agreement to be enforceable, the Partner has duly qualified and is in good standing in that

jurisdiction (and with any governmental or quasi-governmental body thereof).

3.3 Restrictions on the Disposition of an Interest.

3.3.1 Construction. It is intended that this Partnership shall not allow free
transferability of interest and, to the extent possible, this Agreement shall be read and
interpreted to prohibit the free transferability of interest of any Partner. Any attempted
Disposition by a Person of a Partnership Interest, other interest or right, or any part thereof,
in respect of the Partnership other than in accordance with this Section shall be, and is
hereby declared, null and void ab initio.

3.3.2 Notice of Restriction on Transfer. The ownership and transferability of
Partnership Interests in the Partnership are substantially restricted. Neither record title nor
beneficial ownership of a Partnership Interest may be Disposed of, transferred or
encumbered except as set forth in this Agreement.

3.3.3 Justification. This Partnership is formed by those who know and trust one
another, who will have surrendered certain management rights and assumed management
responsibility and risk based upon their relationship and trust. Ownership is material to the
business and investment objectives of the Partnership and its federal tax status. An
unauthorized transfer of a Partnership Interest could create a substantial hardship to the
Partnership, jeopardize its capital base, and adversely affect its tax structure. These
restrictions upon ownership and transfer are not intended as a penalty, but as a method to
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protect and preserve existing relationships based upon trust and the Partnership's capital
and its financial ability to continue.

3.3.4 Restriction on Transfer. Except as provided in this Section, neither record
title nor beneficial ownership of a Partnership Interest may be Disposed of without the
consent of all Class A General Partners. This restriction on transfer or assighnment applies to
any transferor, whether a Partner or an Assignee. To be a valid assighment, in addition to
meeting the other requirements of this Section, the assighnment must be in writing, the terms
of which are not in contravention of any of the provisions of the Agreement, and the
assignment must be received by the Partnership and recorded on the books of the
Partnership. Until the effective date of an assignment of a transferred interest (and all
further requirements are met), the Partnership shall be entitled to treat the assignor of the
transferred interest as the absolute owner thereof in all respects. Upon the effective date
of a Disposition conducted pursuant hereto (and the meeting of all requirements herein are
met), the transferee shall be an Unauthorized Assignee unless otherwise elected to be an
Authorized Assignee or admitted Partner but the Partnership.

3.3.5 Disclosures. The Partnership Interests have not and will not be, registered
under federal or state securities laws. Partnership Interests may not be offered for sale,
sold, pledged, or otherwise transferred unless so registered, or unless an exemption from
registration exists and the Partnership has approved such offering. The availability of any
exemption from registration must be established by an opinion of counsel, whose opinion
must be satisfactory to the General Partners.

3.3.6 Permitted Transfers. In the following circumstances, Disposition of a
Partnership Interest, or any part thereof (or right thereunder), is permitted to a Permitted
Transferee without necessity of obtaining the consent of the Partnership.

A Intervivos Estate Planning Transfers. A Partner who is doing such for
estate planning, tax planning or wealth preservation purposes will have the right to
make transfers of their Partnership Interest (provided that such would not
reasonably endanger any rights or interests of the Partnership or other Partners),
with or without consideration, to a Permitted Transferee, who will be an Authorized
Assignee. In the case where such Disposition would have any potential adverse
effect on the Partnership or other Partners, then such Disposition (even if it is to a
Permitted Transferee) shall be submitted to the Partnership for approval, provided
however, that the approval of such Disposition shall not be unduly or unreasonably
withheld or delayed.

3.3.7. Nonrecognition of an Unauthorized Transfer. The Partnership will not be
required to recognize the interest of any transferee who has obtained a purported
Partnership Interest as the result of a transfer or assignment that is not authorized by this
Agreement. If there is a doubt as to ownership of a Partnership Interest or who is entitled
to Distributable Cash or liquidating proceeds or other Property, the Partnership may
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accumulate the same until the issue is resolved to the satisfaction of the General Partners.
In the event any Person purports to be an Assignee, but is not an Authorized Assignee under
this Agreement, the Partnership shall have the right, but not the obligation, to seek a
declaratory judgment to determine whether such Person is an Assignee. The Partnership
Interest in question shall bear the legal and administrative expenses of the Partnership in
making such determination, which expenses may be offset against the Partnership Interest
as damages arising from the unauthorized Disposition.

3.3.8 Acquisition of Interest Conveyed Without Authority. If any Person: 1)
acquires a Partnership Interest without authorization 2) is the beneficiary of a unapproved
Disposition, 3) asserts any material Control over a Partnership Interest but is not an
approved Partner and such Control lasts more than twenty (20) days (or a lower number of
days if such assertion of Control would endanger the operations of the Partnership or the
interests and rights of the other Partners), or 3) becomes an Assignee of an Interest which,
in the case of all of the above, is the result of: (a) an order of a court which the Partnership
is required by law to recognize, including but not limited to a court order involving a divorce
proceeding of a Partner directly or indirectly, (b) a Partner's interest in the Partnership being
subjected to a lawful “charging order,” (c) a Partner making any other unauthorized
Disposition of a Partnership Interest, including having their Partnership Interest foreclosed
upon (or assigned in lieu of foreclosure), which the General Partners determine that the
Partnership is required by law to recognize (whether or not they have obtained a declaratory
judgment to that effect), (d) a Partner becoming a Bankrupt Partner, (e) the death of a
Partner, (f) the incapacity or incompetency of a Partner, including a formal or informal
guardianship or receivership Proceeding, whether temporary or otherwise, or (e) any other
reason by which a Partnership Interest (or any right thereunder) is held by someone who is
not a Partner or Authorized Assignee (or causes a shift in Control away from such Persons),
such Person shall be an “Unauthorized Assignee” of the interest. The Partnership will have
the unilateral option (but not the obligation) to acquire the interest of the Unauthorized
Assignee or a Class Z Partner, or any fraction or part thereof, upon the following terms and
conditions:

A, The Partnership will have the option to acquire the interest, at any
time thereafter (unless such person later becomes a Partner or Authorized Assignee)
by giving written notice to the transferee or Unauthorized Assignee of its intent to
purchase such interest.

B. The valuation date for the determination of the Purchase Price of the
interest will be 1) the date of the Disposition if notice of intent to purchase is
delivered within ninety (90) days following the Partnership becoming aware of such
Disposition or 2) the date on which the Partnership delivers its notice of intent to
Purchase.

C. Unless the Partnership and the Unauthorized Assignee agree
otherwise, the amount paid will be the Purchase Price for the interest, or any fraction
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thereof in the case of a partial purchase by the Partnership, payable as prescribed
herein

D. Closing of the sale will occur at the principal office of the Partnership
or at such other place as the General Partners shall determine, including any
reasonable changes thereto. Regardless of the payment terms, the selling Person
shall unequivocally assign the Partnership Interests on the day of closing, free of any
lien or reservation.

E. The Purchase Price, to the extent it can, shall be paid by with the
proceeds, if any, received by the Partnership from insurance held on the life of the
deceased Partner (or Designated Key Person), less any amounts necessary to be
held in reserve or for operations, as determined by the General Partners. In order
to reduce the burden upon the resources of the Partnership, the Partnership will
have the option, to be exercised in writing delivered at closing, to pay its purchase
money obligation in ten (10) equal annual installments which shall include interest
at the General Interest Rate, beginning one (1) year after the date of closing (or
according to any other terms which are not less favorable than those defined herein).
The Partnership will have the right to prepay all or any part of the purchase money
obligation at any time without penalty. If the Partnership elects to utilize such
payment terms, no pledge or security agreement shall be given or required over the
interests acquired (or any other collateral offered to secure such payment) unless
the General Partners deem such to be appropriate in their sole discretion.

F. By unanimous consent of the General Partners, the Partnership may
assign the Partnership's option to purchase to one or more of the remaining Partners
(or their Affiliates) and when done, any rights or obligations of the Partnership will
instead become, by substitution, the rights and obligations of the Partners who are
assignees. Such Partners, upon purchasing the interest of the Unauthorized
Assignee, shall be Authorized Assignees of such interest unless otherwise approved
by the Partnership.

3.3.9 Partnership Interest Pledge or Encumbrance. No Partner or Assighee may
grant a security interest in or otherwise pledge, hypothecate or encumber his interest in this
Partnership or such Person’s distributions without the consent of the General Partners. Such
grant of a security interest, pledge, a suitor hypothecation or encumbrance is a Disposition
as defined herein and shall trigger all the rights of the Partnership and the other Partners
defined herein. It is understood that the Partners are under no obligation to give consent
nor are they subject to liability for withholding consent for any and all reasons. In the event
consent is given for a pledge, foreclosure of the Interest pledged would not result in the
creditor being treated as Authorized Assignee.

3.4 Admission of Substitute Partners. Notwithstanding anything in this Article to the
contrary, any Assignee of a Partnership Interest (whether such interest was obtained by the consent
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of the General Partners, a Disposition to a Permitted Transferee, an unauthorized Disposition, or
otherwise) shall be admitted to the Partnership as a substitute Partner only upon:

A. Furnishing to the General Partners, in a form satisfactory to the General
Partners, a written acceptance of all of the terms and conditions of this Agreement and such
other documents and instruments as may be required to effect the admission of the
Assignee as a Partner including but not limited to: the substitute Partner's notice address, its
agreement to be bound by this Agreement, it agreement not to compete, its confidentiality
agreement, any applicable employment agreement, its spousal assent (if married), and its
unqualified representation and warranty that the representation and warranties required of
new Partners are true and correct with respect to the new Partner;

B. Depositing with the Partnership a transfer fee of $10,000, or such other
reasonable amount as may be set by the General Partners to cover the costs and expenses
of the Partnership in connection with the request, including legal and accounting expenses
and the cost of investigating the proposed substitute Partner; and

C. Obtaining the Consent of all General Partners and complying with all
requirements that the General Partners shall impose for approving such admission of the
proposed substitute Partner.

If admitted as a Partner, the Assignee shall be admitted to the Partnership as a substitute Partner as
of the effective date of the Disposition or upon such other effective date as the General Partner shall
determine. If an Assignee (whether Authorized or Unauthorized) is not admitted as a substitute
Partner, he shall have no right to vote the Partnership Interest nor any other right beyond those
specifically given an Assignee under this Agreement, and all votes on Partnership matters shall be
calculated as if the Partnership Interest of the Assignee did not exist by subtracting the interest of
the Assignee from the denominator of any voting equation.

3.5 Additional Partners. Except as limited by Section 4.3, additional Persons may be
admitted to the Partnership as Partners and Partnership Interests may be created and issued to
those Persons and to existing Partners at the direction of the General Partners and/or upon a vote
of the Class A Partners on such terms and conditions as they may determine at the time of
admission. The terms of admission or issuance must specify the Partnership Interests and the
Commitments applicable thereto and may provide for the creation of different Classes or groups of
Partners, who may have different rights, powers, and duties. The General Partners shall reflect the
creation of any new Class or group in an amendment to this Agreement or a resolution of the
Partnership indicating the different rights, powers, and duties, and such an amendment need be
executed only by the General Partners. Any such admission also must comply with the requirements
described elsewhere in this Agreement, including but not limited to those prescribed in section 3.4
(the requirements applicable to substitute Partners shall be applicable to new Partners in the same
manner and form prescribed therein).

Partnership Agreement Page 26
Exhibit A-3



DocusSign Envelope ID: 5F420D5A-3B37-4EA9-9F6E-8ACA928F9933

3.6 Preemptive Rights. The foregoing notwithstanding, the Partners of the Partnership
shall have a preemptive right to acquire additional, newly created Partnership Interests of the
Partnership, or securities of the Partnership convertible into or carrying a right to subscribe to or
acquire Partnership Interests, except to the extent limited or denied by this Agreement or the
Articles.

3.7 Change of Ownership in a Partner. A Partner that is not a natural person may not
cause or permit, directly or indirectly, an interest in itself to be disposed of in the same manner of
a Disposition defined herein (as applicable to the Partnership but in this case as applied to the
Partner) or otherwise altered, mutated, or restructured such that, after such change or Disposition:

A. The Partnership would be considered to have terminated within the meaning
of Section 708 of the Code; or,

B. Without the consent of the Partnership that Partner shall cease to be
Controlled by substantially the same Persons who Controlled it as of the date of its admission
to the Partnership; or,

C. A Designated Key Person, directly or indirectly, shall give up the material
rights of Control over their Partnership Interests.

On the breach of the provisions of this section, the breaching Partner shall lose its status as a Partner
and be converted automatically to an Unauthorized Assignee and the Partnership Interests shall be
considered subject to an unauthorized Disposition.

3.8 Certificates. Certificates shall not be required unless mandated by state law, in
which event certificates representing equity interest in the Partnership shall be in such form as shall
be determined by the General Partners. Such Certificates may be signed by any one General Partner,
or by two Officers, if Officers have been elected. All Certificates shall be consecutively numbered or
otherwise identified.

3.9 Capital Account Roster. Even when no Certificates are issued, the Partnership shall
maintain a Capital Account Roster for its Partners, evidencing the name and address of each Partner,
the number of shares (or percentage ownership) held by each Partner, and the capital contributions
and Capital Account adjustments for each Partner.

3.10 Confidentially of Information. The Partners and Designated Key Persons
acknowledge that from time to time they may receive information from or regarding the Partnership
in the nature of trade secrets or that otherwise is confidential (“Confidential Information”), the
release of which may be damaging to the Partnership or Persons with which it does business. Each
Partner, Administrator, Officer and Designated Key Persons shall hold in strict confidence any
information it receives regarding or from the Partnership (or its Affiliates). Such information need
not be marked as confidential to establish its confidentiality. Any information from the Partnership,
its Partners, General Partners or its Affiliates shall be presumed to be confidential unless otherwise
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explicitly stated therein or found to be public in nature as defined herein. Such Person’s bound
herein may not disclose it to any Person, including to another Partner or General Partner other than
another Partner or a General Partner specifically authorized to receive such, excluding only those
disclosures:

A. Compelled by law (but the Partner or Administrator must notify the General
Partners promptly of any request for that information, before disclosing it, if practicable);

B. To advisers or representatives of the Partner or Administrator or to Persons
to which that Partner's Partnership Interest may be Disposed in an authorized manner as
permitted by this Agreement, but only after Notice to the Partnership and compliance of all
requirements imposed by the General Partners including but not limited to that the
recipients have agreed to be bound by the provisions of this Section and any other
reasonable restrictions or confidentiality agreements required by the Partnership;

C. Of information that Partner or General Partner also has received from a
source independent of the Partnership or its Affiliates, outside of the scope of such Person’s
involvement or work with the Partnership, that the Person reasonably knows is without
breach of any obligation of confidentiality hereunder; or,

D. that are approved by the Partnership in writing prior to the disclosure being
made or formally ratified by the Partnership thereafter.

The Partners acknowledge that breach of the provisions of this Section may cause irreparable injury
to the Partnership for which monetary damages are inadequate, difficult to compute, or both.
Accordingly, the Partners agree that the provisions of this Section may be enforced by specific
performance and by injunctive relief. If any Person becomes aware of an unauthorized disclosure
of Confidential Information they shall immediately notify the Partnership and take all steps
necessary to stop or mitigate the disclosure.

If any Partner, Administrator, Assignee, Officer or other Affiliate is determined by the
Partnership to be a direct or indirect competitor of the Partnership (including an anticipated
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 documents, including the Standard Documents, by such
Person would require the disclosure of Confidential Information, trade secrets or any other form
of Property, concept or strategy which would enable the Person to compete with, emulate or
improve upon the Partnership’s Property, concept or strategy (including an anticipated or
suggested one), then the Partnership may, at its sole election, require such Person to sign a non-
compete and/or other confidentiality agreements prior to attending any meeting (or thereafter),
receiving any information or inspecting any documents, including the Records.

The Partnership may require that any Person enter into any and all reasonable further
documentation to evidence and/or clarify this provision. If any Person should refuse to sign such
further documentation within fifteen (15) days after receiving a request to do so from the
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Partnership, then they shall thereafter be removed from any and all positions with the Partnership
and have their Partnership Interests Converted to that of an Unauthorized Assignee.

The provisions of this Section shall survive the termination of this Agreement or the removal
of any Person from any position with the Partnership, including as an Affiliate or Designated Key
Person of the Partnership. In the event any Person ceases to be a Partner, Administrator, Officer,
or Affiliate of the Partnership, then they shall immediately, within two (2) days following their
removal, return any and all Confidential Information and/or Property to the Partnership in the form
and condition that it was in immediately prior to their removal.

3.11 Liabilities to Third Parties. Except as otherwise expressly agreed in writing or
required by the Act, no Partner or Administrator shall be liable for the debts, obligations or liabilities
of the Partnership.

3.12 Withdrawal. A Partner does not have the right or power to withdraw from the
Partnership as a Partner or to compel a distribution or return of its Capital Account.

3.12.1 Damages on Wrongful Withdrawal. If, in the good faith determination of
the General Partner, a Partner withdraws, the withdrawal will be treated as a breach of this
Agreement and the Partnership may recover damages from the withdrawing Partner,
including the reasonable cost of obtaining replacement of the services the withdrawing
Partner or their Affiliate was obligated to perform. The Partnership may, in addition to
pursuing any remedies otherwise available under applicable law, recover from the
withdrawing Partner by offsetting any damages against any amount otherwise distributable
to the withdrawing Partner, reducing the Partnership Interest, or both.

3.12.2 Effect of Wrongful Withdrawal. If a Partner withdraws in violation of this
Agreement, the Partner shall be expelled as a Partner and the Partnership Interest held by
such Partner shall be held as an Unauthorized Assignee of that Partnership interest. The
Partnership shall have the option to acquire the entire Partnership Interest of the withdrawn
Partner as if an unauthorized Disposition occurred (and as the Partnership Interests may
remain, if at all, after offsetting damages allowed against such Partnership Interests in this
Agreement) under the same terms and conditions as if the withdrawn Partner was a
transferee of a Partnership interest Disposed of or conveyed without authority.

3.13 Lack of Authority. No Partner (other than an authorized General Partner or an
Officer, if they are also a Partner) has the authority or power to act for or on behalf of the
Partnership, to do any act that would be binding on the Partnership, or to incur any expenditures
on behalf of the Partnership.

3.14 Classes and Voting. As to the Partnership, there shall initially be two (2) classes of
Partnership Interests and/or Partners, unless the Articles state to the contrary or two (2) or more
classes or groups of one or more Partners and/or Partnership Interests are established pursuant this
Agreement. Initially, there shall be Class A and Class Z Partners and Partnership Interests. However,
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it is intended that: 1) there shall be no initial Class Z Partners as defined in this Section and 2) that
all initial Partners shall be Class A Partners so only one class shall be operative until such time as a
Person becomes a Partner to Class Z (or any other class created hereunder or by the General
Partner). Any previous classes are hereby converted and merged into Class A Partnership Interests.

In addition to the two (2) classes defined in this Section, at any time the General Partners may elect
to establish more classes or groups of one or more Partners and/or Partnership Interests. Unless
otherwise specified and in the event of the establishment of more classes or groups of one or more
Partners, then the following provisions shall apply:

A The rights, powers, or duties of a class or group may be senior to those of
one or more existing classes or groups of Partners, as may be defined the designation of
classes by the Partnership thereof.

B. Unless otherwise specified, if two or more classes or groups of one or more
Partners are established, then each class or group of Partners, as far as waiver of notices,
action by consent without a meeting, establishment of a record date, quorum requirements,
voting in person or by proxy, or any other matter relating to the exercise of the right to vote
within that class or otherwise, shall be governed as to that Class by the same provisions of
this Agreement as pertain to the Partnership as a whole. By way of example, if a Class wishes
to call a meeting of that Class, the it would take a Majority in Interest of the Partners from
that Class to call a meeting thereof.

The foregoing notwithstanding and pursuant to the Certificate and the Act, there shall be at
least two (2) classes of Partnership Interests, Class A (with full Partnership and voting rights,
provided they have been admitted as a Class A Partner) and Class Z (with restricted Partnership
rights and no voting rights). Any Person(s) shall generally be treated as an Unauthorized Assignee
according to the Act and as further defined or restricted in this Partnership Agreement who may
acquire, succeed or accede or in any way obtain or acquire any rights to Partnership Interests (or
any rights thereunder including the rights to payments) in the Partnership, unless authorized by this
Agreement and/or approved by the Partnership, whether Class A Partnership Interests or any other
Class, including by means of any: (1) sale, pledge, hypothecation, bequest, gift division or other
assignment by or from a Partner, including but not limited to one that is in satisfaction of a debt
(and including as to a debt which was previously approved by the Partnership), regardless of
whether such is voluntary or involuntarily; (2) levy or execution upon a judgment, foreclosure,
receivership, bankruptcy, garnishment, auction, sequestration, or any other compulsory legal or
collection process; or (3) judgment, agreement or award of any court or arbitrator in a divorce
proceeding. In the event that such Person(s) or Unauthorized Assignees are determined, allowed
or required to be Partners of the Partnership (and unless otherwise admitted as Partners, whether
Class Z or otherwise, as determined and approved by the Partnership), then such Person(s) shall
become Class Z Partners and the Partnership Interest in question from any other class shall
immediately upon their acquisition of such be converted to such class Z Partnership Interest. Class
Z Partners shall have no right or authority to: (1) vote their Partnership Interest as Class Z Partnership
shall be non-voting in all respects; (2) call any meeting of Partners or to place any item on the agenda
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of any meeting for discussion; (3) serve as a managing Partner, General Partner, any Officer of the
Partnership, or as Registered Agent unless otherwise elected by the Partnership pursuant to the
Partnership Agreement after the acquisition of the Partnership Interest in question; (4) act on
behalf of the Partnership, or to make representations to or agreements with non-Partners on behalf
of the Partnership; (5) amend any Corporate Records, including the Partnership Agreement, even
if such Partnership Interest would have otherwise given them the requisite votes to do so; or (6)
inspect the books and records of the Partnership.

The Partnership is formed with the intent that there should never be any Class Z Partners or
Unauthorized Assignees but instead only those Partners who are admitted through the procedures
defined in this Agreement and as approved by the other Partners. For that reason, and to avoid
disruption to the business of the Partnership and the other Partners, Class Z Partners shall have only
the following limited rights which shall be construed to the maximum extent allowed by law in the
State of Texas to restrict such Class Z Partners’ actions with regard to the Partnership: (1) to be
notified of any meeting of Partners and, provided they sign a confidentiality agreement with the
Partnership and abide by all other reasonable restrictions set by the Partnership, to be present in
a non-disruptive fashion at any such meeting, and to express views and opinions as to any matters
discussed at any such meeting but only for a reasonable amount of time as determined by the
Partner or chairperson leading such meeting; and (2) to receive distributions or allocations which
they may be entitled to, only in the event and provided that the person follows the proper approvals,
conditions and procedures set by the Partnership and/or the Partnership Agreement, less any
current or anticipated deductions, offsets, damages or other fees or costs payable by or attributed
to such Person(s) or Partnership Interests. The right to attend meetings and to speak may be limited
by the Partnership if such attendance would result in the disclosure of certain Confidential
Information of the Partnership or the other Partners which would in any way enable or promote
directly or indirectly competitive activities or adverse litigation by the Class Z Partner.

The forgoing notwithstanding, Any non-waivable or non-amendable rights under the Act of
an Unauthorized Assignee or Class Z Partner which are attempted to be modified herein or in the
Partnership Agreement, if any, (including rights to inspect the books and records of the Partnership
or to receive information if such is determined to non-waivable and non-amendable) shall be
granted to an Unauthorized Assignee or Class Z Partner but shall be otherwise limited and restricted
to the maximum extent permitted by law in the State of Texas. Ifitis deemed that an Unauthorized
Assignee or Partner has the right to inspect the books and other Records of the Partnership (or any
other right to require information, accounting of transactions or meetings with the Partnership or
its Partners) then such shall occur as defined in this Agreement (specifically in Section 1.7.2).

3.15 Trading Partners. In addition to Class A and Class Z Partnership Classes, the
Partnership may also have certain Trading Classes which may be referred to by any other alpha
or numeric class of Partnership Interests (“Class B” or “Class 1”, etc.), as set forth by the
agreement of the Class A Partners in the manner and according to the procedures defined in this
Agreement. A Partner holding only Trading Class Partnership Interests shall be referred to as a
“Trading Partner” and their rights shall be limited as defined herein. The intent of creating classes
of Trading Partners is such that the Partnership and Class A Partners can deal with certain
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Partners (or group of Partners) individually, without necessarily affecting or changing the
immediate relationship to any other Trading Partner (or group of Trading Partners). A Trading
Class may have multiple Partners. Any Trading Partner shall not be entitled to vote, except as it
relates to actions or decisions among multiple Partners in their particular Trading Class and
provided further that such votes or actions are approved, delegated or authorized (by the Class
A Partners) to be voted on by the Trading Partners. Even in the case of an action or vote by
Trading Partners that is within the scope of those powers authorized or delegated to the Trading
Partners by the Class A Partners, all such actions or votes shall remain subject to review, approval,
and a veto right by the Class A Partners. Except for actions among Partners of their particular
Class, no Trading Partner shall be considered in the calculation of aggregate Partnership wide
Partnership Interests (by way of example when calculating a quorum, Majority in Interest or
Unanimous Consent for Partnership wide action) as the Partnership Interests of a Trading Partner
are nonvoting in all respects as it relates to Partnership wide votes.

A Trading Partner need not be named as a General Partner. Any Trading Partner who is
also elected as a General Partner shall, unless otherwise explicitly stated, be a General Partner only
as to the particular Class of Partnership Interests and the Pool(s) of Property assigned to such Class
(and, in the instance where such Person’s General Partner responsibilities are limited to a particular
Class or Pool, such Person may, but need not be, titled a “Trading General Partner”). Further, a
Trading Partner shall only have management responsibility as defined, clarified or limited by their
agreement with the Class A Partners and a Majority in Interest of the Partners from their Trading
Class, including that their management authority and rights to Profits and Losses may be limited
to certain Pools of Partnership Property, as defined herein.

The Profits and Losses allocated to any Trading Partner’s Partnership Interest shall be set
by agreement among the Class A Partners and a Majority In Interest of the Trading Partners for
a particular Trading Class at the issuance of the Trading Partner’s Partnership Interests. Such
allocation of Profits and Losses may be specific as to a particular Pool of Partnership Property or
to multiple Pools of Partnership Property. While the allocation of Profits and Losses may not be
changed without agreement between the Class A Partners and the Trading Partners of a
particular Trading Class, the allocation of certain Pools of Partnership Property may be expanded,
changed or diminished at any time and without notice by the Class A General Partners. The
allocation of Profits and Losses allocated to a Trading Partner’s Partnership Interest may be
amended from time to time by agreement among the Trading Partners affected and the Class A
Partners, provided however, that no retroactive application or amendment of such agreement
shall serve to deprive a Trading Partner of Profits and Losses that were previously earned by and
allocated to them prior to the amendment, unless such Trading Partner agrees to such.

A Trading Class (or the Partnership Interests of a particular Trading Partner) may, at the
determination of the Class A Partners, be retired and/or repurchased by the Partnership at any
time and for any reason, with or without Cause, for the Purchase Price defined herein. Upon
such election, the Partnership Interests subject to retirement or repurchase shall be treated as if
the Partner(s) made an unauthorized Disposition thereof, provided however, that the
Partnership shall bear the basic administrative costs of such Disposition if the Trading Partners
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whose Partnership interests are being retired: a) were not terminated for Cause or b) leaves with
Good Reason. The Purchase Price, as defined in Section 3.16 and utilized in Section 3.3 shall mean,
as it relates to any Trading Partner and except for those Trading Partners who are terminated for
Cause or leave without Good Reason, the Capital Account Balance (generally speaking, and as
further defined herein, their Capital Contribution together with any undistributed but earned and
allocated Profits or Losses) of that particular Trading Partner on the date that the Partnership
Interests are elected to be repurchased by the Partnership, less any damages or losses otherwise
caused by that particular Trading Partner or their particular Trading Class jointly and severally. The
Purchase Price as to a Trading Partner who is terminated for Cause or who leaves without Good
Reason shall be reduced to fifty percent (50%) of the overall Purchase Price determined herein
less any damages or losses otherwise caused by that particular Trading Partner or their particular
Trading Class jointly and severally.

The preemptive rights prescribed in section 3.6 shall not apply to the issuance of any Trading
Partner Class of Partnership Interests or be granted to any Trading Partner. No Trading Partners
shall be entitled to information or Records except as authorized by the Partnership, including
financial statements under Article 4, except as it relates directly to their Class or the Pools they
oversee and all Trading Partners hereby consent to such limitation. Section 7.3, 7.4 and 7.5 shall
not apply to any Trading Partners. Trading Partners shall have the duties required of a Partner
under the act including but not limited to a duty of loyalty, care or other fiduciary duties. Unless
otherwise agreed by the Class A Partners and a Majority In Interest of the Trading Partners for a
particular Trading Class the term for noncompetition, non-solicitation, and non-circumvention
following termination shall be six (6) months for Trading Partners. In the case where a Partner
serves in both a Trading Partner and Class A Partner capacity, the longer of the two time periods
shall apply.

3.16 Purchase Price Calculation. The purchase price ("Purchase Price") which the
Partnership shall pay for the Partnership Interest which it elects to purchase under this Section
3.3 shall be determined as provided herein or, as to a Trading Partner, as defined in Section 3.15.
The Purchase Price shall be the fair market value of the Partnership Interests as determined by
the mutual agreement of the Partnership (or any other party to whom the Partnership has
assigned the right to purchase the Partnership Interests) and the Partner/Assignee whose
Partnership interests are being purchased. If such parties cannot agree on a fair market value
within thirty (30) calendar days after the date the purchasing party notifies selling party of their
intent to purchase, then the Purchase Price shall be conducted according to the appraisal process
set out below. In lieu of and as a prospective replacement of the Purchase Price determined by
the preceding sentence, In advance of any Disposition, the Partners and the General Partners by
Unanimous consent, may but shall not be obligated to determine a Purchase Price that will be
applicable for any period up to three hundred sixty five (365) calendar days after the date of the
determination (the applicable end date may be specified by the document stating such
determination of Purchase Price). In the absence of an explicit date or timeframe, the applicable
period shall be for the one hundred eighty (180) calendar days proceeding after the date of
determination). Any document or action setting a determination of Purchase Price for a future
period shall state that it is specifically done for the purposes of this provision (and not simply for
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strategic planning, attracting investors or other loans, etc). Any predetermination of the
Purchase Price shall apply to any Person who may later assert ownership over any particular
Partnership Interest, including an Unauthorized Assignee.

If the parties cannot otherwise agree or a Partner/Assignee, by or through their
representative (including a representative of their estate), objects in writing (within thirty (30)
days following an election by the Partnership or another party to purchase the Partnership
Interests) to the determination of the Purchase Price by the pre-determination or formula
methods stipulated herein, then an appraisal process shall be undertaken (provided however,
that Trading Partner shall not have the right to object and have an appraisal done). The
Partnership and the Partner/Assignee shall each select a qualified appraiser to appraise the fair
market value of the Partnership Interests within thirty (30) calendar days. If a party fails to select
a qualified appraiser within such thirty (30) calendar day period, then the appraisal of the other
party shall be binding. Each of the appraisers shall appraise the value of the Interests in question
within thirty (30) calendar days after their selection and if such appraisals are within fifteen
percent (15%) of each other in fair market value, the average of such appraisals shall be deemed
to be the fair market value of the Partnership Interests in question. If such appraisals differ by
more than fifteen percent (15%), then such appraisers shall mutually select a third appraiser
within thirty (30) calendar days, and such third appraiser shall appraise the value of the Interests
within thirty (30) calendar days of the his/her selection. The third appraiser’s valuation, unless it
is outside the range of the two previous valuations, shall be binding. If the third appraiser’s
valuation is outside the range of the two previous valuations then an average of the three
valuations shall be utilized as the Purchase Price. A Partner or Assignee that is objecting as
stipulated herein shall bear all the costs of all appraisers contemplated by the appraisal process
defined in this section. After calculating fair market value, the Purchase Price shall be lowered
by any damages, losses, or costs of disposition, if any, for the Partnership (or its other non-selling
Partners) such that the Partnership Interests being sold or purchased bear the burden of such
damages, losses, or costs of disposition.

In the event that an employee, Administrator or General Partner that is also a Partner or
Designated Key Person of a Partner is terminated for Cause (as defined below) or leaves without
Good Reason (as defined below), then the Partnership shall have the exclusive right and option
to purchase their Partnership Interests at a Purchase Price equal to fifty percent (50%) of the
Purchase Price otherwise stipulated in this section, and the terminated Partner/Assignee shall be
obligated to sell all of their Interests at such lowered Purchase Price.

An employee, Administrator or General Partner that is also a Partner or Designated Key
Person of a Partner may be terminated from employment with the Partnership at any time by
the affirmative vote of the General Partners, with or without Cause, and such shall be treated as
a Disposition triggering the right of repurchase by the Partnership. Moreover, an employee,
Administrator or General Partner that is also a Partner or Designated Key Person of a Partner may
leave if they have a Good Reason and such shall be treated as a Disposition triggering the right
of repurchase by the Partnership. In either instance, the Partnership Interests subject to
retirement or repurchase shall be treated as if the Partner(s) made an unauthorized Disposition
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thereof, provided however, that the Partnership shall bear the basic administrative costs of such
Disposition if the Partners whose Partnership interests are being retired were not terminated for
Cause or if the Partner leaves with Good Reason. The Partner proposed to be terminated may
participate in such termination vote if it is not done for Cause (Provided however, that ADAM C.
SINN or his Affiliate serving as a Partner may always participate in a vote regardless of whether
it is for Cause or not). Moreover, if they are not terminated for Cause or if they leave with Good
Reason, the promissory note granted to pay the Purchase Price shall be secured by a first-priority
pledge of the Partnership Interests to the terminated Partner. As used in this Agreement, the
following terms shall the following meanings:

A. "Cause" shall mean any of the following: (A) any misrepresentation of a
material fact to, or concealment of a material fact from, a representative of the
Partnership; (B) willful violation of any material rule, regulation or policy that may be
established by the Board of General Partners from time to time in the Partnership’s
business; (C) unlawful possession, use or sale of narcotics or other controlled substances,
or performing job duties while such controlled substances are materially present and
influencing the Partner’s body; (D) any act or omission of the Partner in the scope of his
employment that: (i) results in the assessment of a criminal penalty against the Partner
or the Partnership, or (ii) would result in a material violation of any federal, state, local or
foreign law or regulation; (E) conviction of or a plea of guilty or no contest to any crime
involving an act of moral turpitude; (F) engages in any unapproved materially competitive
or other activity which the reasonable person would perceive to be materially detrimental
or harmful to the Business Purpose of the Partnership.

B. "Good Reason" shall mean either of the following: (A) a decrease in the
Partner’s base salary and/or guaranteed payments by more than fifty percent (50%); or
(B) the assignment of duties or position that would necessitate a change in the location
of the Partner’s home by more than thirty (30) miles.

3.17 Life Insurance. The Partnership may maintain life insurance on the lives of the
General Partners, Partners, Designated Key Persons or other employees of the Partnership, in an
amount and according to such terms as set from time-to-time by the General Partners. Such life
insurance may be required to be maintained by such Persons individually and the Partnership (or
the other Partners) may be a required beneficiary thereof, at the election of the General Partners.
Alternatively, such life insurance policies may be maintained directly by the Partnership itself.
This paragraph serves as notice that such policies may be purchased at any time hereafter,
although the Partnership may choose to notify the Person whose life is insured again at the time
the policies are actually purchased. If the Partnership elects to obtain such policies, those
Persons over whose life it is obtained hereby consent to such, including a) that the Partnership
or the other Partners may be the listed beneficiaries thereof and b) that the Partnership can
direct or control who the ultimate beneficiaries of such policies are and c) the policies may be
maintained and kept in force following the termination of such General Partners or Partners. If
further consent to obtain such policies is required by the Partnership, then the General Partners
or Partners agree to promptly execute such consents.
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3.18 Designated Key Persons. The Partners, either directly or indirectly are related or
Affiliates of certain key individuals for the Partnership. Moreover, certain Partners may choose,
after proper consent by the Partnership, to have their ownership in the Partnership owned
indirectly, by or through an Affiliate entity (including but not limited to various trusts, family limited
partnerships, and other entities). To the degree such things occur, then such key individual shall be
deemed a Designated Key Person of the Partner, as determined by the General Partners from time
to time. In such a case, any violation committed by a Designated Key Person which would trigger
some event of default, breach, repurchase or otherwise with regard to the Partnership Interests to
which that Designated Key Person is tied shall be triggered as if the Partner had triggered some
event of default, breach, repurchase or otherwise themselves. In such a case, both the Partner and
the Designated Key Person are bound by and can breach this Agreement. By way of example, if a
person who is a Designated Key Person chose to leave without Good Reason (or was terminated for
Cause), then the Partnership Interests owned by the Partner associated with that Designated Key
Person would be subject to the repurchase option contained in this Agreement. By way of further
example, if they Designated Key Person died or became incapacitated then the Partnership Interests
owned by the Partner associated with that Designated Key Person would be subject to the
repurchase option contained in this Agreement. By way of further example, the consent to obtain
life insurance contained in section 3.17 would apply to both a Partner and its Designated Key Person.
By way of further example, any competitive activities of a Designated Key Person would be
considered competitive activities of the Partner they are associated with and be a breach of this
Agreement by that Partner. The preceding examples are meant to be illustrative and are in no way
exhaustive; instead, they are meant to emphasize that the same standards and potential violations
of this Agreement applicable to any Partner shall also extend to their Designated Key Person without
need of specifying or differentiating such in this Agreement. The initial Designated Key Persons and
their corresponding Partners are set forth on Exhibit B attached hereto. The Partnership may tie
certain Partnership Interests to a Designated Key Person by resolution of the General Partners or by
updating Exhibit B attached hereto from time to time.

No potential Partner shall become a Partner unless and until their Designated Key Person
agrees to be bound by this Agreement and the rest of the Records. Such form of consent by the
Designated Key Person shall be in a form reasonably determined and required by the General
Partners, an initial form of which is attached hereto as Exhibit E and incorporated herein by this
reference. A Partner hereby agrees to cause their Designated Key Person to execute any and all
agreements or documents which the Partnership deems appropriate and which bind them as a
Designated Key Person to the Partnership. Any failure to comply with this provision that is not
waived by the Partnership shall render that Partner or potential Partner an Unauthorized Assignee
of their Partnership Interests.

3.19 Cross Default. The Partners, either directly or indirectly (such as through an
Affiliate), may have common ownership in a group of companies which, for purposes of this
Agreement, shall be deemed the “Primary Operating Companies” of the Partners. Any default or
violation with regard to any of the governing documents for any of the Primary Operating
Companies shall be deemed a default or violation as to all the Primary Operating Companies. By
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way of example, if a Partner were to make an unauthorized Disposition with regard to one Primary
Operating Company, then they have breached as to all Primary Operating Companies and the
repurchase rights associated with each of the other Primary Operating Companies, as defined in
their respective agreements and records, would then apply as if the Partner had made an
unauthorized Disposition of all Primary Operating Companies. By way of further Example, if a
Designated Key Person is terminated from a particular entity in the Primary Operating Companies
for Cause, then they shall be deemed to have violated all agreements of all the other Primary
Operating Companies.

The Primary Operating Companies are listed in Exhibit C, attached hereto and incorporated
herein by this reference. By resolution of the General Partners, Exhibit C may be updated from time-
to-time to include any new entities which should be included in the Primary Operating Companies.

3.20 Spousal Assent Required. No married potential Partner shall be admitted as a
Partner unless and until their spouse signs and delivers to the General Partners a Spousal Assent and
Affirmation in a form reasonably determined and required by the General Partners, an initial form
of which is attached hereto as Exhibit D and incorporated herein by this reference. If any Partner
gets married while they are a Partner, then they shall deliver to the company am executed Spousal
Assent and Affirmation, signed by their new spouse, within thirty (30) days following the marriage
to such spouse. Any failure to comply with this provision that is not waived by the Partnership shall
render that Partner or potential Partner an Unauthorized Assignee of their Partnership Interests.

3.21 Drag Along Rights. In the event Partners receive a bona fide written offer (the
"Drag Along Offer") from a third party to purchase all of the Interests in the Partnership and a
Majority-in-Interest of the Partners desire to accept such offer, and the third party purchaser
desires to purchase all or materially all of the outstanding Interests in the Partnership, the other
Partners hereby agree to sell all of their Interests to such third party purchaser for a price and on
terms and conditions no less favorable than those contained in the Drag Along Offer.

3.22 Tag-Along Right. If any Partner acting individually, or any group of Partners acting
jointly (the "Transferring Partners"), proposes to transfer Interests that constitute more than
forty percent (40%) of all the Interests then held by Partners to a third party purchaser, then the
Transferring Partners shall offer the other Partners the right to include in the transfer to the third
party purchaser a pro rata portion of the other Partners’ Interests (based on the proportion that
the transferred portion of the Transferring Partners’ Interests bears to the Transferring Partners’
total Interests) on the same terms and conditions as such Transferring Partners (a "Tag-Along
Right"). Prior to the consummation of any proposed transfer described in this Section (a
"Proposed Transfer"), the Transferring Partners shall offer to the other Partners the right to be
included in the Proposed Transfer by sending written notice (the "Tag-Along Notice") to the other
Partners, which notice shall (i) state the portion of such Transferring Partners' Interest to be sold,
(i) state the proposed purchase price per Unit and all other material terms and conditions of such
sale (including the identity of the third party purchaser), and (iii) be accompanied by the written
transfer agreement between such Transferring Partners and such third party purchaser. Such
Tag-Along Right shall be exercisable by written notice to the Transferring Partners with copies to
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the Partnership given within ten (10) Business days after receipt of the Tag-Along Notice (the
"Tag-Along Notice Period"). Failure by a Partner to respond within the Tag-Along Notice Period
shall be regarded as a rejection of the offer made pursuant to the Tag-Along Notice and a
forfeiture by the Partner of its rights under this Section. If a Partner elects to participate in the
Proposed Transfer, such Partner shall be obligated to sell his, her, or its pro rata portion of his,
her, or its Interests for a purchase price equal to the purchase price per Unit described in the Tag-
Along Notice and upon the other terms and conditions of such transaction (and otherwise take
all reasonably necessary action to cause consummation of the proposed transaction, including
voting such Interest in favor of such transaction and becoming a party to the transfer agreement).

ARTICLE IV
FINANCIAL MATTERS

4.1 General Financial Matters.

4.1.1 Fiscal Year. The fiscal year of the Partnership shall begin on the first day of
January and end on the last day of December each year, unless otherwise determined by
resolution of the General Partners.

4.1.2 Deposits. All funds of the Partnership shall be deposited from time to time
to the credit of the Partnership with such banks, brokerage firms, trust companies or other
depositories as the General Partners may select.

4.1.3 Checks, Drafts, Etc. All checks, drafts or other orders for the payment of
money, and all notes or other evidences of indebtedness issued in the name of the
Partnership shall be signed by such persons as the General Partners shall determine.

4.1.4 Loans. No loans shall be contracted on behalf of the Partnership and no
indebtedness, liability or obligation shall be incurred unless authorized by the General
Partners. Such authority may be general or confined to specific instances.

4.1.5 Contracts. The Partnership may contract upon approval of a majority of the
General Partners, who by resolution may authorize any General Partner of the Partnership
to enter into any contract or execute any instrument in the name of and on behalf of the
Partnership, and such authority may be general or confined to specific instances.

4.1.6 Accountant. One or more accountant(s) may be selected from time to time
by the General Partners to perform such tax and accounting services as may, from time to
time be required. The accountant may be removed by the General Partners without
assigning any cause.

4.1.7 Legal Counsel. One or more attorney(s) may be selected from time to time
by the General Partners to review the legal affairs of the Partnership and to perform such
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other services as may be required and to report to the General Partners with respect
thereto. The legal counsel may be removed by the General Partners without assigning any
cause.

4.2 Accounting for the Partnership.

4.2.1 Method of Accounting. The Partnership shall keep its accounting records
and shall report for income tax purposes on the cash basis unless the General Partner elects
to do otherwise or is required to do otherwise by the Code or the Act. The records shall be
maintained in accordance with GAAP. All accounting terms not specifically defined in this
Agreement, by the Records or by resolution of the General Partner shall generally be
construed in accordance with Generally Accepted Accounting Principles (“GAAP”)
(including the handling of international accounting principles) consistently applied. To
the extent that the International Financial Reporting Standards (“IFRS”) are adopted in
the United States or in Puerto Rico, such standards shall replace GAAP standards in this
Agreement. In the event of (i) a conflict between GAAP and IFRS, or (ii) a significant
change in the terms or intent of this Agreement would result from applying IFRS, then the
General Partners will come to a reasonable working definition that is consistent with the
original intent of the Partnership under GAAP.

4.2.2 Annual Statements. Financial statements shall be prepared not less than
annually and copies of the statements shall be available to each Partner unless otherwise
restricted or withheld as provided herein. Copies of income tax returns filed by the
Partnership shall satisfy this requirement unless any Partner shall request in writing formal
financial statements.

4.2.3 Interim Financial Statements. On written request and unless otherwise
restricted or withheld as provided herein, any Partner shall be entitled to copies of any
interim financial statements prepared for the Partnership.

4.2.4 Tax Returns. The General Partners shall cause to be prepared and filed all
necessary federal and state income tax returns for the Partnership, including making the
elections described in Section 4.2.5 of this Agreement. Each Partner shall promptly furnish
to the Partnership all pertinent information in its possession relating to Partnership
operations that is necessary to enable the Partnership's income tax returns to be prepared
and filed.

4.2.5 Tax Elections. The General Partners shall have the right to make the
following elections for the Partnership on the appropriate tax returns:

A, to adopt the calendar year (or any other year) as the Partnership's
Fiscal Year;
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B. if a distribution of Partnership Property as described in Section 734
of the Code occurs or if a transfer of a Partnership Interest as described 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 Partnership properties;

C. to elect to amortize the organizational expenses of the Partnership
ratably if permitted by the Code; and

D. to make any other election the General Partners may deem
appropriate and in the best interest of the Partners.

Neither the Partnership nor any Partner may make an election for the Partnership to be
excluded from the application of the provisions of subchapter K of chapter 1 of subtitle A of
the Code or any similar provisions of applicable state law, except where the Partners
unanimously consent to have the Partnership taxed as a corporation.

4.2.6 Tax Matters Partner & Tax Audits. The General Partners may designate a
Partner as the “tax matters partner” of the Partnership pursuant to Section 6231(a)(7) of the
Code. The tax matters Partner shall take such action as may be necessary to cause each
other Partner to become a “notice partner” within the meaning of Section 6223 of the Code.
In the event the Partnership is audited by the Internal Revenue Service (or any other taxing
authority or regulatory body), the costs and expenses incurred to defend and comply with
then such shall be an expense of the Partnership. Any audit of any individual Partner shall
not be deemed to be an audit of the Partnership.

4.3 Capital Contributions.

4.3.1 Initial Capital Contributions. Each Partner agrees to immediately execute a
subscription agreement for, if necessary, and contribute, as his initial Capital Contribution,
cash or other property as set forth on Exhibit A, attached hereto and incorporated as a part
of this Agreement.

4.3.2 |Initial Ownership Interests of Partners. The initial interests of the Partners
in the Partnership shall be set based upon their respective proportional Capital
Contributions, as set forth on Exhibit A.

4.3.3 Additional Voluntary Contributions. No new Class A Partners or Capital
Contributions from existing Class A Partners may be admitted if it would have the effect of
diluting the ownership of any Class A Partner (Unless consent is first obtained from that Class
A Partner being diluted). The foregoing, however, shall not limit the ability of the General
Partner to accept other Trading Partners. The General Partners may admit to the
Partnership additional Partners and create and issue additional Partnership Interests to such
Persons as they determine. The General Partners shall issue a revised statement of
ownership upon admission of new Partners.
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4.3.4 Return of Capital Contributions. No Partner shall be entitled to withdraw or
demand the return of any part of his Capital Contribution except upon termination of the
Partnership and/or as specifically provided for in this Agreement. The General Partners may
in their discretion allow non-prorata draws against capital, which shall not alter the
percentage of Partnership Interests among the Partners.

4.3.5 Required Contributions -- All Partners. If needed for the business of the
Partnership, in the discretion of the General Partners, the Partners will be required to make
additional Capital Contributions to the Partnership to meet operating expenses of the
Partnership within five (5) days from date of written notice by the General Partners. Any
required Capital Contributions shall be made pro rata, in accordance with the Partners'
Partnership Interests, unless otherwise agreed to by all Class A Partners in writing.

4.3.6 Gift. All or any part of one or more of the Capital Contributions of one
Partner may be made by one or more of the other Partners on behalf of such Partner as a
gift.

4.3.7 Treatment of Immaterial Financial Dates for Convenience. To simplify the
Partnership accounting, any minor or immaterial adjustment to the Capital Accounts or
Profits and Losses of the Partners caused by required or optional Capital Contributions may
be made at the next convenient juncture in the Fiscal Year of the Contribution. By way of
example, if a Contribution occurred on June 28™ and such would be immaterial as to Profits
and Losses of that Partner but it would simplify the accounting for the Partnership, then the
Partnership may treat the date of such contributions occurring in July 15 since it is the
beginning of the month and the mid-year mark.

4.3.8 Failure to Contribute.

A. If a Partner fails to make a required Capital Contribution, the
Partnership may exercise, on notice to that Partner (the “Delinquent Partner”), one
or more of the following remedies:

(2) taking such action, at the cost and expense of the Delinquent
Partner, to obtain payment by the Delinquent Partner of the portion of the
Delinquent Partner's Capital Contribution that is in default, together with
interest on that amount at the Default Interest Rate from the date that the
Capital Contribution was due until the date that it is made;

(2) permitting the Partners, in proportion to their Partnership
Interests or in such other percentages as they may agree (the “Lending
Partner,” whether one or more), to advance the portion of the Delinquent
Partner's Capital Contribution that is in default, with the following results:
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a. the sum advanced constitutes a loan from the Lending
Partner to the Delinquent Partner and a Capital Contribution of that
sum to the Partnership by the Delinquent Partner,

b. the principal balance of the loan and all accrued
unpaid interest is due and payable on the tenth day after written
demand by the Lending Partner to the Delinquent Partner,

C. the amount lent bears interest at the Default Interest
Rate from the day that the advance is deemed made until the date
that the loan, together with all interest accrued, is repaid to the
Lending Partner,

d. all distributions from the Partnership that would be
made to the Delinquent Partner shall be paid to the Lending Partner
until the loan and all interest accrued have been paid in full,

e. the payment of the loan and interest accrued is
secured by a security interest in the Delinquent Partner's Partnership
Interest,

f. the Lending Partner has the right, in addition to the

other rights and remedies granted to it under this Agreement or at
law or in equity, to take any action, at the cost and expense of the
Delinquent Partner, that the Lending Partner may deem appropriate
to obtain payment by the Delinquent Partner of the loan and all
accrued and unpaid interest;

(3) exercising the rights of a secured party under the Uniform
Commercial Code of the State of Texas; or

(4) exercising any other rights and remedies available at law or in
equity.

B. Each Partner grants to the Partnership, and to the Lending Partner
with respect to any loans made to that Partner, as security, equally and ratable for
the payment of all Capital Contributions that Partner has agreed to make and the
payment of all loans and interest accrued made by lending Partners to that Partner,
a security interest in its Partnership Interest under the Uniform Commercial Code of
the State of Texas. On any default in the payment of a required Capital Contribution
or in the payment of a loan or interest accrued, the Partnership or the Lending
Partner, as applicable, is entitled to all the rights and remedies of a secured party
under the Uniform Commercial Code of the State of Texas with respect to the
security interest granted. Each Partner shall execute and deliver to the Partnership
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4.4

and the other Partners all financing statements and other instruments that the
Partnership or the Lending Partner, as applicable, may request to effectuate and
carry out the preceding provisions of this section. At the option of the Partnership
or a Lending Partner, this Agreement or a carbon, photographic, or other copy of this
Agreement may serve as a financing statement.

Capital Accounts.

4.4.1 Capital Accounts. One Capital Account shall be maintained for each Partner

(“Capital Account”). The Capital Account of a Partner generally shall consist of the value of
that Partner's original Contribution increased by (a) his additional Contributions to capital
and (b) his share of Partnership profits transferred to capital, and decreased by (i)
distributions to them in reduction of their Partnership capital and (ii) his share of Partnership
losses. This provision shall be construed to conform with and the Capital Account shall be
adjusted in accordance with Treasury Regulations 1.704-1(b)(2)(iv). Capital Accounts shall
not bear interest.

4.4.2 Carrying Value Adjustments.

A. If any additional Partnership Interests are to be issued for a
contribution of property or cash (other than a de minimis amount) or if any Property
or Distributable Cash (other than a de minimis amount) is to be distributed in
liquidation of the Partnership or a Partnership Interest, the Capital Accounts of the
Partners and the Carrying Value of all Property shall, immediately prior to such
issuance or distribution, be adjusted (consistent with 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 to all Property (as if the Unrealized
Gain or Unrealized Loss had been recognized upon actual sale of the Property upon
a liquidation of the Partnership immediately prior to issuance).

B. If all or any portion of a Partnership Interest is transferred to a
Permitted Transferee as a gift or deemed gift, the Capital Accounts of the Partners
and the Carrying Value of all Property shall, immediately prior to such transfer, be
adjusted upward or downward to reflect any Unrealized Gain or Unrealized Loss
attributable to such Property in a manner similar to that set forth in (1) of this
subsection. The Capital Accounts and Carrying Values so determined shall be
referred to as the “Section 704(c) Capital Accounts” and “Section 704(c) Carrying
Values,” respectively. The Section 704(c) Capital Accounts and Section 704(c)
Carrying Values shall thereafter be adjusted in the same manner as Capital Accounts
and Carrying Values.

4.4.3 Transfer of Capital Account. Except as otherwise required by the Treasury

Regulations under Code 704(b), in the event any interest in the Partnership is transferred in
accordance with the terms of this Agreement, the transferee shall succeed to the Capital
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Account and the Section 704(c) Capital Account of the transferor to the extent it relates to
the transferred interest.

4.4.4 Negative Capital Account. No Partner will be required to restore a deficit in
his Capital Account upon liquidation of the Partnership or the Partner's Partnership Interest.
The General Partner may treat distributions in excess of a Partner’s basis as a loan.

4.5 Drawing Accounts. An individual drawing account shall be maintained for each
Partner. All withdrawals made by a Partner (other than for salaries, reimbursement for expenses,
and other like items supported by adequate consideration) shall be charged to his drawing account.
Each Partner's share of profits and losses shall be credited or charged to his drawing account as
follows:

A A credit balance of a Partner's drawing account at year end shall constitute a
Partnership liability to that Partner; it shall not constitute a part of his capital account nor
increase his proportionate interest in the Partnership;

B. If, after the net profit or loss of the Partnership for the fiscal year is
determined, a Partner's drawing account shows a deficit (a debit balance), whether
occasioned by drawings in excess of his share of Partnership profits or by charging him for
his share of a Partnership loss, the deficit shall constitute an obligation of that Partner to the
Partnership to the extent of the Partner's Capital Account, 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, shall be
made in a manner and time determined by the Partners. Such obligations shall not be made payable

on demand, and absent a determination to the contrary, the Default Interest Rate shall apply.

4.6 Profits or Losses.

4.6.1 General Allocations. Except as otherwise provided herein, for federal
income tax purposes, each item of income, gain, loss and deduction will be allocated among
the Partners in the same manner as its correlative item of “book” income, gain, loss or
deduction is allocated pursuant to this Agreement. For the purposes of the Class A Partners,
profits and losses shall be determined as if the Partnership Property, profits and losses
constituted one total Pool (“Partnership Pool”), less any amounts necessary to satisfy the
allocations to the Trading Partners in the other sub-Pools comprising the Partnership Pool.
As it relates to the Profits and Losses of any Pool of Partnership Property, Profits and Losses
shall be allocated as defined herein. Whenever the Partnership is to pay any sum to any
Partner, any amounts that Partner owes the Partnership may be deducted from that sum
before payment.

4.6.2 Allocation of Profits and Losses. Profits and Losses shall be allocated among
the Partners as follows:
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A. First, Losses shall be allocated to the Partners in accordance with and
in proportion to the Partners' proportionate defined Agreed Partnership Splits over
a particular Pool but only to the extent of the Partners' Adjusted Capital Accounts.

B. Second, to the extent the allocation of Losses to a Partner would
create an Adjusted Capital Account Deficit for that Partner, such Losses shall be
allocated to the other Partners; if allowed under applicable law or regulations, in the
following priority: first to the Class A Partners and otherwise to other Trading
Partners as the General Partner shall determine appropriate.

C. Third, Profits shall be allocated to the Partners in a cumulative
amount equal to the prior cumulative Losses allocated to the Partners in a non-pro
rata manner, if applicable.

D. Fourth, Profits shall be allocated to Partners in accordance with the
written agreement covering the time period in question and a particular Pool
covered by the above referenced agreement regarding such Partners’ shares of
Profits and Losses Interests over a particular Pool of Partnership Property (such
agreement referenced herein being the “Agreed Partnership Splits”).

E. Fifth, any remaining profits and losses shall be allocated to the Class
A Partners in accordance with their proportion of overall Class A Partnership
interests.

E. Notwithstanding the preceding allocations, and to the extent the

General Partners deem it necessary to insure that the Agreement and the allocations
thereunder meet the requirements of Section 704 of the Code and the allocation
Treasury Regulations, allocations of the following type and in the following priority
will be made to the appropriate Partners in the necessary and required amounts as
set forth in the Treasury Regulations under code Section 704(b) of the Code before
any other allocations under this Section 4.6.2:

(2) Partner nonrecourse debt minimum gain chargeback under
Treasury Regulations Section 1.704-2(i);

(2) Partnership minimum gain chargeback under Treasury
Regulations Section 1.704-2(f) (provided that the General Partners may seek
a waiver of such chargeback in appropriate circumstances under Treasury
Regulations Section 1.704-2(4) in its sole discretion);

(3) In the event any Partners unexpectedly receive any
adjustments, allocations, or distributions described in Treasury Regulations
Section 1.704-1(b)(2)(ii)(d)(4),(5),or(6), items of Partnership income and gain
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to such Partners in an amount and manner sufficient to eliminate the deficit
balances in their Capital Accounts (excluding from such deficit balance any
amounts Partners are obligated to restore under this Agreement or are
treated as obligated to restore pursuant to Treasury Regulations Sections
1.704-1(b)(2)(ii)(c), 1.704-1(b)(2)(ii)(h), 1.704-2(g), or 1.704-2(i)(5)) created
by such adjustments, allocations, or distributions as quickly as possible and
in a manner which complies with Treasury Regulations Section 1.704-

1(b)(2)(ii)(d);

(4) Partner nonrecourse deductions under Treasury Regulations
Section 1.704-2(i) which will in all cases be allocated to the Partner that bears
economic risk of loss for the indebtedness to which such deductions are
attributable; and,

(5) To the extent an adjustment to the adjusted tax basis of any
Property under Code Sections 734(b) or 743(b) is required to be taken into
account in determining Capital Accounts under Treasury Regulations Section
1.704(b)(2)(iv)(m), the amount of the adjustment to the Capital Accounts will
be treated as an item of gain (if the adjustment increases the basis of the
asset) or loss (if the adjustment decreases the basis), and the gain or loss will
be specially allocated to the Partners in a manner consistent with the manner
in which their Capital Accounts are required to be adjusted under Treasury
Regulations Section 1.704-1(b)(2)(iv)(m).

The allocations set forth in Section 4.6.2(5) of this Agreement (the “Regulatory
Allocations”) are intended to comply with certain requirements of Treasury Regulations
Sections 1.704-1(b) and 1.704-2. The Regulatory Allocations may affect results which would
not be consistent with the manner in which the Partners intend to divide Partnership
distributions. Accordingly, the General Partners are authorized to divide other allocations
of Profits, Losses, and other items among the Partners so as to prevent the Regulatory
Allocations from distorting the manner in which distributions would be divided among the
Partners under Section 4.6 of this Agreement if such distributions were made in accordance
with the Proportionate Partnership Interest of the Partners, but for application of the
Regulatory Allocations. In general, the reallocation will be accomplished by specially
allocating other Profits, Losses and items of income, gain, loss and deductions, to the extent
they exist, among the Partners so that the net amount of the Regulatory Allocations and the
special allocations to each Partner is zero. The General Partners will have discretion to
accomplish this result in any reasonable manner that is consistent with Code Section 704
and the related Treasury Regulations. Pursuant to Treasury Regulations Section 1.752-
3(a)(3), solely for purposes of determining each Partner's proportionate share of the “excess
nonrecourse liabilities” of the Partnership (as defined in Regulations Section 1.752-3(a)(3)),
each Partner's interest in Profits will be equal to his Proportionate Partnership Interest.
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4.6.3 Transferor - Transferee Allocations; Section 754 Election. Income, gain, loss,
deduction or credit attributable to any interest in the Partnership which has been
transferred shall be allocated between the transferor and the transferee under any method
allowed under Section 706 of the Code as agreed by the transferor and the transferee. The
General Partners, at their discretion, may make the election provided under Section 754 of
the Code and any corresponding provision of applicable state law.

4.6.4 Reliance on Advice of Accountants and Attorneys. The General Partners
and Class A Partners shall have no liability to the Partners of the Partnership or to any other
Person or Affiliate (and such other Persons hereby fully release the General Partners and
Class A Partners) if they rely upon the written opinion of tax counsel or accounts retained by
the Partnership with respect to all matters (including disputes) relating to characterizations,
computations and determinations required to be made under this article or other provisions
of this Agreement or in any tax returns, elections or filings. After all allocations under this
article have been made the General Partners, in their discretion, shall reallocate income
among the Partners to the least extent necessary to insure that the provisions of Code
Section 704(e) and the Treasury Regulations have been fulfilled, especially Treasury
Regulations Section 1.704-1(e)(3). To the extent that any Partner was allocated income
which the Internal Revenue Service finally determines should have allocated to any other
Partner under the principles of Code Section 704(e), whether by way of a guaranteed
payment or otherwise, the second Partner intends and does designate the income as a gift
to the first Partner.

4.6.5 Tax Allocations; Code section 704(c). With regard to income, gain, loss,
depreciation, depletion and cost recovery deductions for federal income tax purposes: In
the case of a Contributed Property, such items will be allocated among the Partners in the
manner provided in Section 704(c) of the Code and its Treasury Regulations to take account
of the Built-In Gain and Built-In Loss at the time of contribution and, in the case of any
Property the Carrying Value of which has been adjusted pursuant to Section 4.4 of this
Agreement, such items will be allocated among the Partners in a manner consistent with the
principles of Section 704(c) of the Code and its Treasury Regulations to take into account
differences between the Gross Asset Value and the adjusted tax basis of such property at
the time of such adjustment. Allocations under this subsection are solely for purposes of
federal, state and local taxes and will not affect, or in any way be taken into account in
computing, any Partner's Capital Account or share of Profits, Losses or other items or
distributions under any provision of this Agreement.

4.6.6 Partner Acknowledgement. The Partners agree to be bound by the
provisions of this Article in reporting their shares of Partnership income and loss for income
tax purposes. They further agree that the Class A Partners and the General Partners shall
have the sole determination power as it relates to any tax allocations or tax decisions except
as may be limited herein or as agreed among the Class A Partners and other Partners with
regard to any Partnership Interests. For so long as such tax allocations or decisions are in
the best interests of the Partnership, then the Partners and the Partnership shall not be liable
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to any Partner for any adverse impact such decision or allocation creates on any Partner or
their Affiliate.

4.6.7 Election to be taxed as a Corporation. Should the General Partner elect to
have the Partnership taxed as a Corporation, a Subchapter S Corporation, or any other tax
status which is now or may become available, then the Profits and Losses shall be allocated,
the Capital Accounts shall be adjusted, and draws shall be permitted, only as allowed under
the Code and the Treasury Regulations then applicable to such entity. The General Partner
may amend this Agreement or issue revised policies and practices to comply with such tax
election.

4.7 Distributions.

4.7.1 General Distributions & Tax Distributions. Subject to the other provisions
of this Agreement, Distributable Cash may be distributed at the sole discretion of the
General Partners among the Partners. Notwithstanding the foregoing, to the maximum
extent possible without requesting additional capital or borrowing funds to do so, on 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 Partner shall make minimum
distributions of Distributable Cash to the Partners in an amount equal to thirty five percent
(35%) of the estimated Adjusted Allocated Taxable Income (as hereinafter defined) of the
Partners for such Fiscal Year as determined through the end of the immediately preceding
calendar quarter(s) (the “Tax Distribution”), less an amount equal other Distributions
previously made in any such Fiscal Year (including any prior Tax Distributions). Any such
distributions to the Partners shall be made in proportion to the Adjusted Allocated Taxable
Income of each Partner. The “Adjusted Allocated Taxable Income” of a Partner shall be the
estimated taxable income of the Partnership, if any, which is allocated to such Partner for
the applicable period. Any overpayment of Tax Distributions made under this Section shall
be carried over to subsequent Fiscal Years or time periods and treated as a current Tax
Distribution until it is fully depleted against the current Tax Distributions.

4.7.2 No Interest. If any Partner does not withdraw the whole or part of his share
of any cash or Property distribution, the Partner shall not be entitled to receive any interest
without the consent of the General Partners. Further, such non-withdrawn amount may at
the option of the General Partners become an Additional Capital Contribution, if otherwise
permitted at that time.

4.7.3 Transferor - Transferee Shares. Unless agreed in writing by a transferor and
transferee, Distributable Cash allocable to the transferred Partnership Interest which may
have been transferred during any year shall be distributed to the holder of such Partnership
Interest who was recognized as the owner on the date of such distribution, without regard
to the results of Partnership operations during the year.
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4.7.4 Partner Loans. Notwithstanding the foregoing, if any Partner advances any
funds or makes any other payment (which is approved or subsequently ratified by the
General Partners) to or on behalf of the Partnership, not required in this Agreement, to
cover operating or capital expenses of the Partnership which cannot be paid out of the
Partnership's operating revenues, any advance or payment shall be deemed a loan to the
Partnership by the Partner, bearing interest from the date of the advance or payment was
made until the loan is repaid at the General Interest Rate, unless another rate is agreed to
by the General Partners. All distributions of Distributable Cash shall first be distributed to
the Partners making the loans until the loans have been repaid, together with interest.
Thereafter, the balance of the distributions, if any, shall be made in accordance with the
terms of this section. If distributions are insufficient to repay all loans as provided above,
the funds available shall first be applied to repay the oldest loan and, if any funds remain
available, the funds shall be applied in a similar manner to remaining loans in accordance
with the order of the dates on which they were made; however, as to loans made on the
same date, each loan shall be repaid pro rata in proportion that the loan bears to the total
loans made on that date.

4.8 Limitation on Discretion to Make Distributions. The General Partners shall, on at
least a quarterly basis, make a determination as to what Distributable Cash and/or Property is
available for distribution to the Partners. They may base such determination on the need for the
Property and Distributable Cash in the operation of the Partnership business, considering both
current needs for operating capital, prudent reserves for future operating capital, current
investment opportunities, and prudent reserves for future investment opportunities, all in keeping
with the Partnership Business Purpose(s). General Partners, in determining the amount of
Distributable Cash available for the payment of distributions, may take into account the needs of
the Partnership in its business and sums necessary in the operation of its business until the income
from further operations is available, the amounts of its debts, the necessity or advisability of paying
its debts, or at least reducing them within the limits of the Partnership's maintainable credit, the
preservation of its capital as represented in the Property of the Partnership as a fund for the
protection of its creditors, and the character of its surplus Property. Any contributed Property or
borrowed funds by the Partnership shall be considered as needed for Partnership investment
purposes, and any cash produced from the sale of Property contributed to the Partnership or from
the sale of any Property purchased with borrowed funds, or any reinvestment of any of the Property,
including the portion of the sale proceeds representing capital appreciation, shall be considered as
needed reserves for Partnership investment purposes. Any Distributable Cash derived from income
may then, to the extent deemed unnecessary for Partnership purposes by the General Partners
under the foregoing standard, be distributed in accordance with this Agreement.

When distributions are made to the Class A Partners (or among a class or group of Trading
Partners), they shall generally be made pro-rata according to their Partnership Interests therein (but
also taking into account their Capital Account balance and prior draws from their drawing account
or credit balances thereto so as to render all distributions pro-rata across time, which may not
necessarily be equal in any one quarter or time period in question). By way of example, if the
Partnership had two Partners with Partnership Interests that are 96.5% and 3.5%, and the Partner
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owning 3.5% had a prior credit balance of $1000 in their drawing account, then the General Partners
could distribute $1000 first to the Partner owning 3.5% and thereafter would distribute all
distributions according to the pro-rata Partnership Interests (or 86.5% and 3.5% respectively).

ARTICLE V
DISSOLUTION AND TERMINATION

5.1 Events of Dissolution. Except as otherwise provided in this Agreement, the
Partnership shall be dissolved upon the occurrence of any of the following events:

A an affirmative vote of a Majority in Interest of all Class A Partners;
B. The expiration of the stated term of the Partnership;
C. A Partner dies, is expelled, becomes a Bankrupt Partner, or dissolves and the

Partnership is not otherwise continued as provided herein;

D. Any other event occurs that terminates the continued Partnership of a
Partner in the Partnership (including an event by which the Partner Disposes of his
Partnership Interest or otherwise is deemed an Assignee) and the Partnership is not
otherwise continued as provided herein;

E. The entry of a dissolution decree or judicial order by a court of competent
jurisdiction or by operation of law under the Act;

F. Any other event causing dissolution under the Act but not explicitly covered
herein.

5.2 Limitation on Event of Dissolution. Notwithstanding Section 5.1, the Partnership
shall not dissolve upon the occurrence of an event that would otherwise result in dissolution under
Section 5.1(B),(C) or (D) when there is at least one remaining Partner, and the business of the
Partnership is continued by the consent of a Majority in Interest of the remaining Partners, in
accordance with the Act. Any failure to vote on such an instance coupled with continued operations
of the Partnership shall be deemed the affirmative act required herein to continue the Partnership.

5.3 Winding Up. In the event of dissolution, the remaining General Partners or Partners
who have not wrongfully caused the dissolution shall wind up the affairs of the Partnership or
designate a Liquidator for such purpose. The Liquidator acting to wind up the business shall have
all rights available to the General Partners hereunder, all rights available under the Act, and all
further rights not expressly prohibited by law including but not limited to the full right and unlimited
discretion, for and on behalf of the Partnership:

1. to prosecute and defend civil, criminal or administrative suits;
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2. to collect Partnership Property and assets, including obligations owed to
the Partnership;

3. to settle and close the Partnership’s business;
4. to dispose of and convey all Partnership Property for cash, and in

connection therewith to determine the time, manner and terms of any sale or sales of
Partnership Property;

5. to pay all reasonable selling costs and other expenses incurred in
connection with the winding up out of the proceeds of the disposition of Partnership
Property;

6. to discharge the Partnership’s known liabilities and, if necessary, to set up,

for a period not to exceed five (5) years after the date of dissolution, such cash reserves
as the Liquidator may deem reasonably necessary for any contingent or unforeseen
liabilities or obligations of the Partnership;

7. to distribute any remaining Partnership Property (or proceeds from the
sale of Partnership Property) to the Partners;

8. to prepare, execute, acknowledge and file a certificate of dissolution under
the Law and any other certificates, tax returns or instruments necessary or advisable
under any applicable law to effect the winding up and termination of the Partnership; and

9. to exercise, without further authorization or consent of any of the parties
hereto or their legal representatives or successors in interest, all of the powers conferred
upon the Partners under the terms of this Agreement to the extent necessary or desirable
in the good faith judgment of the Liquidator to perform its duties and functions. The
Liguidator (if not the Partners) shall not be liable to the Partners and shall, while acting in
such capacity on behalf of the Partnership, be entitled to the indemnification rights set
forth in Article XIV hereof.

On any voluntary dissolution, or upon expiration of the Partnership term, the Partnership
shall immediately commence to wind up its affairs. The Partners shall continue to share profits and
losses during the period of liquidation in the same proportions as before dissolution. The
Partnership assets shall be applied as provided in the Act.

5.3.1 Gains or Losses in Process of Liquidation. Any gain or loss on Disposition of
Partnership Property in liquidation shall be credited or charged to the Partners in the
proportions of their interest in profits or losses. Any property distributed in kind in
liguidation shall be valued and treated as though the property were sold and the cash
proceeds were distributed. The difference between the value of property distributed in kind
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and its book value shall be treated as a gain or loss on sale of the property and shall be
credited or charged to the Partners in the proportions of their interests in profits and losses.

5.3.2 Method of Division Upon Liquidation or Sale. In the event of: 1) a
liquidation Partnership or 2) the sale of all or substantially all of the Partnership Property,
the proceeds shall be distributed among the Partners as follows:

1. to the extent permitted by law, to satisfy Partnership liabilities to
creditors of the Partnership, whether by payment or establishment of reserves;

2. to satisfy Partnership obligations to Partners including but not
limited to loans made by a Partner to the Partnership or past due Partnership
distributions;

3. in an amount necessary to zero out a Partner’s Capital Account
provided that such Capital Account or Partnership Interest may be subject to a
Preference in which case, the amount of the Preference shall be allocated to the
Person holding the Preference; and

4, thereafter all remaining proceeds shall be distributed to the
Partners in proportion to their Partnership Interests.

For purposes of this Agreement the term "Preference" means the fair market
value attributable solely to the Interest of a Partner assigning such Partnership Interest
to another Partner (as approved by the Partnership), provided that such Preference is
clearly intended to grant the holder of the Preference the right to collect an amount equal
to the fair market value of the Partnership Interests as of the date they were assigned to
the receiving Partner from the Partnership at the liquidation or sale of all or substantially
all of the Partnership Property (less any consideration paid in advance of such for the
Partnership Interests or to reduce such Preference). In the event a Preference is granted
to an assigning Partner, then the Partner who receives such Partnership Interests subject
to the Preference shall receive only those amounts upon liquidation 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 General Partners, no actions may be taken by an
individual General Partner or group of General Partners without a formal vote of the General
Partners unless such General Partner has an explicit authorization from the Partnership to
take such actions without consent. In the absence of such an authorization, any action, prior
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to such action being taken must be submitted to all of the General Partners in the manner
prescribed for making decisions and taking actions in this Agreement. Except for situations
in which the approval of the Partners is required by this Agreement or by nonwaivable
provisions of applicable law, and subject to the provisions of this Article, (i) the powers of
the Partnership shall be exercised by or under the authority of, and the business and affairs
of the Partnership shall be managed under the direction of, the General Partners; and (ii) the
General Partners may make all decisions and take all actions for the Partnership not
otherwise provided for in this Agreement, including, without limitation, the following:

A entering into, making, and performing contracts, agreements, and
other undertakings binding the Partnership that may be necessary, appropriate, or
advisable 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, and
designating individuals with authority to sign or give instructions with respect to
those accounts and arrangements;

C. maintaining the assets of the Partnership in good order;
D. collecting sums due the Partnership;
E. to the extent that funds of the Partnership are available therefore,

paying debts and obligations of the Partnership;

F. acquiring, utilizing for Partnership purposes, and selling or otherwise
disposing of any Property of the Partnership, including without limitation real estate,
securities, futures, and options;

G. borrowing money, pledging assets, utilizing margin accounts, or
otherwise committing the credit or assets of the Partnership for Partnership

activities and voluntary prepayments or extensions of debt;

H. selecting, removing, and changing the authority and responsibility of
lawyers, accountants, and other advisers and consultants;

l. obtaining insurance for the Partnership;

J. determining distributions of Partnership cash and other property;
K. admitting new Partners, approving assignments of Partnership
Interests or establishing criteria for either of such, including asto any and all Trading
Partners.
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6.1.2 Limitations on General Partners. The provisions of Section 6.1.1
notwithstanding, the General Partners may not cause the Partnership to do any of the
following without complying with the applicable requirements set forth below:

A. sell, lease, exchange or otherwise dispose of (other than by way of a
pledge, mortgage, deed of trust or trust indenture) all of substantially all the
Partnership's property and assets (with or without good will), other than in the usual
regular course of the Partnership's business, without complying with the applicable
procedures set forth in the Act, including, without limitation, the requirement in the
Act regarding approval by the Partners (unless such provision is rendered
inapplicable by another provision of applicable law); and

B. be a party to (i) a merger, or (ii) an exchange or acquisition of the type
described in Chapter Ten of the Act, without complying with the applicable

procedures set forth in the Act.

6.2 Delegation of Management.

6.2.1 General Partners May Delegate Authority. In managing the business and
affairs of the Partnership and exercising its powers, the General Partners may act (i)
collectively through meetings and written consents; (ii) through committees; and (iii)
through Administrators, Officers or individual General Partners to whom authority and
duties may be delegated. Additionally, the General Partners may grant an employee or
other agent the authority to sign checks or take action for the Partnership.

6.2.2 Delegation to Committees. The General Partners may, from time to time,
designate one or more committees, each of which shall be comprised of one or more
General Partners. Any such committee, to the extent provided in such resolution or in the
Articles or this Agreement, shall have and may exercise all of the authority of the General
Partners, subject to the limitations set forth in the Act. At every meeting of any such
committee, the presence of a majority of all the Partners thereof shall constitute a quorum,
and the affirmative vote of a majority of the Partners present shall be necessary for the
adoption of any resolution. The General Partners may dissolve any committee at any time,
unless otherwise provided in the Articles or this Agreement.

6.2.3 Delegation to Officers. The General Partners may, from time to time,
designate one or more Persons to be an Officer (“Officer”) of the Partnership, who shall
perform (1) the duties provided in this Agreement for such office generally, and (2) any
specific delegation of authority and duties made to such Officer by the General Partners.
Generally, and unless otherwise stated by the Partnership, the duties and types of Officers
would be as follows:
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6.2.3.1 President. The General Partners may appoint at any time a
President. Alternatively the Partners or General Partners may name one or more
General Partners to serve as an “Operating General Partner” or “Administrator” and
hold all the powers of a President (such terms being used interchangeably herein).
The President shall be the chief executive Officer of the Partnership responsible for
the general overall supervision of the business and affairs of the Partnership. The
President shall, when present, preside at all meetings of the Partners. The President
may sign, on behalf of the Partnership, such deeds, mortgages, bonds, contracts or
other instruments which have been appropriately authorized to be executed, by the
General Partners or the Partners, except in cases where the signing or execution
thereof shall be expressly otherwise delegated by or reserved to the Partners, or the
General Partners, or by this Agreement, or by any statute. In general, the President
shall perform all duties as may be prescribed by the General Partners from time to
time and shall have the following specific authority and responsibility:

A. The President shall effectuate this Agreement and the actions
and decisions of the General Partners;

B. The President shall direct and supervise the operations of the
Partnership;

C. The President, within such parameters as may be set by the
General Partners, shall establish such charges for services and products of
the Partnership as may be necessary to provide adequate income for the
efficient operation of the Partnership;

D. The President, within the budget established by the General
Partners, shall set and adjust wages and rates of pay for all personnel of the
Partnership and shall appoint, hire and dismiss all personnel and regulate
their hours of work;

E. The President shall keep the General Partners advised in all
matters pertaining to the operation of the Partnership, services rendered,
operating income and expense, financial position, and, to this end, shall
prepare and submit a report at each regular meeting and at other times as
may be directed by the General Partners;

6.2.3.2 Other Officers. The Partnership may, at the discretion of the
General Partners, have additional Officers including, without limitation, one or more
Vice-Presidents, one or more Secretaries and one or more Treasurers. Officers need
not be selected from among the Partners or General Partners. One person may hold
two or more offices. When the incumbent of an office is (as determined by the
incumbent himself or by the General Partners or Partners) unable to perform the
duties thereof, or when there is no incumbent of an office (both such situations
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referred to hereafter as the “absence” of the Officer), the duties of the office shall
be performed by the person specified by the General Partners.

6.2.3.3 Election and Tenure. The General Partners may operate the
Partnership without electing Officers. During anytime which the General Partners
choose to have Officers, the Officers of the Partnership may be elected annually by
the General Partners, but annual elections shall not be required. Each Officer shall
hold office from the date of his election until his successor is elected, unless he
resigns or is removed.

6.2.3.4 Resignations and Removal. Unless there is an agreement the
contrary, any Officer may resign at any time by giving written notice to the General
Partners and, unless otherwise specified therein, the acceptance of such resignation
shall not be necessary to make it effective. Any Officer may be removed at any time
by the General Partners with or without cause.

6.2.3.5 Vacancies. A vacancy in any office may be filled for the unexpired
portion of the term by the General Partners. During any time that an office is not
filled, the General Partners shall perform the duties of that office, or assign those
duties to another office.

6.2.3.6 Salaries. The salaries of the Officers shall be fixed from time to
time by the General Partners and no Officer shall be prevented from receiving such
salary by reason of the fact that he is also a Partner or a General Partner of the
Partnership.

6.3 Number and Term of General Partners. The number of General Partners of the
Partnership shall be determined from time to time by resolution of the General Partners or the Class
A Partners, including Limited Partners; provided, however, that no decrease in the number of
General Partners or that would have the effect of shortening the term of an incumbent General
Partner may be made by the General Partners. If the General Partners make no such determination,
the number of General Partners shall be the number set forth in the Articles as the number of
General Partners constituting the initial General Partners or as may be specified by a vote of the
Class A Partners. Each General Partner shall hold office for the term for which elected and thereafter
until such General Partner's successor shall have been elected and qualified, or until such General
Partner's earlier death, resignation or removal. Unless otherwise provided in the Articles, General
Partners need not be Partners or residents of the State of Texas.

6.4 Classification of General Partners. By affirmative vote of the General Partners or by
affirmative vote of the holders of a Majority in Interest, this Agreement may provide that the
General Partners shall be divided into two or more classes, each class to be as nearly equal in number
as possible, the terms of office of General Partners of the first class to expire one year, that of the
second class to expire two years after their election, and that of the third class, if any, to expire three
years after their election. If this classification of General Partners is implemented, (1) the whole
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number of General Partners of this Partnership need not be elected annually, and (2) annually after
such classification, the number of General Partners equal to the number of the class whose term is
expiring shall be elected to succeed them.

6.5 Removal. Any and all General Partners may be removed, either for or without Cause,
at any special meeting of Partners by the affirmative vote of a Majority in Interest entitled to vote
at elections of General Partners (Specifically, the Class A Partners). The Notice calling such meeting
shall give notice of the intention to act upon such matter, and if the Notice so provides, the vacancy
caused by such removal may be filled at such meeting by vote of a Majority in Interest entitled to
vote for the designation of General Partners.

6.6 Resignations. Any General Partner may resign at any time. Such resignation shall be
made in writing and shall take effect at the time specified therein, or, if no time be specified then at
the time of its receipt by the President, or the remaining General Partners, or if there are none then
by the Partners. The acceptance of a resignation shall not be necessary to make it effective, unless
expressly so provided in the resignation. If a General Partner resigns their Interest shall be converted
to that of a Limited Partner.

6.7 Vacancies. Any vacancy occurring in the General Partners may be filled by the
affirmative vote of a majority of the remaining General Partners, though less than a quorum of the
General Partners. A General Partner elected to fill a vacancy shall be elected for the unexpired term
of the General Partner's predecessor in office. Any General Partner position to be filled by reason
of an increase in the number of General Partners shall be filled by a Majority in Interest of the Class
A Partners.

6.8 Place of Meetings. Meetings of the General Partners, regular or special, may be held
either within or without the State of Texas.

6.9 Approval or Ratification. The General Partners in their discretion may submit any
act or contract for approval or ratification at any special meeting of the Class A Partners called for
the purpose of considering any such act or contract, and any act or contract that shall be approved
or be ratified by a Majority in Interest shall be as valid and as binding upon the Partnership and upon
all the Partners as if it shall have been approved or ratified by every Partner of the Partnership.

6.11 Compensation. By resolution of the General Partners, the General Partners may be
paid their expenses, if any, of attendance at each meeting of the Partners and may be paid a fixed
sum for attendance at each meeting of the Partners or a stated salary as General Partner. No such
payment shall preclude any General Partner from serving the Partnership in any other capacity and
receiving compensation therefor. Partners of any special or standing committees may, by resolution
of the General Partners, be allowed compensation for attending committee meetings.

ARTICLE VII
MISCELLANEOUS
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7.1 Notice. Any notice required or permitted to be given pursuant to the provisions of
the Act, the Articles, or this Agreement shall be effective as of the date personally delivered or, if
sent by mail, on the date that is seventy two (72) hours after it is deposited with the United States
Postal Service (or another reputable courier), prepaid and addressed to the intended receiver at his
last known address as shown in the records of the Partnership. Additionally, the parties may give
notice by fax or email to the regularly known and monitored fax number or email of the intended
recipient. In the case of notice by fax or email, the notice shall be deemed received on the date
that is seventy two (72) hours after it is sent to the intended recipient (provided however, that the
recipient may notify the Partnership that notice, including response via auto responder, using email
or fax shall be ineffective for short periods of time —i.e., while traveling, etc. — in which case, notice
shall not be effective until 72 hours after such period of absence expires). Any such delivery
contemplated herein shall constitute proper “Notice” under this Agreement.

7.2 Waiver of Notice. Whenever any Notice is required to be given pursuant to the
provisions of the Act, the Articles or this Agreement, a waiver thereof, in writing, signed by the
persons entitled to such notice, whether before or after the time stated therein, shall be deemed
equivalent to the giving of such notice. Attendance at a meeting shall be deemed waiver of Notice
regarding that meeting.

7.3 Indemnification by Partnership and Partners of General Partners. The Class A
Partners and the General Partners shall be entitled to all indemnification authorized or allowed by
the Act. The Partnership shall indemnify, save and hold harmless the Class A Partners and the
General Partners together with its Designated Key Persons, other Affiliates, Officers, directors,
partners, employees, and agents from any Proceeding, loss, damage, claim or liability, including but
not limited to direct and indirect costs and reasonable attorneys’ fees and expenses, incurred by
them by reason of any act performed by the Person on behalf of the Partnership or in furtherance
of the Business Purpose and which are not gross negligence, fraud, intentional misconduct, or
extreme bad faith; provided, however, that this indemnity from the Partnership shall be satisfied
out of Partnership Property and other insurance contracts only. As to all other Persons, The
Partnership, at the resolution of the General Partners, may indemnify any person who was or is a
party/defendant or is threatened to be made a party/defendant to any Proceeding (other than an
action by or in the right of the Partnership) by reason of the fact that he is or was a Partner, General
Partner, Designated Key Person, Officer, employee or agent of the Partnership, or is or was serving
at the request of the Partnership, against expenses (including attorney's fees), judgments, fines and
amounts paid in settlement actually and reasonably incurred by such Person in connection with such
Proceeding. The termination of any Proceeding by judgment, order, settlement or conviction, or
upon a plea of nolo contendere or its equivalent, shall not in itself create a presumption that the
Person did or did not act in good faith and in a manner which he reasonably believed to be in the
best interest of the Partnership and, with respect to any criminal action or Proceeding, had
reasonable cause to believe that his conduct was unlawful.

Each of the Partners and its Designated Key Persons, other Affiliates, Officers, directors,
partners, employees, and agents shall indemnify, save and hold harmless the Partnership and its
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Affiliates from any Proceeding, loss, damage, claim or liability, including but not limited to direct and
indirect costs and reasonable attorneys’ fees and expenses, incurred by them by reason of any act
performed by the Person which involve gross negligence, fraud, extreme bad faith, or misconduct.

7.4 Indemnification Funding. The Partnership shall fund the indemnification obligations
provided by Section 7.3 in such manner and to such extent as the General Partners may from time
to time deem proper, including obtaining insurance for such obligations or potential obligations.

7.5 Duty of Care. No Class A Partner or General Partner shall be liable for any act or
omission except those resulting from gross negligence, fraud, extreme bad faith, or intentional
malfeasance. To the maximum extent allowed by law, such Persons will not owe (and all Partners
of the Partnership expressly disclaim and/or release) any fiduciary duty to the Partnership or any
Partner or General Partner. To the maximum extent allowed by law, such Persons will not owe (and
all Partners and the Partnership expressly disclaim and/or release) any and all other duties (including
a duty of loyalty and a duty of care) to the Partnership or to any Partner or General Partner. Despite
this disclaimer and release, if such Persons are found to owe a duty of loyalty, a duty of care, and/or
other duties to anyone else which may not be disclaimed by agreement then such duty shall still be
curtailed, defined or disclaimed to the maximum extent allowed by law and any definitions or
thresholds which are applicable and allowed by such shall be construed so as to minimize the duties
owed to the maximum extent allowed by law at the time of the action in question. To the maximum
extent allowed by law the business decisions of such Persons shall not be questioned. Specifically
and by way of example, any violations of the duty of care or the duty of loyalty, or any other duty
imposed upon any Persons which may not be disclaimed or released by agreement, shall be
expressly limited to those instances where the Person acts with gross negligence, extreme bad faith,
fraud, or intentional malfeasance.

To the extent applicable state law will permit, a General Partner or other Person who
succeeds another will be responsible only for the Property and Records delivered by or otherwise
acquired from the preceding Person and may accept as correct the Records of the preceding Person
without duty to audit the records or to inquire further into the administration of the predecessor
and without liability for a predecessor’s errors and omissions.

7.6 Gender and Number. Whenever the context requires, the gender of all words used
herein shall include the masculine, feminine and neuter, and the number of all words shall include
the singular and plural thereof.

7.7 Articles and Other Headings. The Articles and other headings contained in this
Agreement are for reference purposes only and shall not affect the meaning or interpretation.

7.8 Reimbursement of Officers, General Partners and Partners. Officers, General
Partners and Partners shall generally receive reimbursement for nominal expenses reasonably
incurred in the performance of their duties, as determined by the General Partner.
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7.9 Construction. All references to articles and sections refer to articles and sections of
this Agreement (unless stated otherwise that they apply to the Act or the Articles), and all references
to exhibits, if any, are to Exhibits attached hereto, if any, each of which is made a part hereof for all
purposes. No preference shall be given to one party by virtue of the fact that such party did not
draft this Agreement nor shall any bias be placed against the drafter. No failure by any Person to
insist upon the strict performance of any covenant, duty, agreement or condition of this Agreement
or to exercise any right or remedy consequent upon a breach thereof shall constitute waiver of any
breach or any other covenant, duty, agreement or condition.

7.10 Venue and Attorney’s Fees. 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 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 (I) AGREES THAT ALL CLAIMS IN RESPECT OF SUCH
ACTION OR PROCEEDING MAY BE HEARD AND DETERMINED IN SUCH TEXAS STATE DISTRICT
COURT, (I1) 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, (lll) WAIVES ANY CLAIM THAT ANY SUCH SUIT,
ACTION OR PROCEEDING BROUGHT IN ANY SUCH COURT HAS BEEN BROUGHT IN AN
INCONVENIENT FORUM, (IV) TO THE GREATEST EXTENT ALLOWED BY UNITED STATES LAW
CONSENTS TO THE 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
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 REHEARING THE MERITS OF SUCH. SHOULD 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 STATE OF TEXAS
AND TO INFORM GENERAL PARTNER OF ITS SELECTION OF SUCH AGENT. Each Party further
agrees that money damages would not be a sufficient remedy for any breach of this Agreement,
and that the other Parties hereto shall be entitled to equitable relief, including injunction and
specific performance, in addition to all other remedies available to the Party at law or in equity.
Each Party further agrees not to oppose the granting of such relief, and hereby waives any
requirement for the securing or posting of any bond in connection with such remedy.

7.11 Power of Attorney. Each Partner, and any Assignee or transferee of their Interest
in the Partnership, irrevocably makes, constitutes and appoints the General Partners, including any
Successor General Partners, and each of them, now or hereafter serving, with full power of
substitution, as their true and lawful attorneys-in-fact and agents, for them and in their name, place
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and stead and for their use and benefit. Any such agent may sign, execute, certify, acknowledge,
file and/or record in the name, place and stead of such Partner or his successor in Interest, this
Agreement, and all appropriate instruments amending or related to the Partnership property or this
Agreement as now and as hereafter amended, including, without limitation instruments necessary
to: (i) reflect the exercise by the General Partner of any of the powers granted to the General
Partner under this Agreement; (ii) reflect any amendments duly made to the Agreement; (iii) reflect
the admission to the Partnership of a substituted Partner or the withdrawal of any Partner, in the
manner prescribed in this Agreement; (iv) continue the Partnership’s value existence; (v) reflect the
Partnership’s dissolution and termination in accordance with the Agreement; or (vi) comply with
this Agreement or the laws of Texas or any other jurisdiction or governmental agency. Each Partner
authorizes such attorneys-in-fact to take any further action which such attorneys-in-fact shall
consider necessary or advisable to be done in and about the foregoing as fully as such Partner might
or could do if personally present and hereby ratifies and confirms all that such attorneys-in-fact shall
lawfully do or cause to be done by virtue hereof. This Power of Attorney shall be deemed to be
coupled with an interest and irrevocable, and it shall survive the death, dissolution, incompetency
or legal disability of any Partner (or their Designated Key Person) and shall extend to their heirs,
executors, successors and assigns. The power of attorney may be exercised by an agent in any
manner, including exercise by facsimile signature. This power of attorney does not enlarge the
powers of the Partners or General Partners under the other terms of this Agreement.

7.12 Amendments. This Agreement may be altered, amended, restated, or repealed and
a new Agreement may be adopted by vote of a Majority in Interest of all of the Class A Partners
provided that: (a) an amendment or modification reducing a Partner’s interest in profits or losses
(except as otherwise provided by this Agreement) is effective only with that Partner’s consent and
(b) an amendment or modification reducing the required measure for any consent or vote in this
Agreement is effective only with the consent or vote of Partners having the requisite Partnership
Interests or other measure previously required.

7.13 Severance. In the event any sentence or paragraph of this Agreement is declared by
a court to be void or by the Internal Revenue Service, for the purposes of Section 2704 of the Code,
to be non-effective, that sentence or paragraph shall be deemed severed from the remainder of the
Agreement, and the balance of the Agreement shall remain in effect. This provision shall not
prohibit the Partnership or any Partner from contesting a determination of non-effectiveness of any
provision of this Agreement by the Internal Revenue Service.

Further, It is understood and agreed that, should any portion of any clause or paragraph
of this Agreement be deemed too broad to permit enforcement to its full extent, or should any
portion of any clause or paragraph of this Agreement be deemed void as against public policy or
unconscionable such that it is unenforceable (including any item which would cause an
unintended tax consequence under the Code) in the manner it is herein written, then said clause
or paragraph will be reformed by the General Partner and enforced to the maximum extent
permitted by law in a manner that is as close as possible to the original intent of the parties.
Additionally, if any of the provisions of this Agreement are ever found by a court of competent
jurisdiction to exceed the maximum enforceable (i) periods of time, (ii) geographic areas of
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restriction, (iii) scope of non-competition or non-solicitation and/or (iv) description or
identification of the Partnership’s business, or for any other reason, then such unenforceable
element(s) of this Agreement will be reformed and reduced to the maximum periods of time,
geographic areas of restriction, scope of non-competition or non-solicitation and/or description
of the Partnership’s business that is permitted by law. In this regard, any unenforceable,
unreasonable and/or overly broad provision will be reformed and/or severed so as to permit
enforcement of this Agreement to the fullest extent permitted by law and in conformity to the
nearest legal alterative to that of the Partners’ original Agreement.

7.14 Disclosure. Each Partner hereby agrees and acknowledges that: (a) The General
Partner has retained legal counsel in connection with the formation of the Partnership and
expects to retain legal counsel (collectively, “Firms”) in connection with the operation of the
Partnership, including making, holding and disposing of investments; (b) Except as otherwise
agreed to by the General Partner in writing in its sole discretion, the Firms are not representing
and will not represent the Partners in connection with the formation of the Partnership, the
offering of Partnership interests, the management and operation of the Partnership, or any
dispute that may arise between any Partner on one hand and the General Partner and/or the
Partnership on the other (the “Partnership Legal Matters”). Except as otherwise agreed to by the
General Partner in writing in its sole discretion, each Partner will, if it wishes counsel on a
Partnership Legal Matter, retain its own independent counsel with respect thereto and will pay
all fees and expenses of such independent counsel; (c) Each Partner hereby agrees that the Firms
may represent the General Partner and the Partnership in connection with any and all
Partnership Legal Matters (including any dispute between the General Partner and one or more
Partner) and waives any present or future conflict of interest with Firms regarding Partnership
Legal Matters arising by virtue of any representation or deemed representation of such Partner
or the Partnership on account of Firm’s representation described in subsection (a) above;
provided, however, that the Partners are not hereby agreeing to Firm’s representation of the
Partnership in a derivative action on their behalf against the General Partner. Each of the parties
acknowledge that they: (1) were urged in advance by the Attorney and Firm who prepared this
Agreement and the other Records on behalf of the Partnership, both now and as to Records or
amendments in the future, to secure separate independent legal counsel in connection with signing
and making this Agreement and its effect upon each of them and/or their marital property, (2) has
carefully read and understood the provisions of this Agreement, (3) understands that his or her
marital rights in property may be adversely affected by this Agreement, (4) is signing and making
this Agreement voluntarily, (5) has been provided a fair and reasonable disclosure of the property
and financial obligations of any other Party hereto including the Partnership, and (6) hereby
voluntarily and expressly waives in this writing any right to disclosure of the property and financial
obligations of the other Partners beyond the disclosure provided.

7.15 Entire Agreement. THIS AGREEMENT (TOGETHER WITH THE OTHER WRITTEN
ANCILLARY AGREEMENTS) CONTAINS THE ENTIRE AGREEMENT AMONG THE PARTIES
REGARDING THE SUBJECT 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, CONTEMPORANEOUS OR SUBSEQUENT
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ORAL AGREEMENTS BY THE PARTIES OR ANY TERM SHEETS BETWEEN THE PARTIES ALL THE
TERMS AND CONDITIONS OF WHICH ARE SUPERSEDED BY THIS AGREEMENT AND THE
ANCILLARY AGREEMENTS. THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE
PARTIES.

7.16 Execution. This Agreement may be executed in multiple counterparts, any one of
which shall be an original. In the event certain Persons executed separate counterparts, all so
executed shall constitute one Agreement, binding on all the Persons hereto, despite the failure of a
Person to sign all counterparts separately. The parties hereto shall execute and deliver all
documents, provide all information and take or refrain from taking action as may be necessary or
appropriate, in the discretion of the General Partners, to achieve the purposes of this Agreement.

[Remainder of page left blank. Signatures on next page]
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CERTIFICATION
THE UNDERSIGNED, being the all of the Partners of ASPIRE COMMODITIES, LP, a Texas
Limited Partnership, hereby evidence their adoption and ratification of the foregoing Agreement of
the Partnership.
Effective Date: September 5, 2013

LIMITED PARTNER(S):

RURAL ROUTE 3 HOLDINGS, LP

DocuSigned by:
E:liam Sina
magatas0scadie | JTE 3 MANAGEMENT, LLC, its General Partner

By: SINN LIVING TRUST, Manager of the General Partner
By: ADAM C. SINN, Trustee of the Manager

GENERAL PARTNER(S):

ASPIRE COMMODITIES 1, LLC

DocuSigned by:
E\inm Sina
= naee1a003ca488. NG TRUST, Manager of the General Partner
By: ADAM C. SINN, Trustee of the Manager
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EXHIBIT “A”
Updated September 5, 2013

Partner(s) Percentage Capital
ASPIRE COMMODITIES 1, LLC (Class A General Partner) 1.00%  See Records
RURAL ROUTE 3 HOLDINGS, LP (Class A Limited Partner) 99.00% See Records
Partnership Agreement Page 65
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EXHIBIT B
DESIGNATED KEY PERSON(S)

ADAM C. SINN as to their direct or indirect interest in the Partnership, specifically but limited to
their ownership through RURAL ROUTE 3 HOLDINGS, LP and/or RURAL ROUTE 3 MANAGEMENT,
LLC and/or SINN LIVING TRUST.
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EXHIBIT C
PRIMARY OPERATING COMPANIES

ASPIRE COMMODITIES, LP, a Texas Limited Partnership

ASPIRE COMMODITIES 1, LLC, a Puerto Rico Limited Liability Company

ASPIRE CAPITAL MANAGEMENT, LLC, a Texas Series Limited Liability Company
3S REAL ESTATE INVESTMENTS, LLC, a Texas Limited Liability Company
MAROON SERVICES, INC, a Texas Corporation

POSEIDEN COMMODITIES, LLC, a USVI Limited Liability Company

RAIDEN COMMODITIES 1, LLC, a Puerto Rico Limited Liability Company
RAIDEN COMMODITIES, LP, a USVI Limited Partnership

RURAL ROUTE 3 HOLDINGS, LP, a Texas Limited Partnership

RURAL ROUTE 3 MANAGEMENT, LLC, a Texas Limited Liability Company
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EXHIBIT D
SPOUSAL ASSENT AND AFFIRMATION

The undersigned Spouse (“Spouse”) of (“Partner,” herein
although such “Partner” may simply be a Designated Key Person and/or be an owner indirectly
including indirect ownership through various other entities, Affiliates, parents or subsidiaries),
hereby signs this ASSENT AND AFFIRMATION (“Assent”) and joins in the execution of that certain
Partnership Agreement dated September 5, 2013, as may be amended from time-to-time
(“Agreement”) for the purposes of evidencing his or her knowledge of the Agreement’s existence
and substance after thorough inspection thereof; evidencing his or her acknowledgment that he
or she agrees to the provisions contained in the Agreement; and affirming and/or re-affirming,
as the case may be, the corporate documentation contained Partnership’s corporate Records
(“Records”), including but not limited to any restrictions on transfer of an interest or rights of
repurchase surrounding spouses.

The Partner is a Partner, Designated Key Person or potential Partner of ASPIRE
COMMODITIES, LP (“Partnership”). Specifically, and without limiting the generality of the
forgoing, Partner likely has an indirect interest in the Partnership through ownership in
This Assent applies to the
Partnership (together with its affiliates, successors and assigns, and all of the other Primary
Operating Companies) and any current or future interests of the Partner and/or the Spouse, if
any, therein.

By their signature below, Spouse desires to bind his or her separate or community
property 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 to time by vote
of the Partners or actions of the General Partners. Spouse hereby agrees that in the event of the
Partner’s death, or the occurrence of any other event as provided in the Agreement or Records,
the covenants made therein shall be, and hereby are, accepted as binding on him or her
individually and upon all Persons ever to claim under or on behalf of Spouse. This Assent is
intended solely as an assent, affirmation and/or reaffirmation of the Agreement and the Records.
It is not intended to, and shall not be construed as, conferring, confirming or creating any
separate or community property interest in any ownership interest of the Partnership in favor of
the Partner’s Spouse. Moreover, as is consistent with the Records, no further consent or
signature of Partner’s Spouse shall be required with respect to any future action taken by such
Partner or the Partnership under or in connection with this Agreement, the Records or the
Partnership. This Assent is requested out of an abundance of caution and only as a clarification
as to this particular Agreement and an affirmation and/or reaffirmation as to the Records.

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

Printed Name:
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EXHIBIT E

CONSENT OF DESIGNATED KEY PERSON(S)

The undersigned Key Person (“Key Person”) of (“Partner”) as to
that ownership of Key Person which by, through or with Partner directly or indirectly is
attributable to Key Person and/or Partner (including indirect ownership through various other
entities, parents or subsidiaries and further including any future or after acquired Interest, which
may or may not be owned in the same manner as the initial Interests), hereby signs this CONSENT
OF DESIGNATED KEY PERSON(S) (“Consent”) and joins in the execution of that certain
Partnership Agreement dated September 5, 2013, as may be amended from time-to-time
(“Agreement”) for the purposes of evidencing his or her knowledge of the Agreement’s existence
and substance after thorough inspection thereof; evidencing his or her acknowledgment that he
or she agrees to the provisions contained in the Agreement; and affirming and/or re-affirming,
as the case may be, the corporate documentation contained Partnership’s corporate Records,
including but not limited to any restrictions on transfer of an interest or rights of repurchase. Key
Person consents to be a Designated Key Person as defined in the Partnership Agreement.
Specifically, and without limiting the generality of the forgoing, Key Person likely has an indirect
interest in the Partnership through ownership in

The Partner is a Partner, Assignee or potential Partner of ASPIRE COMMODITIES, LP
(“Partnership”). This Consent applies to the Partnership (together with its Affiliates, successors
and assigns, and all of the other Primary Operating Companies) and any current or future
interests of the Partner and/or the Key Person, if any, therein (whether directly or indirectly,
including through an Affiliate).

By their signature below, Key Person desires to bind his or her self and his or her direct or indirect
Partnership Interest to the performance of the Agreement and Records, as the same may be
amended and updated from time to time by vote of the Partners or actions of the General
Partners. Key Person hereby agrees that in the event of the Key Person’s death, or the
occurrence of any other event applicable to them or a Partner as provided in the Agreement or
Records, the standards and covenants made therein shall be, and hereby are, applicable to the
Key Person and are accepted as binding on him or her individually and upon all Persons ever to
claim under or on behalf of Key Person (including by or through an Affiliate). This Consent is not
intended to, and shall not be construed as, conferring, confirming or creating any separate or
new Interest by the Key Person in any ownership Interest of the Partnership. Moreover, as is
consistent with the Records, no further consent or signature of the Key Person shall be required
with respect to any future action taken by such Partner or the Partnership under or in connection
with this Agreement, the Records or the Partnership.

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

Printed Name:
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Anejo C
Oposicion a "Mocion de Desestimacion”

Jaime Torrens Davila

From: Kyle Carlton <KCarlton@dallasbusinesslaw.com>
Sent: Tuesday, January 7, 2014 803 PM

To: Patrick de Man; 'Adam Sinn'

Cc ‘Barry M. Hammond, Jr.

Subject: RE: operating agreements

Attachments; Sinn Family Holdings vé - Trading Entities Only.pdf

Attached is the graphic showing how the entities will work (and the two potential routes for hiring a trader).  You can
do either route now or in the future — whichever works best for them and for you at that time.

Pl have a “form set” for each route when | upload the documents so that all you have to do is fill in some blanks and
sign,

KC

Ferguson, Braswell & Fraser, PC
Kyle E. Carlton, JD, MBA
www.dallasbusinesslaw.com
Work: {469) 647-3701
Assistant: (469) 647-3702
Cellular:  (972)974-7734
Facsimiie: {877) 433-6806
Work: Kcarlton@dallasbusinesslaw.com
Personal: kcarlton@gmail.com
AiM: MAHERDOGOL

Skype: K.Big.Cartton

*#* DL EASE NOTE: effective 1/1/2013, some of our phone numbers and email addresses have changed. Please
update your contact infarmation accordingly.

"Amaor Vincit Omnia" - Prioress, Canterbury Tales

The information contained in this transmission may contain privileged and/or canfidential information. It is intended only for the use of the
person{s) named above, If you are not the intended recipient, you are hereby notified that any review, dissemination, distribution or duplication of
this communication {including any refiance thereon) is STRICTLY PROHIBITED. If you are not the intended recipient, please contact the sender and
destroy all copies of the original message in their entirety, whether in electronic or hard copy format. To contact our communications administrator
directly, please send an email to postmaster® prosrvilc.com.

Securities Disclaimer: The contents of this communication are for informational purposes only and do not constitute an offer to sell or soficitation
of an offer to buy an interest in any entity. An offer or solicitation with respect to any interest in any opportunity will only be made through
definitive Transaction Documents ("Transaction Documents"). Any informaticn contained in this communication is subject to more complete
information contained in the Transaction Documents. All information contained herein is subject to change without notice,

Tax Advice Disclosure: To ensure comaliance with requirements imposed by the IRS under Circular 230, we inform you that any U.S. federal tax
advice contained in this communication {including any attachments), uniess otherwise specifically stated, was not intended or written to be used,
and cannot be used, for the purpose of (1) avoiding penalties under the internal Revenue Code or {2) promoting, marketing or recommending to
another party any matters addressed herein.
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Aspire Commodities and Related Entities
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Goals of Plan

Maintain Control

Enjoy the Benefit

Immune from Creditors

Not Going to the Government



Chart Keys

ﬁ

-
-

= Currently in Place

= Put in Now As a Part of Restructure

= Expansion Plans (in the Future)

= Need More Info / Re-doing
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~Now NEW TRADING STRUCTURE

i——-J (ADAM PERSONAL ASSETS NOT LISTED)

Sinn Living Trust
Adam Sinn, Trustee

100% Class A
(Voting)

100% Class A
(Voting)

Raiden Commodities

Aspire Commodities

1, LLC (PR) - GP 1, LLC (PR) - GP

99% Class A LP, 1% Class A LP,
1% Class A GP (Voting) 99% Class A GP (Voting)

Aspire Commodities, LP (TX) Raiden Commodities, LP (USVI)
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Now HIRE A TRADER — ROUTE 1

S (Most Likely for Aspire, Less Likely for Raiden)

Sinn Living Trust

Adam Sinn, Trustee

Trader Trader

Raiden Commodities

99% Class B (C, D, E...X) Aspire Commodities

99% Class B (C, D, E...X)
LP Units **(Non-Voting) 1, LLC (PR) - GP

1, LLC(PR) - GP LP Units **(Non-Voting)

Aspire Commodities, LP (TX) Raiden Commodities, LP (USVI)

** Compensation (expressed as a percentage of profits from the class) is set by the
Voting Partner upon hire and amended by the Voting Partner from time to time.
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HIRE A TRADER — ROUTE 2
(Less Likely for Aspire, More Likely for Raiden)

Adam

Sinn Living Trust

Adam Sinn, Trustee

Trader Trader

99% Class B (C, D, E...X)
LLC Units **(Non-Voting)

99% Class B (C, D, E...X)
LLC Units **(Non-Voting)

Raiden Commodities

Aspire Commodities

1, LLC (PR) - GP 1, LLC (PR) - GP

Aspire Commodities, LP (TX) Raiden Commodities, LP (USVI)

** Compensation (expressed as a percentage of profits from the class) is set by the
Voting Member upon hire and amended by the Voting Member from time to time.






